Macyuaric Eurapean infrastucture ple
[Directors ™ report and [Tnancial statements
20 Juae 2001

Macquarie European Infrastructure plc
(formerly Macquarie European Infrastructure Limited)

Directors” report and financial
Statements
Registered number 3724230
30 June 2001

#APESK4TDN 077
COMPANIES HOUSE 111001




Muacyuarte Curopean Infraswucture ple
Drrrectors report und tinancial statements
3 June 20|

Contents

rvectors” report ]
Sialement ot directors responsibiiines +
[ndependent auditors” report o the members of Macquarie European Intrastructure ple »
Conselidared protic und foss account 0
Consolidated halunce sheet 7
Company balance sheet 3
Consohdated cash flow statement g

Nales LG




Macquarie European [nfrastructure ple
Divectors” report and linancial statements
30 June 2001

Directors’ report

The directors present their annual report and the audited financial statements for the year ended 30 jfune
2001,

Principal activities

The principal activity of the company and its subsidiaries (“the group™) is to invest as a portfolio
investor in companies which operate infrastructure assets, The results for the year are set out in the
attached profit and loss account and explanatory notes.

Business review
The last 12 mouths have been a very busy period for the group. Highlights included:

¢ Tinancial close for the group’s biggest asset. the Birmingham Northern Reliet Road Project
("BNRR™ and the acquisition ot an additional 25% n Midland Expressway Limited ("MEL"),
the concession company for BNRR, taking the company’s interest to 75%. The company’s
subsidiary, Macquarie Midland Heldings Linmuted, has an option to acquire the remaining 25%
iy Midland Expressway Limited. excreisable 18 months after the opening of the BNRR which
1s estimated to occur in January 2004, The option has been accounted for as a purchase of the
additional 253% of MEL for a deferred consideration ot £12,250,000, being £49,000,000 less
the Autostrade Group’s loans to MEL expected to be £36,750,000 at exercise.

¢ The acquisition of a 70% interest in the Rostock tunnel in Germany from Macquarie
Infrastructure Trust (11 (“MFET{I[)™).

e  (On 16 February 2001, the Company sold 100% of the 1ssued share capital of Macquartie
Infrastructure Projects Limited which was the vehicle through which the group held its 26.7%
interest in the MOD Main Building Refurbishment Project.

o On 21 February 2001, the Company sold 100% of the issued share capital of Macquarie
Infrastructure Investments {UK) Limited which was the vehicle through which the group held
1ts 50% interest in the Meridien Hospital Project.

With the acquisition of a further 25% in MEL on 25 September 2000, the conselidated group now
includes MEL. In consclidating MEL the effect 1s, £6.713.619 of revenue has been eliminated which
would have been included in the profit and loss account it MEL was not a subsidiary, the mnclusion of
$248.378.258 on the balance sheet. representing the construction cost to date of the BNRR and
0030943 of bank debt raised by MEL to finance the construction. The bank debt has been raised by
MEL without recourse to the group other than s imvesoment in MEL.

Pursuant 1o plans tor dividend rewvestment and securtty purchase, the company restructured 1ts capital
base on 20 September 2000 and uts shares were distributed in specie to the unit hotders of MIT (II}. The
Macquarie European Infrastructure shares were then stapled to Macquarie Infrastructure Trust
(HCMITY ™) and MIT(IL and Listed on the Australian Stock Exchange as a triple stapled security
comprising Macquarie Infrastructure Group (*"MIG™).

On 14 September 2000 the company name was changed to Macquarie European [nfrastructure ple.
The business of the group effectively commenced on 29 October 1999 with the acquisition of Macquarie
Infrastrucrure (UK) Limited and Macquarie Infrastrucnure Investments {UK) Limited (formerly

Kvaerner Corporate Development Limited and Kvaerner Investments Limited respectively), therefore
the comparative profit and loss account and cash flow statement reflect 9 months of wading.

Registered Number 3724234 30 June 2001 H
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Directors” report {continued)

Iy idods and transiers to reserves

Phe directars do nat prropoese o pay o dividend for the vears The loss tor the vear ot (87 745079 was

wansterred Lo reserves.

Future Developments

Further tonmaton on ltkety developnwents n the operation ot the Group and the expected tesults ot

those uperations, have nat been wcluded w this report because the manager, Macquarie Infrastiucture
favestient Management (UKD Limited, belteves it would be likely to result in unreasonable prejudice
{0 the Group.

The busmess mtends to continue Investng in mirastructiure projects.

Creditor Pavment Policy

The eroup seeks ro reat all its supphers fawly and has a standard which deals specifically with the
payment of suppliers.

it is the company s policy w agree the ternis of payiment at the start of business with that supplier.
enstre that suppliers are aware of the terms of pavment and 1o pay in agecordance with its contractual and
other legal obligations.

Directors and directors’ interests

The directors who held office during the vear were us tollows:

Sir Robin Biggam

Jolm Roberts
Dr Peter Dyer

Cliftord King OBE

Nicholas James resigned § August 2000
Anthony Kahn resigned 8 August 2000
Gregery Oshorne resigned 8 August 2000

Tolm Raoberts hotds 22,000 MIG units at 3¢ June 2001,
Environment

The BNRR is being constructed under a series of orders made in 1998 by the Secretary of State for
transport pursuant to his powers under the Highways Act 1980 and the New Roads and Street Works
Act 1991, Prior to that, the BNRR had been the subject of a full environmental impact assessment that
was considered in detand av a public inquiry held m 1994-3. The public inquiry produced a st of
specttic environmental commitments and undertakings. During the design and construction phase, the
BARR conwactor, CAMBBA ta joint venture of Cartilion. Alfred McAlpine, Balfour Beatty and Amec)
o contractually responsible ror ensunng comphiance with all environmenral legislation. commutments
ANG UndertaKings.

