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CLEARSTORM LIMITED

Directors’ report
for the year ended 31 March 2013

The directors present ther repori and the financial statements for the year ended 31 March 2013
DIRECTORS' RESPONSIBILITIES STATEMENT

The directors are responsible for preparing the Directors' report and the financial statements in accordance
with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (Unted Kingdom Accounting Standards and appicable iaw) Under company
law the directors must not approve the financial statements uniess they are satsfied that they give a true and
fair view of the state of affars 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 consistantly;
. make judgments and accounting estimates that are reasonable and prudent,

. state whether applicable UK Accounting Standards have been followed, subject to any matenal
depariures disclosed and explained m the financial statements,

. prepare the financial statements on the going concern basms unless it 18 inappropnate to presume that
the company will continue In business.

The directors are responsible for keeping adequate accounting records that are sufficient fo show and explain
the company's transactions and disclose with reasonabie accuracy at any time the financial position of the
company and enable them to ensure that the financal statements comply with the Companies Act 2006 They
are aiso responsible for safeguarding the assets of the company and hence for taking reascnable steps for the
prevention and detection of fraud and other irregulanties

PRINCIPAL ACTIVITIES AND REVIEW OF BUSINESS

The pnncipal actvity of the company 15 that of property development. There has been no significant change to
this activity duning the year However, the operating environment for the business has proven to be difficult
dunng the year

RESULTS

The profit for the year, after taxation, amounted to £7,107,712 (2012 - Joss £74,167,267)
DIRECTORS

The directors who served dunng the year were

B Fagan
D Pearson
J Mulryan
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CLEARSTORM LIMITED

Directors’ report
for the year ended 31 March 2013

PROVISION OF INFORMATION TO AUDITOR

Each of the persons who are directors at the time when this Directors' report is approved has confirmed that

. so far as that director 15 aware, there 15 no relevant audit information of which the company’s audrtor 13
unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of
any mnformation needed by the company’s audrtor in connection with preparing tts report and to establish
that the company's auditor is aware of that information

AUDITOR

Under section 487(2) of the Compames Act 2006, KPMG will be deemed to have been reappointed as auditor
28 days after these financial statements were sent to members or 28 days after the latest date prescnbed for
filing the accounts with the registrar, whichever s earlier

This report was approved by the board and signed on its behalf.

D.Pearson
Drector
Date 16 v 3
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XPMG

Chartered Accountants
1 Stokes Place

St Stephens Green
Dublin 2

Iratand

Independent auditor's report to the members of Clearstorm Limited

We have audited the financial stalements of Clearstorm Limred for the year ended 31 March 2013, set out on
pages 6 to 14 The financial reporting framework that has been applied in ther preparation is applicable law and
United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report is made solely to 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 so that we might state to the company’s members
those matters we are required to state to them in an Auditor's repart and for no olher purpose To the fullest
extent permitted by faw, we do not accepl or assume respansibility to anyene other than the company and the
company’s members as a body, for our audnt work, for this report, or for the opinions we have formed.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explaned more fully in the Directors' responsibiliies statement, the directors are responsible for the
preparaton of the financial siatemenie and for being satisfied that they give a true and far view Our
responsibility is to audrt and express an opirion on the financial statements in accordance with applicable law
and Intemational Standards on Auditing (UK and Ireland) These standards require us to comply with the
Auditing Practices Board's Ethical Standards for Auditors.

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit involves obtaining evidence about the amounts and disclosures in the financial statements sufficient to
give reasonable assurance that the financial statements are free from matenal nisstatement, whether caused
by fraud or error. This includes 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
significant accounting estimates made by the directors, and the overall presentation of the financial statements
In addtion, we read all the financial and non-financial information in the Directors’ report 10 identify mater:at
inconsistencies with the audited financial statements I we become aware of any apparent material
misstalements or incansistencies we consder the implcations for our report,

OPINICN ON FINANCIAL STATEMENTS

In our opinion the financial statements

. give a true and fair view of Lhe state of the company’s affarrs as at 31 March 2013 and of its profit for the
year then ended;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

