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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

DIRECTORS® REPORT
FOR THE YEAR ENDED 31 DECEMBER 2002

The directors present their report and financial statements for the year ended 31 December 2002.

Principal activities and results

The principal activity of the company is to act as one of the General Partners to the Peabody Cutlers Gardens
Limited Partnership. The company's results for the year are set out in the profit and loss account on page 4
and relate to their share of the results of the Limited Partnership. No dividend is recommended (2001 - nil).

Directors
The following directors have held office since 1 January 2002;

G J Dienst
TE Quinn
JW O'Connor

Directors' interests
The directors' interests in the shares of the company were as stated below:
Ordinary share of £ 1 each
31 December 2002 1 January 2002
G .J Dienst - -
T E Quinn - -
JW O'Connor - -

The Directors have no interests in any other UK group companies.

Directors' responsibilities

United Kingdom company law requires the directors to prepare financial statements for each financial year
which give a true and fair view of the state of affairs of the company as at the end of the financial year and of
the profit or loss of the company for that period. In preparing those financial statements, the directors are
required to:

- select suitable accounting policies and then apply them consistently;

- make judgements and estimates that are reasonable and prudent;

- state whether applicable accounting standards have been followed; and

- prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the company and to enable them to ensure that the financial statements
comply with the Companies Act 1985. They are also responsible for the system of intemal control, for
safeguarding the assets of the company and hence for faking reasonable steps for the prevention and
detection of fraud and other irregularifies.
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2002

Auditors

On 1 August 2003 Deloitte & Touche fransferred their business to Deloitte & Touche LLP, a limited liability
partnership incorporated under the Limited Liability Partnership Act 2000, The company's consent has been
given to treating the appointment of Deloitte & Touche as extending to Deloitte & Touche LLP with effect from
1 August 2003 under the provisions of section 26(5) of the Companies Act 1989, A resolution to re-appoint
Deloitte & Touche LLF will be proposed at the forthcoming Annual General Meeting.

Ap y thef of zlrecto'rs and signed on behalf of the Board.
TE

uinn
Director
4 December 2003
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

We have audited the financial statements of Peabody Cutlers Gardens (UK} No.1 Limited for the year ended
31 December 2002, which comprise the profit and loss account, balance sheet and related notes numbered 1
to 11. These financial statements have been prepared under the accounting policies set out therein.

This report is made solely to the company's members, as a boedy in accordance with section 235 of the
Companies Act 1985. QOur audit work has been undsrtaken so that we might state to the company’s members
those matters we are required to state to them in an auditors’ report and for no other purpose. To the fullest
extent permitted by law, we do not accept or presume responsibility to anyone other than the company and the
company's members as a body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of the directars and auditors

As described in the statement of directors' responsibilities the company's directors are responsible for
preparing the annual report and the financial statements in accordance with applicable United Kingdom law
and accounting standards. OQur responsibility is to audit the financial statements in accordance with relevant
United Kingdom legal and regulatory requirements and auditing standards.

We report to you our opinion as to whether the financial statemenis give a true and fair view and are properly
prepared in accordance with the Companies Act 1985, We also report to you if, in our opinion, the Directors'
report is not consistent with the financial statements; if the company has not kept proper accounting 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 with the company is not disclosed.

We read the Directors' report for the above year and consider the implications for our report if we become
aware of any apparent misstatements.

Basis of audit opinion

We conducted our audit in accordance with United Kingdom auditing standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements. It also includes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the
accounting policies are appropriate to the company's circumstances, consistently applied and adequately
disclosed.

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

Opinion
These financial statements have been prepared under the accounting policies set out therein and the
Financial Reporting Standard for Smaller Entities (effective June 2002).

In cur opinion the financial statements give a true and fair view of the state of the company's affairs as at 31
December 2002 and of its results for the year then ended and have heen properly prepared in accordance
with the provisions of the Companies Act 1985 applicable to small companies.

Dol £ Tomells LLP

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors
London

4 December 2003
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 DECEMBER 2002

Year
ended
31 December
2002
Notes £
Other operating income 44
Profit on ordinary activities before
taxation 44
Tax on profit on ordinary activities 3 1
Profit on ordinary activities after
taxation 8 43

All amounts derive from continuing operations.

Period
ended
31 December
2001
£

42

42

There are no recognised gains or losses other than the profit disclosed in the profit and loss account for the

current period or the previous period.
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

BALANCE SHEET
AS AT 31 DECEMBER 2002

Fixed assets
Investments

Current assets

Debtors

Creditors; amounts falling due within
one year

Net current assets

Total assets less current liabilities
Capital and reserves

Called up share capital

Profit and loss account

Equity shareholders' funds

Notes

2002 2001
£ £ £

1

630 587

{549) {549)
81
82
1
81
82

38

39

38

39

These financial statements have been prepared in accordance with the special provisions of Part VIl of the
Companies Act 1985 relating to small companies and with the Financial Reporting Standard for Smaller

Entities (effective June 2002).

ancl

Z/Z;ﬂn

4 December 2003

TE Quinn
Director

s atements were approved by the Board of Directors and signed on behalf of the Board.
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2002

1.1

1.2

Accounting policies

Accounting convention

The financial statements are prepared under the historical cost convention and in accordance with
applicable United Kingdom accounting standards and have been applied consistently in the current and
prior year.

Investments
Fixed asset investments are stated at cost less provision for diminution in value.

