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DOMAINE DEVELOPMENTS LIMITED

Directors’ report
for the year ended 31 March 2014

The directors present their report and the financial statements for the year ended 31 March 2014,
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 (United Kingdom Accounting Standards and applicable law). Under company
law the directors must not approve the financial staternents unless they are satisfied that they give a true and
fair view of the state of affairs of the company and of the profit or loss of the company for that period. In
preparing these financial statements, the directors are required to:

. select suitable accounting poficies and then apply them consistently;

. make judgments and accounting estimates that are reasonable and prudent;

. state whether applicable UK Accounting Standards have been followed, subject to any material
departures disclosed and explained in the financial statements;

. prepare the financial statements on the going concem basis unless it is inappropriate to presuma that
the company will continue in business.

The directors are responsfble for keeping adequate accounting records that are sufficient to shaw and explein
the company’s transactions and disclose with reasonable accuracy at any time the financial position of the
company and enable them to ensure that the financial statements comply with the Companies Act 2006. They
are also responsibla for safeguarding the assets of the company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

PRINCIPAL ACTIVITIES AND REVIEW OF BUSINESS

The principal activity of the company is that of property development. During the year the company sold
development land at ils Blyth Road site in Hayes, Middlesex and also at West Hampstead, London.

During the year, the company's subsidiary entsred into a joint venture to develop West Hampstead Square
located in NW6. This is a joint venture with Network Ralil, launched in June 2013. Viewings of apartments
peaked at more than 350 in September 2013 and the scheme is now almost sold out,

RESULYS
The profit for the year, after taxation, amounted to £5,778,033 (2013 - £22,902,686).
DIRECTORS

The directors who served during the year were:

B.Fagan
D.Pearson
J.Mulryan
S.Mulryan
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DOMAINE DEVELOPMENTS LIMITED

Directors' report
for the year ended 31 March 2014

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 is aware, there is no relevant audit information of which the company's auditor is
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 information needed by the company’s auditor in connection with preparing its report and to establish
that the company’s auditor is aware of that information.

AUDITOR

Under section 487(2) of the Companies Act 2006, KPMG will be deemed to have been reappointed as auditor
28 days afler these financial statements were sent to members or 28 days after the latest date prescribed for
filing the accounts with the registrar, whichever is earfier.

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

D.Pearson
Director
Date: 17 July 2014
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Independent auditor’s report to the members of Domaine Developments Limited

We have audited the financial statements of Domaine Developments Limited for the year ended 31 March 2014,
set out on pages 610 16. The financial reporting framework that has been applied in their preparation is
applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice).

This report is made solaly to the company’s members, as a body, in accordance with Chapter 3 of Part 18 of the
Campanles Act 2006. Our audit work has been undertaken so that we might state to the company's members
those matters we ara requirad to state to them in an Auditor's report and for no other purpose. To the fullest
extent permitted by law, we do naot accept or assume responsibility to anyone other than the company and the
campany’s members as a body, for our audit work, for this report, or for the opinions we have formed,

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITOR

As explained more fully in the Directors' responsibilities statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and falr view. Our
responsibility 13 to audit and express an opinion on the financial statements in accordance with applicable law
and Internationa! Standards on Auditing (UK and lreland). Those standards require us to comply with the
Financial Reporting Council's Ethical Standards for Auditors.

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS

An audit involves ablaining evidence about the amounts and disclosures in ths financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or emror. 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 addition,
wae read all the financial and non-financial information in the Directors’ report to identify material inconsistencles
with the audited financial statements. if we become aware of any apparent material misstatemenis or
inconsistencies we consider the implications for our report.

OPINION ON FINANCIAL STATEMENTS

In our opinion the financial statements:

. give a true and fair view of the state of the company’s affairs as at 31 March 2014 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 thess financial statements, which is not modified, we have considered the adequacy of
the disclosures made in Note 1 concemning the company’s ability to continue as a going concam.

The company is a member of a group headed by Ballymore Properties (‘the group®). At 31 March 2014 the
company had net liabilities of £52,633,587 and is dependent on funds provided to & by NAMA and by the group.
The group is in tum dependsnt on the ongoing financial support of its lenders to continue as a going concern,
These conditions, together with the other matters explained in Note 1 to the financial statements, indicate the
existence of a material uncartainty which may cast significant doubt on the company’s ability to cantinue as a
going concemn.
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DOMAINE DEVELOPMENTS LIMITED

independent auditor’s report to the members of Domaine Developmants Umited

The financial statements do not Include any adjustments that would result if the company was unable to continue
s a going concem,

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2008

In our opinion the information given in the Directors' report for the financial year for which the financial
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 2008 requires us to

report to you if, in our opinion:

. adequate accounting records have not been kept, or retums adequate for our audit have not been
recelved from branches naot visited by us; or

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

%&,ﬂw
‘&msm

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

17 July 2014

Page 5



DOMAINE DEVELOPMENTS LIMITED

Profit and loss account
for the year ended 31 March 2014

2014 2013
Note £ £
TURNOVER 12 19,454,597 81,382
Cost of sales {12,781,652) {2,849,444)
GROSS PROFIT/{LOSS) 6,672,945 (2,766,062)
Provision for impaiment of stock - (61,923)
Administrative (expaenses) / income (122,122) 24,419,800
OPERATING PROFIT 3 6,650,823 21,589,815
interest receivable and similar income 4 692,386 513,034
Interest payable and similar charges 5 {1,465,176) 799,837
PROFIT ON ORDI}GARY ACTIVITIES BEFORE TAXATION ‘5,778,033 22,902,686
Tax an profit on ordinary activitles 6 . -
PROFIT FOR THE FINANCIAL YEAR 13 6,778,033 22,902,686

All amounts relate to continuing cperations.