. have been prepared in accordance with the requirements of the Companies Act 2006
EMPHASIS OF MATTER

In forming our opinion on these financial statements, which is not modified, we have considered the adequacy
of the disclosures made in (1)) Note 1 concerming matenal uncertainties affecting the company's ability to
continue as a going concem and {if) Note 6 conceming the uncertainty associated with the assessment of the
carrying value of the company’s property assets under current market conditions

The company is a member of a group headed by Ballymore Properties ("the group™). Al 31 March 2013 the
company had net liabilities of £106,034,774 and is dependent on funds provided to it by NAMA and by the
group The group 1s in turn dependent on the ongoing financial support of its lenders to continue as a going
concern These conditions, together with the ather matters explained in Note 1 to the financial statements,
indicate the existence of a material uncertainty which may cast sigruficant doubt on the company's ability to
continue as a going concern
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CLEARSTORM LIMITED

Independent auditor’s report to the members of Clearstorm Limited

The company’s principal assets compnse development property and work in progress with a carrying value of
£ 144 milbon As set out in Note 6, the carryng amount of work in progress included m stocks 1s based on net
realisable value on the assumption that the company itself rather than a third party developer will develop the
properties As also set out in Note 6, if the work in progress were to be sold rather than developed by the
company, it would be valued on a residual value basis The carryng value of the company’s work in progress in
the imancial statements based on the lower of cost or net realisable value exceeds s residual value by £31
miflion Given the matenality of the value of stock and the inherent subjectivity in the valuation assumptions
applied 10 those assets, we draw your attention to Note 6, which highlights the assumptions and judgements
exercised by the direclors in valuing property assets.

The financial statements do not include any adjustments that would result if the company was unable to recover
the full carrying value of its propertias or if the company was unable to continue as a going concem

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006

In our opinion the informaton given in the Directors' report for the financial year for which the finanaial
statements are prepared is consistent with the financial statements

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, in our opinion:

. adequate atcounting records have not been kept, or returns adequalte for our audit have not been
received from branches not visited by us; or

. the financial statements are not in agreement with the accounting records and retums, or
. certain disclosures of directors' remuneration specified by law are not made, or
. we have not received all the information and explanations we require for our audit.

n {Senior statutory auditor)

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

16 July 2013
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CLEARSTORM LIMITED

Profit and loss account
for the year ended 31 March 2013
2013 2012
Note £ £
TURNOVER 1,2 545,344 579,118
Cost of sales (1,013,150) (922,539)
GROSS LOSS (467,806) (343,421)
Provision for mpasrment of stock 9,851,333 {72.514,930)
Adminstrative expenses {123,839} 314,082
OPERATING PROFIT/{LOSS) 3 9,259,688 (72.544,269)
Interest receivable and similar mcome 1,083 237
Interest payable and similar charges 4 {2,153,059) {1,623,235)
PROFITH{LOSS) ON ORDINARY ACTIVITIES BEFORE

TAXATION 7,407,712 (74,167,267)

Tax on profit/(loss) on ordinary activiies 5 - -
PROFIT/(LOSS) FOR THE FINANCIAL YEAR 11 7,107,712 (74,167,267)
—— —

All amounts relate to continuing operations

There were no recognised gains and losses for 2013 or 2012 cther than those included in the Profit and loss
account.

The notes on pages 8 to 14 form part of these financial statements
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CURRENT ASSETS

Stocks
Debtors
Cash at bank

CLEARSTORM LIMITED
Registered number: 04151594

Balance sheet
as at 31 March 2013

Note

6
7

CREDITORS: amounts falling due within

one year

NET CURRENT LIABILITIES

8

TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS: amounts falling due after
more than one year

NET LIABILITIES

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

SHAREHOLDERS' DEFICIT

10
1

12

144,081,668
§9,485
486,444

144,627,587

{(239,186,916)

2013

£ £

126,143,102

1,362,708

309,909

127,815,719

(235,708,205)
(94,559,319)
{94,569,319)
(11,475,455)
($06,034,774)
1,000
(106,035,774)
(106,034,774)
p—————=—-4

2012

(107,892.486)
{107.892,486)

(5,250,000)

{113,142,486)

1.000

(113,143,486)

(113.142,486)

The financial statements were approved and authorised for 1ssua by the board and were signed on its behalf by.