Operating profit 2002 2001

Operating profit is stated after charging:
Auditors’ remuneration - -

The audit fee was paid by another group entity in the current and prior year.

The company has no employees {2001 - nil} and the Directors received no emoluments in connection
with their services to this company in the current or previous year.

Taxation 2002 2001

Domestic current year tax
UK. corperation tax {at 10% for 2001 and 3 months to
31 March 2002 and at 0% from 1 April 2002 - 31 December 2002) 1 4

Current tax charge 1 4

Fixed asset investments
Shares in
group
undertakings
and
participating
interests
£
Cost
At 1 January 2002 & at 31 December 2002 1

The company has a 0.001% share in the Peabady Cutlers Gardens Limited Partriership (see note 11}.

Debtors 2002 2001
£ £

Amounts owed by group undertakings and undertakings in which the
company has a participating interest 630 587
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2002

10

Creditors: amounts falling due within one year

Amounts owed to group undertakings and undertakings in which the
company has a participating interest

Taxation

Called up share capital

Authorised
1,000 Ordinary shares of £1 each

Allotted, calted up and fully paid
1 Ordinary share of £ 1 each

Statement of movements on profit and loss account

Balance at 1 January 2002
Retained profit for the period

Balance at 31 December 2002

Ultimate parent company

2002 2001
£ £
544 545
5 4
549 549
2002 2001
£ £
1,000 1,000
1 1
Profit and
loss
account

£

38

43

81

The immediate and ultimate parent and controlling party is Peabody Global Real Estate Partners LP, an
entity registered in the USA, in whose accounts the results of the company are included. This is the

smallest and largest entity within which the results of the company are included.

Peabody Global Real Estate Partners LP prepare group financial statements and copies can be obtained

from 25th Floor, 399 Park Avenue, New York, NY 10022, USA,

Related party transactions

Peabody Cutlers Gardens (UK) No.1 Limited and Peabody Cutlers Gardens (UK) No.2 Limited, both
general partners in Peabody Cutlers Gardens Limited Partnership, have provided the partnership's
lenders with a fixed and floating charge on all its assets by way of a debenture and a pledge document.
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2002

1"

Peabody Cutlers Gardens Limited Partnership ("the Limited Partnership”)

This note discloses the results and financial position of the Peabody Cutlers Gardens Limited
Partnership. Accordingly, advantage has been taken of the exemptions provided by Regulation 7 of the
Partnerships and Unlimited Companies {Accounts) Regulations 1983,

Peabody Cutlers Gardens (UK) No.1 Limited holds 0.001% of Peabody Cutlers Gardens Limited
Partnership. It also has 50% control of this partnership, with the other 50% of control held by Peabody
Cutlers Gardens (UK) No.2 Limited. Therefore the Limited Partnership, which is a UK Qualifying
Partnership, is a joint venture whose principal business is that of property investment.

Set out below are the profit and loss account, balance sheet and cash flow statement for the Limited

Partnership for the year ended 31 December 2002,

a) Profit and loss account for the year ended 31 December 2002

2002 2001
£ £

Turnover
Rental income 22,959,069 19,885,729
Cost of sales (959,471) {329,646)
Gross profit 21,995,598 19,556,083
Administrative expenses (438,615) (43,720)
Qther income 28,130 84,517
Operating profit 21,589,113 19,596,880
Interest receivable 9,276 4,045
Interest payable (17,239,388) (15,444.602)
Retained profit for the year 4,359,001 4,156,323
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2002

11 Peabody Cutlers Gardens Limited Partnership ("the Limited Partnership") continued

b)

Balance sheet as at 31 December 2002

Fixed assets

Investment propetties

Current assets

Debtors

Cash at bank

Creditors: (amounts falling due within one year)
Net current assets

Total assets less current liabilities

Creditors: (amounts falling due after one year)

Net assets

Represented by:
Limited partners' capital contribution
Limited partners’ equity loans

Partners' capitat accounts
Partners' current accounts

Partners' Funds

2002 2001
£ £
307,582,697 307,582,697
10,813,277 3,027,542
3,148,548 7,553,653
13,961,825 10,581,195
(11,456,107) (8,453,145)
2,505,718 2,128,050
310,088,415 309,710,747

(247,138,667)

(251,120,000)

62,949,748 58,590,747
1,003 1,003
54,433,421 54,433,421
54,434,424 54,434,424
8,515,324 4,156,323
62,949,748 58,590,747
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PEABODY CUTLERS GARDENS (UK) NO.1 LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

FOR THE YEAR ENDED 31 DECEMBER 2002

11  Peabody Cutlers Gardens Limited Partnership ("the Limited Partnership”) continued

c} Cashflow statement for the year ended 31 December 2002

Net cash inflow from operating activities

Returns on investments and servicing of finance
Interest received
Interest paid

Net cash outflow from returns on investments and
servicing of finance

Capital expenditure and financial investment
Acquisition of properties

Net cash outflow before management of liquid
resources and financing

Management of liquid resources and financing
Capital introduced by Partners

Issue of hew loans

Loan repayments made in the year

Net cash (outflow)/inflow from financing

(Decrease)/increase in net cash

2002 2001
£ £
14,090,340 25,022,483
9,276 4,045
(17,239,388)  (15,444,602)
(17.230,112)  (15,440,557)

(307,582,697)

(3,139,772)  (298,000,771)
- 54,434,424
- 251,120,000
(1,265,333) -
(1,265,333) 305,554,424
(4,405,105) 7,553,653
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