The range of environmental obligations s extensive. But by way of illustration. CAMBBA must:
comph vl the reguements of loval Enviroumental Health Officers as 1o nose and dust tevels durmg
CUBSITUCTIuN: ubTain e necessary consents rom statutory bodies such as English Narwre and the
Envirenment Agency for the deiatled design of the BNRR: and undertake protection measures for
artected tlora and fauna w compliancs with the public inguiry cormmitments,

In addivon o scrommy by specialist statuiory bodies of the sort desceribed above, the projeci-wide
environmenrtai obligations are monitored by the Highways Agency on behalf of the Secretary of State
and are the subject ot review i the monthly progress report and meeung.
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Directors” report (continued)
Auditors
Fhe diectors dappaenined Priceswaterhousel oopers as auditors during the year. In accordance with

Section 384 of the Company Act 1953, a resolution for the re-appointment of PricewaterhouseCoopers
as auditors of the Company s to be proposed ai the tortheoming Annual General Meeting.

By order of the board

[ C Hay Level 9
Secretary 125 London Wall
London EC2Y SAS

28" August 2001

Registered Number 37242307 30 June 200t 3
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Statement of directors’ responsibilities

Company law reguires the dircetors o prepare financial statements tor cach financial period which give
ol and t view ot she state of atfars of the company and group and of the protit or loss for the
pertodd. o preparmyg these financial staremients, the directors are required to:

*  Selectsuntable accounting policres and then apply them consistently:

= Make judgements and estimates that ace reasonable and prudent:

*  stare whether applicable accounting standards have been tollowed. subject to any material
departures disclosed aod explaned i the financial starements:

Prepare the tioaneal statentents on the gowg concern basis widess 1S wappropriate @ presume

that the company will continue 1 business.

The darectors are responsible for heepig proper accounting records which disclose with reasonable
dvcurdes atany ine e fnancad position ol the company and to ¢nable them to ensure that the
Guancl statemeiis compiv with the Companies Act 1985 They have general responsibility for king
such steps as are rewsotably open w them 1o safeguard the assets of the company and (o prevent and

Jereet fraud and other nregulurites.




Macquane European Infrastructure ple
Directors’ report and financial statements
30 june 2001

Independent auditors’ report to the members of Macquarie European
Infrastructure ple

We have audited the financial statemeunts which comprise the profit and loss account, the balance sheet,
the cash flow statement and the related notes.

Respective responsibilities of directors aind quditors

The directors” responsibilities for preparing the annual report and the financial statements in accordance
with applicable United Kingdom law and accounting standards are set out in the statement of directors’
responsibilities on page 4.

Crur responsibility 1s to audit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards issued by the Auditing Practices Board.

We report to you our opinion as to whether the financial statements give a true and fair view and are
properly prepared w1 accordance witl the Companies Act 1985, We also report to you if, in our opinion,
the ditecters’ report 18 not consistent with the financial statements, if the company has not kept proper
accountng records, if we have not received all the information and explanations we require for our
audit, or if information specified by law regarding directors’ remuneration and transactions is not
disclosed.

We read the other information contained in the annual report and consider the implications for our report
if we become aware of any apparent misstatenients or material inconsistencies with the financial
statements. The other information comprises only the directors’ report.

Basiws of awdir opimon

We conducted our audit maccordance wath Audiung Standards issued by the Auditing Practices Board.
Anaudit imeludes examinanion. on a test basis. of evidence relevant to the amounts and disclosures m the
itnanciad statements. [valso mncludes an assessment of the significant estimates and judgements made by
the directors w the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company s circumstances. cousistently applied and adequately disclosed.

We planned and pertormed our audit so as to obtain ali the information and explanations which we
considered necessary in order to provide us with sutfictent evidence to give reasonable assurance that
the financial statements are free from material misstatement, whether caused by fraud or other
uregularity or error. In forming our opinion we also evaluated the overall adequacy of the presentation
of information in the financial statements.

Opinion
In our opinion the financial statements give a true and fair view of the state of affairs of the company

and the group at 30 June 2001 and of the loss and cash flows of the group for the year then ended and
have been properly prepared in accordance with the Companies Act 1985.

R‘C'Qéud}“ (i“@wué“@(mz,ffb'is

PricewaterhouseCoopers
Chartered Accountants and Registered Auditors
Londan 28" August 2001

Registered Number 3724230 7 30 June 200! 2




Consolidated profit and loss account
For e voar cngded 30 une 200

Iurnoyver

Cospob adles

Gross protit
Ldmimistrayve enpeises
Management fees

Persormunee lees

Operating (loss)/profit

Interest received

laterest paid

Protit an sale of subsidiaries

Write down in value of investments
Other expenses

t Loss)/profit on ordinary activities before tax
Tax on ordinary activities

Lossyprofit for the financial vear

All activities are continuing,

Macquarie Curopean [nfrastructure pic
Divectars” report and tinane izt statements

Year ended

Nore 30 June 2001

(3408358

30 Tune 2001

Nine Month
Period ended
30 June 2000

v

S A4R2.685 043414
(2257, 240
745327 1786174

(261.641)
(5.023.820)
(12,739.470)

(19.070.604) 864,776

7 5.153.030 3.156.325
3 (974.028) -
3 7,498,966 _
(1,388,055) :

(122.504) ;

2.6 (8.904,195) 4.021.101
4 1,138,516 (1.451.200)
16 (7.745.679) 2.569.901

The zroup has no recognised gans or losses other than the profit for the year.

There is no material difference between the profit for the vear as disclosed and that calculated on an

historical cost basis.