D.Pearson
Director

Date Je Julny

3
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

1. AGCOUNTING POLICIES

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

Basis of preparation of financial statements

The financial statements have been prepared under the histoncal cost convention and n accordance
with applicable accounting standards,

The financial statemente are prepared i UK Sterting, which 1s the functional currency of the
company

Going concern

The company 1s & member of a group headed by Ballymore Properties ("the group™), a company
tncorporated in the Republic of ireland

Notwithstanding having net habilihes of £106,034,774 at 31 March 2013, the financial statements of
the company are prepared on the going concemn basis, which the directors beheve to be appropnate
for the following reasons

The company Is dependent on funds provided to it by NAMA and by the group. The group has
confirmed that it will continue to make available such funds as are needed by the company and m
particular, will not seek repayment of amounts owed to 1t for at least 12 months from the date of
approval of the financial statements The directors consider that this should enable the company to
continue in operational existence for the foreseeable future by meeting its labilities as they fall due
for payment

The Baflymore Properties group 1s in turn dependent on the ongoing financial support of its lenders to
continue as a going concern The group's lenders are Insh, UK and European financial institutions
and the National Asset Management Agency ("NAMA"). NAMA is a special purpose vehicle that was
established by the Insh government on a statutory basis in order to manage loans acquired from
financial institutions with the aim of achieving the best possible retum for the Insh taxpayer over a 7
10 10 year imetable

in December 2012, the group entered into a Conneclion Management Agreement ("CMA") with
NAMA The CMA 15 In addition to a detailed business plan and a Memorandum of Understanding
("MoU") that was signed in 2011 This CMA, MoU, and the business plan, set out the vanous
conditons and key performance indicators that the group is required to achieve In order to ensure
NAMA's continued support.

As with any group company placing rebance on other entihes for financial support, the directors
acknowledge that there can be no cerfamty that this support will continue atthough, at the date of
approval of these financial statements, they have no reason to beheve that t will net do so

Based on these indications, the directors beheve that t remains appropnate to prepare the financial
statements on a going concern basis. However, this matenal uncertaimty may cast significant doubt
on the company’s ability to contmue as a going concem and, therefore, to continue realising its
assets and discharging its habiliies in the nomal course of business, The financial statements do not
include any adjustments that would result from the basis of preparation being inappropriate

Tumover

Tumover, which 18 stated net of VAT, represents the net value of development and residential sales
contracts completed together with rental ncome recognised on an accruals basis.
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

ACCOUNTING POLICIES (continued)

Interest payable

Interest payable, which has not been capitalised, 18 charged to the profit and loss account in the
financial peried in which ot 18 Incurred

Taxation

Current tax 1s provided at amounts expected to be paid or recovered using the tax rates and laws
that have been enacted or substantially enacted by the balance sheet date

Deferred tax 1s recognised in respect of all tming defferences that have onginated but not reversed at
the balance sheet date where transactions or events that result in an obhgation to pay more tax in
the future or a nght to pay less tax in the future have occurred at the balance sheet date Provision is
made at the rates expected to apply when the timing differences reverse. Timing differences are
differences between taxable profits and the results as stated m the financial statements that anse
from the inclusion of gains and losses In tax assessments in pencds different fram those In which
they are recognised in the financsal statements

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the
basis of all avallable evidence, it can be regarded as more likely than not that there will be suitable
taxable profits from which the future reversal of the underlying tming differences can be deducted.

