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Directors’ report

The directors present therr annual repoit and the audited financial statements for the year ended 31 December
2011

Prmcipal activities

The company 15 an invesunent holding company
Busimess review

The profit and loss account 15 shown on page 5

In accordance with section 417 of the Compames Act 2006 {special provisions for small companies) the
Lompany ts exempt from prepaning a detailed business review

Future developments

The directors do not anticipate any changes 1n principal activities in the forthconung year

Going concern

On the basis of current financial projections the directors have a reasonable expectauon that the company has
adequate resources to continue 1n operational existence for the foresecable future and accordingly the going
concern basis s adopted 1n the preparation of the financial statements

Results and dividends

Mofit after taxation amounted to £87.426 (2010 £45,092) and has been transferred to reserves  No dividend 15
proposed (2010 £ml)

Principal risks and uncertainties

The mam nisk of the company 1s that 1t 1s dependent on its subsidiary undertaking’s ability to collect out 1ts
poitfolic However n the opimon of the directors, these nisks are well covered bearng in mmd the
admumistrative support of the parent company and the credit quality of the customer base of 1ts subsidiary
Directors

The directors who held otfice during the year were as follows

O FNancis

R Harrs

W Lewis (resigned 31 March 2011)

C Stamper

A Tapson {appointed 28 February 2011)

W Lews acted as Company Secretary until his resignation on 31 March 2011 and was succeeded by A Tapson




Codeland Linuted
Duectors reportand financial statemenis
31 December 20101

Directors’ report (continued)
Disclosure of intor manon to audifors

The Companies Act 2006 requues directors 1o provide the company s auditors with every opportumty o take
whatever steps and undertake whatever inspections the auditors considet to be appropniate for the puipose ol
enabling them to give thewr audit report. The ditectots, having made appropriate enquinies, confitm that

* s tar as each director at the date of approving this report 1s aware, there 1s no relevant audit miormation,
being information needed by the auditors 1 connection with preparing its repert of which the auditors are
unaware, and

«  cach duector has taken all the steps that they ought to have taken as a duector to make themselves aware of
any relevant audit information and to establish that the company s auditors are aware of that information

Auditors
Ernst & Young LLP will be proposed fot reappointment as audiiors of the company

On behalt of the board

A Tapson
Duector

60 High Street
Redlull
Suirey

RHI INY

27 lune 2012
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Statement of directors’ responsibilities

The directors are responsible for preparing the annual report and the financial statements m accordance with
applicable laws and regulations

Company law requires the directors o prepare financial statements for each financial year  Under that law the
duectors have elected to prepare the financial statements n accordance with Unmited Kingdom Generally
Accepted Accounung Practuce (UK Accounting Standards and applicable taw) Under Company law the
dircctors must not approve the financial statements unless they are satistied that they give a true and fair view ot
the state of affans of the company and of the profit or loss of the company for that year In preparing those
financial statements the directors are required o

= Sclect suitable accounting policies and then apply them consistently,
= Make judgements and estunates that are reasonable and prudent

*  State whether applicable accountmng standards have been followed, subject 1o any matenial departures
disclosed and explamed 1n the financial statements. and

«  Prepare the financial statements on the going concern basis unless 1t 1s appropriate to presume that the
company will continue m business

The directors are responsible for keeping proper accounting records that are sufficient to show and explain the
Company’s transactions and disclose with 1easonable accuracy at any time the financial position of the company
and (o enable them to ensure that the financial statements comply with the Companies Act 2006 They aie
responsible for taking such steps as aie reasonably open 10 them to safeguard the assets of the company and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities
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INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF CODELAND LIMITED

We have audited the financial statements of Codeland Limited for the year ended 31 December 2011 which comprise
the Profit and Loss Account, the Balance Sheet and the related notes 1 to 11 The financial 1epotting ftamework that
has been applied tn their prepaiatton 1s applicable law and United Kingdom Accounting Standaids {United Kingdom
Geneially Accepted Accounting Practice)

This 1eport 15 made solely to the company’s members as a body 1n accoidance with Chapter 3 of Pait 16 of the
Companies Acl 2006 Our audit work has been undertaken <o that we nught state to the company s members those
mdtters we ate tegunred to state to them n an auditor s ieport and fot no other purpose  To the fullest extent permitied
by law we do not accept or assume responsibility to anyone other than the company and the company’s membets as a
body for owt audit work, for this repott, or for the opmions we have formed