The notes on pages 10 to 27 torm an megral part of these accounts,

Reurterad Nummer JT242300 S lgne 2ol
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Consolidated balance sheet
ar 30 Jire 2001

30 June 2001 30 June 2000
£ £
Fixed assets
Tolling concessions 22,023,835 -
Tangtble assets 8 248,378,458 11,300
lnvestments Y 48,598,019 91,145,502
319,601,212 91,156,802
Current assets
Debtors: amounts falling due within one year Ia 3,651,183 4,312,401
Debtors: amounts falling due after one year 11 235,906 -
Cash 39,293,030 13,395,586
43,180,119 17,707,987
Creditors: amounts falling due i2 (26,085,835) {6,095,686)
within one year
Net current assets 17,094 284 11.612,301
Total assets less current liabilities 336,095.49¢ 102,769,103
Creditors: amounts falling due after one
Veur /3 (176.161,943) -
Provision for liabilities and charges 14 - (620,000)
Net assets 159,933,553 102,149,103
Capital and reserves
Called up share capital ) 144,388,417 99,579,202
Share premium account 18 20,520,914 -
Profit and loss account 16 (3,175,778) 2,569,901
Equity shareholders’ funds 17 159,933,553 102,149,103

Sir R. Biggam/'
Direcror !

Registered Number 3724230 / 30 June 2001

Direcror
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Company balance sheet
it 30 June 2004

30 June 2001 30 June 2000
£ £
Fixed assets
Investments i 138,949,144 35.456,027
Current assets
Cash 35,283,482 11,694,044
Debtors: amounts falling due within one
year 10 72,702 2,842,300
35,356,184 14,537,144
Creditors: amounts failing due
within one year i2 - (269,295)
Net current assets 35,356,184 14,267,349
Net assets 174,305,328 99 724 476
Capital and reserves
Called up share caprtal 13 144,588,417 99,576.202
Share prenuum account /8 20,520,914 -
Protit and loss account 9,195,997 145,274
Equity shareholders® funds 17 174,305,328 99,724,476

ents were approved by the Board of directors on 28™

August 2001 and were

Sir R. Biggam

Direcior

P Dver

Direcior

Registered Number 3724230 7 30 June 2001 beS




Consolidated cash flow statement
Jor the vear ended 30 June 2001

Net cash touttlowYinllew {rony operating
activities

Returns on investments aud servicing of tinance
[nlerest received
Interest paid

Net cash inflow from returus oo investments
and servicing of finunce

Taxation

Capital expenditure and financial investment
Purchase of tangible fixed assets
Receipts from sale of tangible tixed asset
Loans to associates
Centribution to capital of associated undertaking
Repavment of foans from associates

Acquisitions and disposals
Purchase ol assovtated undertakimgs
subscription tar shares in associates
Dusposal of subsidiary undertaling
Acquisition ot subsidiary undertaking
Net cash acquired vn acquisiuon of subsidiary
underraking

Net cash inflow/(outflow) for acquisitions
Cash outtflow before financing
Finaneing

[ssue of ordinary share capital

Expense ot share issue

Receipt of bank debt
Repavment of loans

Ner inflow from financing

[ncrease in cash in the vear

Revitered Number AT22230 30 fune th
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Year ended
30 June 2061
Norre £

il V1123830

1,993,609

(974031

1.619.638

(11933106}

A0 dune 200

Peried ended
30 June 2000
£

S342407

171908

171,503

(61.341)

(8,800,000

{176.890.044)

(8.861.341}

- {32.000,900)

- {26.700)

16.935.229 -
(250) -
17.757.276 -
34,690,255 183,026.600)
{143,497.798) (86,183.614)
61,712.226 99.379.202

(283.338)
124.110.000
(16.142.646)

169.392.242

96.376.202

Z 23397 444

t,a
[
N
"
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Macquarie European Infrastructure ple
Directors’ report and Gnancial stalements
30 dune 2001

Notes

Srornnne purt ot the firancial seaennenis)

1 Principal accounting policies

The tollowtng accounting policies have been applied consistently i dealing wath ttems which are
constdered marerial in refation to the company's financial statements.

Busis of preparation

Fhe fnancal statements have been prepared in accordance with applicable accounting standards and
unieder the listorical cost accuunting rules, The company s exempt under s23004) Companies Act 1983
trom the requiremient jo present s own prafic and foss account. The company made a profit for the year
U ED G T2 G roply LE4Y 2T

Changes in Accounting Policy

Woitly effect tromn 1 July 2000 the croup changed 1ty method ot accounting for equity investments and
adapted the poliwes of costless provision foriparment, This change did not have a material impact on
the results 1o 20 June 2000 and the adjustment has thus been passed i the current period.

Basiy of consolidation

lhe consclidated tinancial starements incorporate the assets and lLiabilines ot all entittes controlled by
Macquarie European [utrastructure ple as at 34 June 2001 and the results of all controlled entities for the
vear then ended. The etfects of all ransactions between entittes in Macquarie European Inirastructure
plc Group are eliminated 1 full,

Assoctated undertakings not equity accounted

Those infrastrucmure (nvestments that are associated undertakings are carried at cost less amertisation in
accordance with the company’s normal policy and are not equity accounted as required by the
Companies Act 1985, The directors consider thar as these mnvestments are held as part of the cormpany’s
porttolio with a view to the ultimate realisation of capital gains, equity accounting would not give a true
and fair view of the company’s interest tn these investuments,

The etfect of this departure 13 1o increase profit before taxation by £22.378 and increase fixed asset
invesiments by E22.578,

Tangible fixed assers and depreciation

Depreciation is provided to write off the cost or valuation less the estimated residual value of tangible
fixed asgse1s by equal mstalments over thew estimated userul econonuc lives as follows:

Plant and machinery - 210 5 vears

Compuzer equipment - 3 years

Roads and mnnels are depreciated once cperanonal

Tolling concessions are amottised on an mdividual basis over the remaining operating period of each
<OnCessIon,

Assets in the course of construction are not depreciated.

Foreign currencies

Transactions in toreign currencies are recorded using the rate of exchange ruling at the dare of the
rransaction. Monetary assets and liabilities denomunated in foreign currencies are translated using the

rate of exchange ruilng at the balance sheet date and the zawmns or losses on translanon are included in the
DEOTI And (0SS ACCOUnt.