Cash flow statement

The directors have avalled of the exemption contained in Financia! Reporting Standard 1 and,
accordingly, no cash flow statement 1s presented,

Stocks

Development properties

Development properties are properties acquired for future development and properties on which only
inial development has commenced. These are stated at the lower of cost and net realisable value
Cost compnses purchase pnce and development costs. Costs also includes interest and finance
fees which are capitalised from the date of commencement of development unti! the davelopment is
complete However captalisation of interest 1s suspended dunng extended penods in which active
development 1s interrupted. Interest 1s calculated by reference to specific borrowings. Net realisable
value 1s defined as the estimated selling pnce of the completed developments less afl further costs
to completion and seliing costs as estimated by the directors

Work in progress

Work m progress comprises properties currently being developed stated at the Jower of cost and net
realsable value Costs include interest and finance fees which are capitelised from the date of
commencement of development unlil the development s completed Interest 1s calculated by
reference to specific borrowings Net reatisable value i1 defined as the estimated selling pnce of the
completed development less all further costs to completion as estimated by the directors.
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

TURNOVER
An analysis of turnover by class of business i1s as follows

2013 2012
£ £
Rental income 545 344 579,118
All turover arose within the United Kingdom.
OPERATING PROFIT/{LOSS)
The operating profit/{loss) 1s stated after charging/{crediting)
2013 2012
£ £
Auditor's remuneration 15,500 15,500
Foreign Currency Loss/(Gain) 108,126 {330,002}
g———-__——}

During the year, no director received any emoluments (2072 - £NiL). The company has no employees
(2012 none)

INTEREST PAYABLE
2013 2012
£ £
On bank loans and overdrafis 2,153,059 1,623,235
L ——— .} —  — —

interest on bank loans compnses amounts owed to NAMA

In addition to the charge above, interest of £5,228,953 (2012. £4,982,349) was capitalised during the year
During the year the group, of which this company is & member, finalised the reorganisation of its
borrowing arrangements with NAMA As a result of the restructure of interest beanng debt owed by the

company, the company received an interest credit on these restructured toan facifities. This interest credit
did not result in any cash gain to the company
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

TAXATION
Factors affecting tax charge for the year

The tax assessed for the year 1s lower than (2012 - higher than) the standard rate of corporation tax in the
UK of 24% (2012 - 26%, The differences are explained below

2013 2012
£ £
Profitloss on ordinary activities before tax 7107,712 (74,167,267)
p———
Profitiloss on ordinary activities multiplied by standard rate of
corporation tax in the UK of 24% (2012 - 26%) 1,705,851 (19,283,489)
Effects of:
Utilisation of tax losses {1,705,861) -
Unrelieved tax losses carred forward - 19,283,489

Current tax charge for the year - -

Factors that may affect future tax charges

The corporation tax rate of 24% effective from 1 Apnl 2012 will continue to reduce gradually to 20% by
2015

At 31 March 2013 there 18 an unrecognised deferred tax asset of £24,385,441 (2012 £27,152,573) in
respect of unutilised tax losses
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

STOCKS
2013 2012
£ £
Work n progress at cost 88,675,373 86,588,141
Davelopment properties at cost 137,491,739 131,491,738
Prowvision for imparrment of development properties {82,085,444) {91,836,777)

144,081,668 126,143,102

The amount at which stock 1s stated includes capitalised interest of £49,627,277 (2012- £44,398,324)

The valuation of the company’s stock as at the date of approval of these financial statements is subject to
unceriainty in hght of current market conditions. Each year, the directors review the carrying value of the
company’s stock in the context of current market condions, and, where necessary, restate these assets
at the lower of cost and net realisable value In determining the realisable value, the directors appraise
the eventual financial outcome on each stock item. They consiler the vanous nsks associated with
development, including planning nsk, construction risk and finance nsk They also examine the prudence
of the assumptions underlying an appraisal including the timeline to complete, future attributable costs 1o
complete (including planning, construction, marketing and financial costs, where appropriate) and the
eventual proceeds the company can expect to receve from the sale of the stock On this basis during the
current year the directors have reduced the provision for impairment of stock by £ 99 miflion (2012
Provision for imparrment £72 5 million).