Respective responsibilities of diwrectors and auditor

As cxplamed more fully 1n the Directors’ Responsibilities Statement sct out on page 3, the directors arc 1esponsible ton
the preparation of the financial statements and tor being sausfied that they give a nue and lan view Ou tesponsibility
1v 10 audit and expiess an opimon on the financial statements i accordance with applicable law and [nternauonal
Standards on Auditing (UK and Ireland) Those standaids 1cquue us to comply with the Auditing Practices Board's
Ethical Standards for Auditois

Scope of the audit of the financial statements

An audit involves obtaiming evidence about the amounts and disclosures in the financial statements sufficient to give
jeasonable assurance that the financial statements are free from matenal misstatement, whether caused by fraud o1
ciiot This neludes an assessment of whether the accounting policies are appropriate to the company’s circumstances
and have been consistently applied and adequately disclosed the reasonableness of sigmficant accounting estimates
made by the directors, and the eveiall presentation of the financial statements [n addition, we read all the financial and
non-financial mformation v the Directors’ Repoil to dentify matenal inconsistencies with the audited financial
catements [f we become awaie of any appaient matcual nnsstatements ot inconsistencies we consider the
implications for our 1eport

Opinion on financial statements
In ow optmon the financial statements

o give a true and fair view of the state of the company’s affairs as at 31 December 2011 and of 1ts profit tar the
year then ended

e  have been properly ptepated i accordance with United Kingdom Geneially Accepted Accounting Practice
and

e have been prepaied 10 accordance with the 1equitements of the Companies Act 2006

Opunion on other matter prescribed by the Compames Act 2006

[n ow opimion the mformation given i the Duectors’ Repoit for the financial year for wiich the financial statements
ate picpared 1s consistent with the financial statements

Matters on which we are required to report by exception

We have nothing o 1eport in 1espect of the following matters where the Companies Act 2006 requires us to repott to
you 1f 1h ow opinion

e adequate accounting 1ecords have not been kept o1 1eturns adequate for our audit have not been received
trom bianches not visited by us ot

« the financial statements are not i agieement with the accountng records and retuns, o1

« ceitmn disclosmes of directois’ remunciation specified by law are not made, o1

¢ we have not 1eceived all the information and explanations we require for ow audt

W&ya"”‘j Lo P

Keaneth Eglinton (Sentor Statutory Auditor)
Joir and on behalf of Ernst & Young LLP Statutory Auditor

Loudean

28 June 2012
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Profit and loss account

Joi the year ended 31 December 2011

37 December 2011

Note 2011 2010

£ £

Interest 1ecetvable from group undertaking 137,488 156,899
Interest payable to group undertaking (15,482 (91,439)
Profit on ovdinary activities before taxation 122,006 65,460
Tax charge for the year 5 (34,580) (20,368)
Profit tor the financial year 87.426 45,092

The notes on pages 7 to 9 form part of these financial statements
There are no recogmised gains or losses other than the result for the year

The tesults stated above a1 all derived from continuing operations
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Balance sheet

at 31 December 20111

Note 2011 2010
£ £
I ived asset investments 6 6109 216 6109 216
Current assets
Amounts owed from gioup undertakings 4 398 546 4 261 057
Defenied tax asset 7 20,482 55,062
4419028 4316119
Creditors  Amounts talling due within
ONIE Y edr
Amount owed to group undertakings (495 325) (479 842)
Net assets 10,032 919 9,945 493
Capital and reserves
Called up share capital 8 9,000,000 9.000.000
Profit and loss reserve il 1,032,919 945 493
Equtty sharcholders” funds 10 10,032 919 9,945,493

The notes on pages 7 to 9 torm part of these financial statements

These tinancial statements were approved and authonised by the board of directors on 27 June 2012 and
were signed on s behalf by

A lapson
Duecror
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Notes (forming part of the financial statements)
] Accounting pohcies

The following accounting policies have been apphied consistently in dealing with items which are considered
material in relation to the company s financial statements

Bases of preparation

The financial statements have been prepared under the historical cost convention and n accordance with Section
396 to the Companies Act 2006 and applicable Accounting Standards

Under Secuion 400 of the Companies Act 2006, the Company 15 cxempt from the requirements to prepare and
dehvar consohidated financial statements on the grounds that 1t 1s a wholly owned subsidiary undertaking of ING
Lease (UK) Limited which 1s consohdated mto ING Lease Holding NV a company incorporated 1n The
Netherlands

Taxation

The charge for taxatien 1s based on the profit for the period and takes into account taxation deferred because of
umung differences between the treatment of certamn items for taxation and accounting purposes Deferred tax 1s
recognised without discounting in respect of all unung differences between the treatment of certain 1tems tor
accountmg and taxation purposes, which have ansen but not reversed by the balance sheet date except as
otherwise required by FRS 19