Ruegistoeres Numiber 37342300 0 fune 2000 Y
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NOtes (caitinieds

1 Aceounting policies «coniinned.
Loeases

Operatng ledse retwals are charged to the profitand loss account on a straight Tine basis over the pertod
ol the lease.

Assets held under tinanee lease are capitalised at the taw value of the asset at the mception ot the lease,
wrth an equivalent liability categorised as appropriate under creditors due within and after more than one
vear. The interest element of the rental obligations 1 charged to the profit and loss account over the
period of the lease and vepresents a vonstant proportion of the balance of the capual repavments
outstaiding.

Taxation

The charge for taxation is based on the profit tor the vear and takes inte account taxation deferred
becanse of mming differences between the wreatment of certain ftems for taxation and accountng
purposes. Provision is made tor deferred tax onlv to the extent that it is probable that an actual liability
will crvstailise.

Provisiou for Uncerrainties

The company makes a general provision tor uncertamties 1o cover the inherent risk of loss ansing from
non-recovery of amounts recervable. An assessment as to the adequacy of the provision is made at the
end ol each reporting period. Should the provision be considered madequate, either due 1o losses
appited against the provision ar to changes in the size or risk characteristics of the economic entity’s
portfolio. o charge would be made in the profit and loss account n the current financial vear to adjust the
provision.

Post Retirement Benefits

The company operates a defined benefit pension scheme n the UK. Coninbutions in respect of the
scheme are charged to the profit and loss account so as to spread the cost over the period the emplovees
are expected te work within the company. The funding of the scheme may be based on more
conservative assurmptions and may recognise any surplus or deficit over a different time scale.

Turnover

Turmover mcludes directors. technical service and secondment fees recerved by the company and its
subsidiary undertakings. [t is stated less value added tax.

Borrowings

Borrowings are recognised when 1ssued at the amount of the ner proceeds recetved and carried ar this
amount unol the labilines are sertled, Interest on the borrowings is recognised as an expense as it
dcorues over the penod of the toan,

Developmenr Expenditure

Do copmient expeudinire s captiabised and amorused vver the operaung period of the useful econonuc

e ol the asset. The carrving value of these ranmible assets 1s assessed by the directors annually 1o
derernune whether there flas been any permanent impairment o thewr vaiue.

Rowslered Nurmber 2T232500 30 Jane 200 il
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Naotes reonrinted)

1 Accounting policies seoniiteed)
Tolling Cancessions

Coilimy concessiots are tangibie assets and represent the vight to derive tuture distributions from

conralied tollte coteessions

Polline concessions are recornded at lustoreal costor the tar value attnibuted at the date of acquisiiion by
the direetors The directors” valuation at the date of acawsition 15 based on discounted cash tlow
toddeiling o e Jisinbutions Tor cach wlling concession. The direcrors” valuations are reviewed
cach reporting pertod o ensare Ut they are not greater than taee value at period end.

Amorisatien s provided so a5 © write off these assets over the operating period of the concession.

2 Profit on ordinary activities before taxation
Year ended Period ended
30 June 2001 30 June 2000
£ £
Frofit/tloss) on ordinary aerivities before taxation is stared
wlter charging
Audit services - KPMG 23,244 35,000
- PricewaterhouseCoopers 30,000 -
- Deloitte & Touche 12,000 -
(Other fees pard - KPMG 80.943 -
- PricewaterhouseCooners 7.231 -
Deprecation and other wmounts written off tangible fixed assets:
Depreviaten of plant and =quipment 3.398 24,194
Loss on disposal ot tfixed assets 4,963 25,847
Hire costs including vperating lease paymenis 02,180 63,731
Impairment of operational investments 307.646 689.263
Write back of amortisation of Yorkshire Link and Lusoponte for
vear ended 30 June 2000 (350,820) -
Exchange losses 333,303 173,917
3 [nterest Paid

All mterest paid during the vear was to MIT{]).

R |

ogtstereg Numter 2242500 M dune 20t 1
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Notes roonsinucdi

4. [axition

LR corporation tax at 20%
Prior vear adjustment
Release of deterred tax

Taxteredity charee

tH

Profit on sale of subsidiaries

Protit on 3ale of subsidiaries
Taxation

Macyuarie Buropean nfrasiructre plo

Dirrectors” report and Geancial sttements

Group

Year ended 30
Juite 2001

£

202,079

(740,395}
{620,000

(1.158.510)

2 e 26

Group
Period ended
30 June 2000

14313200

7498966
27,978

On 10 February 2001, the Company sold 100% of the ssued share capital of Macquarie Infrastrucnure
Projects Limited which was the vehicle through which the group held its 26.7% interest in the MOD

Main Building Refurbishment Project.

Gn 21 February 2001, the Company sold 100% of the issued share capital of Macquarie Infrastrucrure

Investments (UK) Limited which was the vehicle through which the group held its 50

Meridien Hospital Project.

0. Employees and directors

The remuneration ot direciors was as follows:

Aguresate Emolunients

Highest Paid Director

Total amount of emoluments
Detined benefil pension scheme pavments during the year
Derined benefit pension scheme accrued value at year end

Remmiered Sumder FT24I30 B dune 200

Year cnded
30 June 2001

interest in the

Period ended
30 June 2000

£ £
233942 170,141
152.830 -
26,758 -
82,829 -

,,-
LFP)
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Notes icomtinuedi

0. Emplovees and directors (continmed)

Nadirectors of the compuny are directors ot other members of the Macquane Bank Group. except for

John Roberts.