Net realisable value includes significant estimates conceming the tming and guantum of developments,
estmated realisable values for developed properties and the cost of construction The underying
assumptions used i the estimales may be impacted by matters such as the state of the general
economy, the state of the UK and global property market, the availability of UK mortgage financing, the
timing of future sales, the costs of completing the build programme which in turn may be mpacted by UK
and global raw matenals costs and inflation rates

Net realisable value has been used by the directors i assessing the carmying value of the company's
work in progress in the financial statements on the assumption that the company itself rather than a third
partly developer will develop the properttes Were a third party to acquire the properties and develop
them, therr residual value, which takes account of the profit margin that such a developer woukl require,
would be used in assessing the carrying value in the financial statements Residual values represent an
estimate of the price a third party devaloper would pay for the properties in their current state at the
balance sheet date.

The carrying amount of the company's work In progress in the financial statements based on the lower of
cost or net realisable value exceeded ts residual value by £31 milion at 31 March 2013. The net
realisable value of the company's development properties has been assessed by the directors as being
therr residual values

DEBTORS
2013 2012
£ £
Trade debtors 59,485 186,784
Prepayments and accrued income - 1,175,924

59,485 1,362,708
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

CREDITORS:
Amounts falling due within one year

Bank loans and overdrafts
Amounts owed to group undertalings
Accruals and deferred income

2013 2012

£ £
218,323,737 213,084,680
20,338,061 17,593,525
525,118 5,030,000
239,186,916 235,708,205
= ———— ]

Bank loans compnise amounts owed to NAMA and are repayable on demand

The bank loans are secured by fixed and floating charges over the assets of the company

The lender 1s entitled to recene contingent finance fees based on a percentage of the profits eamed on
the successful development of the company's propertias

CREDITORS:

Amounts falling due after more than one year

Defermed purchase consideration
Accruals and deferred income

2013 2012
£ £
5,750,000 5,250,000
5,725,455 -
11,475455 5,250,000
e

The deferred purchase consideration may increase by up to £7,500,000 in the event that specified density

targets are exceeded

SHARE CAPITAL

Authorised, allotted, called up and fully paid

510 'A' ordinary shares of £1 each
490 'B' ordinary shares of £1 each

RESERVES

At 1 Apni 2012
Profit for the year

At 31 March 2013

2013 2012
£ £

510 510
490 490
1,000 1,000
S m——
Profit and

loss account

£
{113,143,486)

7,107,712
{106,035,774)
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CLEARSTORM LIMITED

Notes to the financial statements
for the year ended 31 March 2013

RECONCILIATION OF MOVEMENT {N SHAREHOLDERS' DEFICIT
2013 2012
£ £
Opening sharehoklers’ deficit {113,142,486) (38,975,219)
Profit/{loss) for the year 7,107,712 (74,167,267)
Closing shareholders’ defictt (108,034,774) (113,142, 486)
—_———
RELATED PARTY TRANSACTIONS AND CONTROL

The company I1s a wholly owned subsidiary of Ballymore Properties Limrted, Baliymore Properties Limited
1s incorporated in England and Wales That company’s parent s Ballymore Limited, a company
ncorporated m England and Wales, whose parent 15 Ballymore Properties Hokdings Limited, a company
incorporated m England and Wales. The company’s ultimate parent company i1s Ballymore Properties, a
company incorperated in the Repubhc of Irefand The company was controfled throughout the penod by Mr
S Mulryan,

The largest group in which the resuits of the company are consoldated 1s that headed by Ballymore
Properties

The smaltest group in which the results of the company are consolidated is that headed by Ballymore
Properties Limited The consolidated financial stalements of Ballymore Properties Limited are avallable
from the company's registered office which 15 St John's House, 5 South Parade, Summertown, Oxford,
OX2 7JL.

The company has availed of the exemption aveillable in FRS 8 - Related Party Disclosures, from
disclosing transactions with Ballymore Properties and tts subsidiary undertakings

COMMITMENTS AND CONTINGENCIES

The company s party to an agreement along with various companies in the group, of which the company
1s & member, wheareby the group's funding mstitutions which are ultimately controlied by the National Asset
Management Agency (NAMA) have cross guarantees over the company's assets. In the event that any of
the companies subject to the guarantee are unable to repay amounts owed to NAMA then it may call on
this company or any of the other companies party to the guarantee for repayment of amounts due

POST BALANCE SHEET EVENTS
There are no significant post balance sheet events which would matenally affect the financial statements.
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