Where a deferred tax asset arises this 1s recogmsed where considered recoverable  Losses are surrendeied
within the ING Lease (UK) Limited group tor no payment For losses surrendered outside this group, payment
will be made where appropnate

Cash flow statement

Under Financial Reporting Standard 1, the Company 1s exempt from the requirement to prepare a cash flow
statement on the grounds that it 1s a wholly owned subsidiary undeitaking of ING Lease (UK) Limuted which is
consohidated o ING Lease Holding NV a company incorporated in The Netherlands

Frved asser mivestments

Myed asset investments are stated in the balance sheet of the company at cost less amounts written off

2 Remuneration of directors

The directots were employed and remuneiated as directors or eaccutives of ING Lease (UK) Linuted and its
subsidiartes (“the Group "} in respect of their services to the Group as a whole and their remuneration has been
paid by other Group companies 1t 1s estimated that the remuneration for their services to the company in the
cuirent year was tess than £500

3 Remuneration of auditors

Fees payable for the audn for the year were £9,000 (2010 £9,000) These fees were paid by ING Lease (UK)
Linmted

4 Staft number and costs

The company employed no direct staff and incurred no staff costs during the year (2010 £nul)
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Notes (continued)

5 Taxation
2011 2010
Tax charge on profit on ordinary activities £ 3
Deteried tax charge (note 7) 34,580 20,368
Thete 15 no current tax chaige n the year as explamned below
2011 2010
£ £
Current tav reconcthiation
Piofit on ordinary activities before tax 122,006 65,460
Cuwirent tax at 26 5% (2010 28%) 32,332 18,329
Effects of
Utilisation of losses brought forward (32,332) (18,329)
6 Fixed asset investiments
Shaies 1n group undertakings
2011 2010
£ £
Cost
At the begimning and end of the year 6,109,216 6,109,216

A1 31 December 2011, the company owned the beneficial interest in 100% of the 1ssued ordinary share capital ot
ING Lease (UK) Three Lumited, being a hmited company incorporated in England and Wales  ING Lease (UK)
Three Limuited 15 engaged 1n leasing transactions

7 Deterred taxation

2010 2010
£ £

Deferied tux avset
Assct at begimning of year 55,062 75,430
Chaige to the profit and loss for the year (see note 5) (32,942) (18,329)
Change m tax rate — impact on deferred tax asset (note 5) (1,638) (2,039)
Assct at end of year 20,482 55 062

The above deferred tax asset arises on the recognition of taxable losses

Lewislation was mntroduced m Finance Act 2011 to reduce the mawn rate of corporation tax fiom 26% to 25%
with effect from 1 Apnil 2012 On 21 March 2012 as part of the 2012 Budget, the UK govemment also
announced its intention te legistate to reduce the rate to 24% with effect from 1 April 2012 — dus was
subsequently enacted under the provisions of the Provisional Collection of Taxes Act 1968 - with additional
annual reductions of 1% per annum falling to 22% with effect from 1 Apnl 2014

The eftect of the rate change to 25% has been included in the accounts The directors consider that the proposed
future rate changes will not have a significant impact on the deferred tax balance, the maximum effect bemng to
reduce the company's deferred tax asset by £2,458




Notes (continued)

8 Called up share capital

Authorised
Equity Ordinary shares of £1 cach

Allotted called up and fully pard
Equity Ordmary shares of £1 each

9 Related party transactions

Codeland Linuted

Directors’ report and financial statemenis
31 December 2011

2011 2010

3 £

10,000 000 10,000,000
9,000,000 9,000,000

The company s controlled by ING Lease (UK) Limited  The ultimate controlling party 15 ING Giroep N V

Under Financial Reporting Standard 8, companies which are wholly owned subsidiaries of a parent whose
consohdated financial statements i which the subsicharies’ results are included are pubhcly available, aic
gianted exemption from disclosing iter-group transactions The Conpany 1s such a subsicdhary undertaking and

accordingly has not disclosed such transacuions

10 Reconciliation of shareholders’ funds and movement ot reserves

Share capital Profit and Total
loss account shareholders’
tunds
t £
At | January 2011 945,493 9945 493
Mofit tor the financial year 87.426 87426
At 31 December 2011 1,032 919 10,032 919

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

I he ultimate parent company of the company 1s ING Groep NV which 1s incorporated in The Netheilands

The largest group in which the results of the company are consolidated 1s ING Groep NV which 15 incorpoiated
m The Nethertands The smallest group tn which they are consolidated 1s ING Lease Holding NV which 1s also
meorporated in The Netherlands  The consolidated financial statements of both these companies are available to
the public and may be obtained fiom Haaksbergweg 4, 1101 BX Amsterdam Zuidoost, Amsterdam The

Netherlands
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