Loans to directors

A amaount of £234 was ourstasnding from o director ar 30 June 2001, bemng a season ticket loan,

The average number of persons emploved by the eroup fincluding directors) during the vear, analvsed

by category. was as follows:

Year ended

30 June 2001

Operations G
Admuusuation &)
5

Period ended
30 June 2000

2]
-] —

(~F
o4

Ihe agereware puvroll costs ol these persens were as follows:

Year ended
30 June 2001

Period ended
30 June 2000

£ £

Wages and salaries 1.407.343 1458876
Social security costs 133,024 130,921
Other pension costs 209,327 104,087
1,749,094 1,693,884

7. [nterest received

Year ended
30 June 2001

Period ended
30 June 2000

£ £

Inrerest received irom associated undertakings 3,262,286 2.984.417
Cither interest receivable 1.889, 044 171.808
5,133.030 3,136,323

Rewstered Number 37242300 30 June 2001
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Naotes rcontinued)

3 Tangibie fixed assets
Plant and Assets Total
Faquipment Under
Construction
{Group) {Group) (Group)
£ £ £
Cosr
a Jely RS - 33404
Neludttiois 2404 RER I 248377519
Disposuis i 26.063) - {26.063)
Atend of the yvear 12,335 248574110 243386950
Depreciation
At July 124,194) - (24,194)
Charge for the year (3.388) - (3,398)
Disposals 21,100 - 21.100
Atend of the year (8.492) - {8.492)
Ner Book value
At 30 .June 4.343 248,374 115 248,378,458

Included in assets in the course of venstruction 18 the value of land leased by Midland Expressway
Limited from the Highways Agency. The lease pavments will be established via a formula set out by
the Highways Avency which pays down all costs associated with the purchase of that land and interest
on those costs per amnum. Lease payvments wiil be made from 2007 untif 2054 by Midland Expressway
Linuted.

]

The value of the land has been estimated by the Highwavs Agency as at 31 March 2001 at £23.3 mullion
as per the Highways Agency the value of the land will vot be materially ditferent from the current
estimate upon the final determination.

s
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Notes fcontinied)

9. Fixed asset investments (continued)

{a) Consalidated

Asar i Julv 2000

Additions

Disposals

Lean repaviment

hupairment of mvestments

Write back of amortisation of Yorkslure
Link and Luseponte Tor vear ended 20
June 2000

Investment Write Qs

Exchange ditferences

Invesiment becoming a subsidiary

Asar 30 June 2001

Associated

Undertakings

Macquare HEuropean nfrasicueture ple

Divectors” repart and Noancial statements

Loans to
Associates
£

32917847
9378487
(9.919.857)
(26.930.030)

1.350,000)
{138,096)

30 dune 2001

Total
£

91145502
9.378.487
(13.517.472)
(26,930.036)
(307.646)

330.820
(1.288.053)
(138.096)
(9.774.583)

2:4.630.200

48,598,919

Interest is payable on loans made o Lusoponte at 7.30% compounded monthly and payable when cash
is available. Interest is payabie on loans made to Yorkshire Link Limited at 15% compounded every six

months and payable when cash is available.

ibl Company

Subsidiary Loans to Loans to Tatal
Undertakings Subsidiaries Associates

£ £ £ £
Asat b duly 2000 32.017.196 +5.467.045 7071388 85.456.627
Additions 14,332,779 78.622.087 - 3,175,466
Disposals (368206 (34.238.179) {4.268.468) {39.524.853)
Eaclunge dirferences - (158.090) {138.096)
A5 ar 20 fune 2001 36.001.769 9301331 3445324 138,549,144

Macquarie European Infrasuucture ple has loans with all of its subsidiary undertakings and Lusoponte.
All loans 1o subsidiary undertakings are non interest bearing. Terms of the Joan to Lusoponte are

disclosed in Note 9(a).

Registered Nuwnber 37242300 3 June 2001
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Notes feonrinied)

9, Fixed asset investments (continued)

Class and
Subsidiary undertakings Principal activities percentage of
shares held

Macquare Intrastructure (UKD Limited [nfrastructure [nvestment 100% ordinary
Macquarie (UK) Projects Limited Infrastructure fnvestment 100% ordinary
Macquaric Midland Holdings Limited Infrastructure [nvestment 100% ordinary
European Transport Investments (LK)

Limited Infrastructure Investment 100% ordinary
MEIL Holdings Pty Linuted [nfrastructure Investiment 100% ordinary
Midland Expressway Limited Toll road developer 75% ordinary

Associated undertakings

Yorkshire Link Limited Toll road operator 49.9% ordinary
Dundee Energy Recyeling Limited Waste plant owner & operator 20% ordinary
Lusoponte Concessionaria Para a Travessia

Do Tejo SA (incorporated in Portugal) Toll bridge operator 24.8% ordinary
Warnowguerung Gmbll & Co.Kg Under-river tunnel operator 70% ordinary

On 29 June 2001, the company acquired 100% of MEIL Holdings Pty Limited, for £14,352.619.

On 23 September 2000 an additional 25% of Midland Expressway Limited {"MEL"). the concession
company jor BNRR, was acquired for £250 taking the company’'s interest to 75%. The company also
has an option w acquire the remaining 25% of MEL exercisable 18 months after the opening of the
BNRR. This option has been accounted for as a purchase for deferred consideration taking the
company s beneticial inerest in MEL to 100%,.

Non consolidated subsidiary

Under the exclusion principles set out in FRS2 Warnowguerung. GmbH & Co.KG, a 70% owned
investiment 1s not conselidated due to severs long term restrictions over control in the project
documeniation durning consuwruction. The agreement is structured such that any decision made in regard
ro the financial and operational policies of Rostock requires 75% of the voting members to proceed.

The net assets of Warnowquerung GmbH & Co. KG (the concessionaire for the Rostock project) at 30
June 2001 were as foilows:

2001
£
Turnover 853,741
Profit for the financial vear 644 614
Taxation “
Minont nterest 193,384
Profnt attribnaanic w ~hur=hoiders 451,230
el assels 17.617.396

Registered Numiter 3724250 0 June 2001 17




Notes (continued)
9. Fixed asset investments (continued)
Acquisition of controlling interest in Midland Expressway Limited

Fair value of identifiable net assets of
controlled entities acquired

Macquarie European Infrastructure ple
Directors’ report and financial statements

30 June 2001

Book value Fair value Fair value at

before adjustments date of

acquisition acquisition

£ £ £

Tangible assets 81,323,760 - 81,323,760
Tolling concessions - 22,023,835 22,023,835
Cash at bank 17,757,276 - 17,757,276
Prepayments 5,636,000 - 5,636,000
Accounts Payable (18,797,786) - (18,797,786)
Interest-bearing liabilities {85,918,250) - (85,918,250)
Net assets acquired 1,000 22,023,835 22,024,835
Total consideration - - 22,024,835
Less: consideration for original 50% - - 9,774,585
Consideration - - 12,250,250
Less: deferred consideration - - 12,250,000
Cash consideration - - 250

At the date of acquisition, the directors reviewed the book values of the net assets acquired and made the
adjustments as shown above in order to restate the net assets acquired at their fair values. The fair value
adjustments arose as the directors’ revalued the investments in subsidiary undertakings based on the
cash flows they expected to receive from the subsidiary undertakings. The directors consider that the
book values of the other net assets were a close approximation to the fair values of those net assets at the

date of acquisition. Consequently no other adjustments to book value have been made.

In Midland Expressway Limited for the period from the beginning of its financial year (1 October 1999)
to the date of acquisition (25 September 2000} there has been nil profit or loss.

10 Debtors: amounts falling due within one year

Group Company Group Company
2001 2001 2000 2000
£ £ £ £
Trade debtors 208,941 - 824,191 -
Less: provision for bad debts (114,694) - - -
Other debtors 1,845,956 72,702 2,842,500 2,842,500
Prepayment and accrued income 1,710,980 - 645,710 -
3,651,183 72,702 4,312,401 2,842,500

Registered Number 3724230 7 30 June 2001 18




Macquarie European Infrastructure ple
Directors” report and financial statements
30 June 2001

Notes /continued)

11 Debtors: amounts falling due after one year
Group Company Group Company
2001 2001 2000 2000
£ £ £ £

Trade debtors front group

undertakings 235,906 - - -

12 Creditors: amounts falling due within one year
Group Company Group Company
2001 2001 2000 2600
£ £ £ £
Trade creditors 12.413.946 - 933,105 -
Anounts owad w group undertaiangs 118.648 - - 97,547
Corporatiun (o (300,621 - 1,451,200 62,261
Other creditor 10.842 453 - 109.487 109.487
Other tas and soctal security 1,018,348 - 1,680,462 -
Accruals and deferred mcome 2.199.061 - 1,921,432 -
26.085,833 _ 6,095,686 269,295

13 Creditors: amounts falling due aiter one year

Group Company Group Company
2001 2001 2000 2000
£ £ £ £

Midland Expressway Limited bank

debt 132.091.907 - - -
Midland Expressway Limited other
loans 8.339.036 - - -

Deferred cousideranion on acquisition

of Madland Expressway Limited 12,250.000 - - -
Obligations under finance lease 23.281.000 - - -
176,161,943 - - -

Deferred consideration of £12,250,000 relates to the exercise price of the option held by Macquarie
Midland Holdings Limited to purchase the remaining 25% of Midlands Expressway Limited, owned by
the Autostrade Group. The optien is exercisable any time within a 3 month period, commencing 18
months atter the BNRR opens, which is expected in January 2004.

Registered Number 3724230 0 30 June 2001 19
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13 Creditors: amounts failing due after one vear (continued)

Bunk ioans represeni amounts borrowed by Medland Expressway Timatted ("MEL™) under a Facility
Apreement with Bane uf Anwerica Secunitios and Abbey Nanonal Treasury Services plo. as amanges. for
2035000000 dawed 20 september 2060 as amended and restated on 24 May 2001, The facility

COIMPrises’

Group Company Group Company

2001 20601 2000 2006

£ £ £ £

Equity Bridge Facility 36,750,000 - - -
Term Lean 637.730.000 - - -
Bond Facthty %.000.000 - - -
Working Capizal Factiity 2,360,000 - - -

633,000,000 - - -

The bank loans have certain covenants attached and are secured by way of debenture over MEL's assets.
Interest on the bank leans 1s charged on a floanng rate ar 2 margin over the London lnter Bank Offer
Rate.

Midland Expressway Limuted has entered into an interest rate swap ayreement whereby it has agreed to
exchange with its bankers a monthly sum reflectng the difference between a fleating rate of 5.3% on
E14S 488,151 ar 30 June 2001, and a tixed rate of 6.425%.

Vindland Expressway Linuted other loans represenis the repayment of interes? to Autostrade Finance due
A nanctal close. It continues 1o be deterred pending finalisation of the pavment arrangement. Inferest
acerues o Auwostrade Finance at the rate carned by Midland Expressway Limited on the deposit.

Obliguniony under tianee leases

Obligations under finance leases are repayable as follows:

Group Company Group Company

30 June 30 June 30 June 30 June

2001 2001 2000 2000

£ £ £ £

Repavable after 3 vears 23.281.000 - - -

ERRRETE
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14 Provisions tor liabilities and charges
Group Compuany Group Company
30 June 30 Juue 30 June 30 June
2H01% 2001 2000 2000
£ £ £ £
Deferred tuxation
vsoat D ouby 620,000 - - -
seguired during the perod - - 620,000 -
Release of provision duning the period PO 20000 - - -
- 620,060 -
15 Called up share capital
Authorised Company Company Company Company
30 June 30 June 30 June 30 June
2001 2001 2000 2000
Number £ Number £
Crdinary shares ot £1 cach - - 200.000,000 200.00G,000
Ordinary shares of [3p each  6.333.333.347 980.000.002 - -
0,233,233.347 980.000,002 200.000.000 200,000,000
Allotred and [ssued 30 June 30 June 30 June 30 June
2001 2001 2000 2040
Number £ Number £
Ordinary shares of £1 cach - - 99,379,202 99,579,202
Ordinary shares of 15p each 963,922,777 144,538 417 - -

963922778

144,588,417

99,379,202

99,579,202

On 20 September 2000 the company issued 33,979,443 ordinary shares of £1 each ar par to rake the

book value of the £1 shares 1o £123.358.643 and a total book value of the share capiral wo £1

33.358.643.

On the same date all £1 shares were converted to ordinary 13p shares, and the authorised share capitat

merzased to 390.290.997 ordinary shares of i3p.

oo slued e CTIa e iy
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15 Cualled up share capital (continued)

O T4 Febeuany 2001 38390510 1op shares were issued at a premium for proceeds of £3.013.410, Thas
Iy T

mereased the mumber of shares 1o $99.282.777 against a book value ot £137 174,033,

O U1 April 2000, 385000000, 5p shares were 1ssued at a premium for proceeds ot €23 192017 This
increased the number of shares to 937.252.777 against u book value of £162.366.172.

On 1 May 2000, 6,640,001 13p shares were issued at a premivm Yor proceeds of £3,026.49%. Tlus
wereased the number of shares to 903,922,773 agamnst a book value ot £163.392.670.

16 Reserves
Profic and Loss Accounr Graup Company Group Company
2001 2001 2000 2006
£ £ £ £
Asat b July 2000 2,569,501 143274 - -
Retaned (losshprotit for the
year (7.743.679) 9.030.723 2,369.901 143274
As at 30 June 2001 (5.175.778) 9.195.997 2,369,901 1435274
17 Shareholders’ funds
Movement n shareholders™ funds Group Company Group Company
comprised the following: 2001 2001 2000 2000
£ £ £ £
Shareholders’ funds at { July 2000 102,149,103 90,724 476
Ordinary share capital issued during
the perod 65.813.468 63.513.468 99.579.202 §9.579.202
Less costs meurred 1 raising of
capial (283339 {283.339)
Retained (lossiprofit for vear (7.743.679) 9,050,723 2.569.501 145,274
Shareholdervs” funds at 20 June 2004 139933553 174205328 102,149,103 99724476

e company issued 23979 443 vidinary shares ot £1 2ach on 20 September 2000, Following this issue the
ordmary share captial was subdivided o $90.390.997 ordinary shares of 15p cach and beneficially distributed
i specie 10 the sharehoiders of MIT (I}, Addiuonally. 1 special “A” share of £1 and one special "B” share of
C1owers ssued,

Pursuant to the Dividend Remvestment Plan, the company 1ssued 8.891.810 erdinary shares of 13p each
on 1+ February 2001

Pursuant 1o a placement. the company 1ssued 38.000.000 ordinary shares of 15p eachon 11 April 2001.

. Cme Ay eyt < -
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17 Shareholders” funds (continued)

Pursuart e the Security Purclase Plan the company ssued 6.040.001 ordinary shares ol 13p cachon 11
Nan oGt

21 Seprember 2000 the company s shares were stapled o the units of MIT (I and MIT (I and were
sted on the Mustralan Swock Exchange as o miple stapled secunty comprising MIG,

[ Share Premium Account

Group Company Group Company

2001 200t 2000 2000

£ £ £ £

Asat [ July 2000 - - - -
Premiumn on shares issued during the year 20,804,253 20.804,253 - -
[.ess costs ncurred in raising of caplial (283.339) (283,339) - -
Asat 30 June 2001 20520914 20,320,914 - -

9 Contingent liabilities
Ltevaponie Concossionert Pare a Tragvessia Do Tepo SA rLusoponie)

Lusoponte was awarded the concession to bulld. run and operate the Vasco de Gama Crossing and
operate the 23" of April Bridge. both of winch are w Lisbon. The company has provided guarantees for
houds relating to the Lusoponte Project. amounting to approximately £3.86 millicn. The bonds are due
o expire during 2004,

Yorkshire Link Holdings Limired (" YLL ")

YLL holds the concession for the A1-M1 shadow toil road. The European Investment Bank (“EIB”) has
provided various fixed rate loans to YLL. If YLL refinances and the loans are termunated a break fee
will be mncurred. Macquarie European [nfrastructure ple has provided a letter of credit of £1 mullion to
guarantee that the break fees will be paid. The amount reduces over ume depending on project
performance and expires completely m 2005, [t is not expected that the letter of credit will be called.

Midland Expressway Limited (" MEL”)

Midland Expressway Limited has a £2.000.000 securtty bond payable to the Department of Transport.
Local Govemment and the Regions in the evenr of damages arising from breach of its concession
agreement.

Vacquare Midland Holdings Limired ¢ VMH "

Macquarte Midland Hotdings Limited has granted a put option to the Aurostrade Group n relanion to
thewr 23% mrerest in MEL. The opuon 1s exercisable ar any ume within a 3 month period commencing
15 months arter the BNNR opens. ar the taw value of thar interest which 15 expected to be £36.720.000.
The exercise of the put option 15 considered o be remoie. by accounting tor the call option for acquinag
25% interestin MEL. as belng exercisad by MMH.

17200
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Iy Countingent [iabilities (continucd)

Perpornnuee Foos

Macquane Baropean Intrastroctiare ple
Directors” report and inancal statenwents

A0 June 2001

Prrsnant o the provisions of e Trust Constitutions and the Management Agreement between the
company amnd s Manager, MG may become Jiabte for the payment of the second and third mstalments
ot the pertornmance tee due w the Manager. caleulated tor the vear ended 30 June 2001, The pavment ot
these mstalments (s dependent upon mecting certamn conditions with respect to the market performance

o the stapled secunty, Reter also o Nowe 25

2001 2000

£ £

Second instalment 12,859,370 -

Third mstalment 12,859,470 -

252718940 -

20 Reconciliation of operating (loss)/profit to operating cash flows

2001 2000
£ £
Operating {lossWprofit (19.070,604) 864,776
Depreciation and amortisation 163,776 713.457
Loss on disposal of fixed assets - 25,846
Forewgn exchange losses 333,807 172917
Decreases{increase) mn debrors 729,134 (1.290.375)
lncrease w creditors 16.719.756 4,334,996
Increase wm provisions - 620,000
Net cash {outflow)/inflow from operating activities (1,123.831} 5542417

21 Analvsis ot net tunds
At beginning
of year
£
Cash at bank 5,395,580
Secyred deposis 2.000.000

Cash flow

Atend of
period
£

34,380,489
4712541

25897 444

39,293,030

[here 5 qo movernent it nel funds other than the cash flow for the vear.

Aol Soovower STIEI0 e e 2k




Notes rcontinued)

22 Commitments

Capiral Compinients

Macyuarte Eurepean Intrasiructure ple
Divectors” report and Nnancial statements

A dune 2001

Commnirments for the acgquisition of plant and equipment, cquity or debt contracted tor at the reporting

date but not recopinsed as habilities payvable:

Company
2001

t

Group
2000

£

Company
2000

£

Group
200
£
Within one year 197324992

Later than one vear bur not later thun Gve
vears 139391873
237416367

Rosrack

European Transport investmenis ( UKy Lumited has a2 commitment to fund £10.9m in the Rostock tunnel.

Midland Expressway Linued

Midland Expressway Limited has entered into a £486 wullien fixed price contract with the CAMBBA
construction joint venture for the design and construction of the BNRR. At the year end £140 million
had been paid and provided for under this contract leaving a remaining commitment of £346 milhon.

Operating Leases

Commiunents for nunimum lease payvments in relation to non cancellable operating leases are payable as

Company Graoup Company
200t 2000 2060

£ £ £

- 151,700 .

- 191.700 -

follows:
Group
2001
£
Wirthiny one vear 320423
Later than one vear but not later than tive
Vears 26,747
Later than five vears 13.269
G4 441
23 Related party transactions

The company has interests (details of which are set cur in note 9 to the financial statements) in

Yorkslure Link Linuted and Lusoponte Concessionaria Para a Travessia Do Tejo SA both of which are

associated COMpanies,

Regstersd Number 372423000 70 June 2301
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23 Related party transactions (continued)

During the vear ended 20 june 20010 tees toraliing e5350580 and mierest wotailing £1.739.527 were

Chareed baothe company and 1ts subsidianies o the assocuared companies.
: : pan [

PDurmne the vear ended 30 June 2001 advisony tees iotalling CLS73 000 were pud by Midlands

Eoapressaan Limited o Moacguare Bank Langed.
Viddnaner foes

Ender the terms ol the Munagement Agreement between MET and its Manager. fees paid or payable to
the Manager of the Company were:

2001 2000

£7000 £000

Base Fee 5.033.820 -
Performance Fee 12,359,470 -

17.883.290 -

The base fee is calculated as 1.25% per annum of the net market value of MIG at the end of each
quuncr,

The pertormance fee is caleulared with reference to the performance of the sccumulated security price of
MIG compared with the performance ot the Australiun All Industrials Accumulation Index,

Fees are apportioned between MIT(D, MIT(I and MEI based on each entity’s share of the net assets of
MIG, The net market values of the assets are used n the caloulation of this apportionment.

For the vear ended 30 June 2001, a ol performance fee in relation to the company of £38.378.410
texcluding VAT) bas been calculated. Tlus fee is pavable in three equal msralments, with the first
instalment due and payable on 30 June 2001, Accordingly an amount of £12,839 470 {exclusive of
VAT) has been ac¢rued as due and payable as at 30 June 2001 in the financial statements. The second
and third instalments of £12.839,470 {exclusive of VAT) each are payable on 30 June 2002 and 30 June
2003 respecuvely, conditional upon the meenng of certain future perforrmance criterta. The payment of
the second and third instalments has been included in Note 19 as a contingent Habnlity.

During the year the subsidiary company, Macguarnie Infrasucture (UK) Limited reimbursed expenses of
1t's behalf of £123.304 to Macquarie Infrastrucrure Trust (11D,

During the vear Macquarie Bank Limited. the ultimarte parent company of the manager. earned fess of
£437.200 from the sale of the Mendien Hospital and the Ministry of Defence’s Main Building.

All transactions were made on an arms tength basis.

24 Pension Sscheme

AR TR
vl»-b\"u‘.‘.-

s bnfrastruiure UK Lited vperates 4 derined benefits pension plan (the MI (UKD Pension
Prar aomen comimeneed on L ADT 2000, The plan s operated for emplovees who were previoushy par

Gf e hovuerner Pension suenenics

e pension cost tor the vear was <209.327
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24 Pension Scheme (continued)
A tudl actuarsal vatuation was carrted out at 21 March 2001 and updated o 30 June 2001 by a qualified
mdependentacruary. The contrtbution rares patd by the Company. which will continue over the next

pertod. have been 24.7% i respeet of the executive members and 14.6"%6 in respect of the sttt members.

The major assumpitons uged by the actuary were:

Rate of increases of salaries 4.0% pa
Rate of lcrcase of pensions in paviment 2.6% pa
Discount rate 0.1 pa
fuflation assumption 2.0% pa

e assers i the seheme and the expected rate of return on assets were:

Rate of return Value
% £
Bonds 5,23 607.563
Equities 7.52 4,169,781
Cither 4.00 346917
Total market value of assets 5.124.263
Present value of scheme labilines (4.337,288)
Surplus in the scheme 586,975
Related deferred tax hability { 176,092)
Net pension asset 410,883

25 Principal piace of business

The Company’s principal place of business 1s Level 9. Alban Gate, 125 London Wall. London EC2Y
AL,

1ty |
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