There were no recognised gains and losses for 2014 or 2013 other than those included in the Profit and loss
account.

The notes on pages 8 to 16 form pant of these financial statements.
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DOMAINE DEVELOPMENTS LIMITED
Registered number: 04152665

Balance sheet
as at 31 March 2014
2014
Note £ £ £
FIXED ASSETS
Investments 7 2,501,416
CURRENT ASSETS
Stocks 8 11,100 7,212,609
Debtors 9 41,705,566 29,191,649
Cash at bank 135,666 162,172
41,852,331 36,566,430
CREDITORS: amounts falling due within A
one year 10 (93,214,516} (93,440.167)
NET CURRENT LIABILITIES (51,362,185)
TOTAL ASSETS LESS CURRENT LIABILITIES (48,860,770)
CREDITORS: amounts falling due after '
more than one year 11 (3,772,817)
NET LIABILITIES {52,633,587)
p— —
CAPITAL AND RESERVES
Called up share capital 12 1
Profit and loss account 13 (62,633,588)
SHAREHOLDERS' DEFICIT 14 (52,633,587)
—_——————3

2013

2,501,414

(56,873,737)
(54,372,323)

(4.039,297)

(58,411,620)

1
(58.411,621)

(58.411,620)

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

17 July 2014.

D.Pearson
Director
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DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

1. ACCOUNTING POLICIES

The following accounting policies have been applied consistently in dealing with items which are
considered material in relation te the company's financial statements.

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and in accordance
with applicable accounting standards.

The financlal statements are prepared in UK Sterling, which is the functional currency of the
company.

Going concern

The company is @ member of a group headed by Ballymore Properties (‘the group"), a company
incorporated in the Republic of ireland.

Notwithstanding having net liabilities of £52,833,587 at 31 March 2014, the financial stalements of the
company are prepared on the goirg concermn basis, which the directors believe to be appropriate for
{he following reasons.

The company is dependent for its working capital on funds provided to it by NAMA and by the group.
The group has confimned that it will continue to make avallable such funds as are needed by the
company and in particular, will not seek repayment of amounts owed te it 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 foreseeabla future by mesling its lisbllities as
they fall due for payment.

The Ballymore Properties group is in turn dependent on the ongoing financial support of #s lenders to
continue as a going concemn. The group's lenders are Irish, UK and European financial institutions
and the National Asset Management Agency ("NAMA"). NAMA is a spacial purpose vehicle that was
established by the Irish government on a stalutory basis in order to manage loans acquired from
financial institutions with the aim of achieving the best possible return for the Irish taxpayer over a 7
1o 10 year timetable.

In December 2012, the group entered into a Conneclion Management Agreement (“CMA®) with
NAMA. The CMA is in addition to a detailed business plan which sets oul the various conditions 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 reliance on other enfities for financial support, the directors
acknowiedge that there can be no certainty that this support will continue afthough, at the date of
approval of these financial stalements, they have no reasan to bslieve that it will not do so.

Based on these indications, the directors befieve that it remains appropriate to prepare the financial
statements on a gaing concem basis. However, this material uncertainty may cast significant doubt
on the company's ability to continue as a going concem and, therefore, to continue realising its
assets and discharging its fiabilities in the nommal course of business. The financial statements do not
include any adjustments that would resutt from the basis of preparation being inapprapriate.

Tumover

Tumover reprasents the net value of sales contracts completed and rental income recognised on an
accruals basis,
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1.

DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

ACCOUNTING POLICIES (continued)

Interast payable

Interest payable, which has not been capltalised, is charged to the profit and loss account in the
financial year in which it is incurred.

Taxation

Current tax is provided at amounis expected. to be paid or recovered using the tax rates and laws
that have been anacted or substantially enacted by the balance sheet date.

Deferred tax is recognised in respect of all timing differences that have originated but not reversed at
the batance sheet date where transactions or events that resuit in an obligation to pay more tax in
the future or a right to pay less tax in the fulure have occurred at the balance sheet date. Provision is
made at the rates expacled to apply when the timing differences reverse. Timing differences are
differences between taxable profits and the results as stated in the financial statements that arise
fram the Inclusion of gaine and losses in tax assessments in periods different from those in which
they are recognised in the financial statements.

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the
basis of all available 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 iming differences can be deducted.
Investments

Investments are stated at cost less provisions for impairment in value. Income from investments is
recognised in the profit and loss account in the year in which it Is received,

Joint ventures

Joint venture undertakings are those undertakings over which the company exercises control with
another party.

Investments in joint ventures are shown in the company balance sheet at cast less provisions tor
permanent diminution in value.

Consolidated accounts

The company has taken advantage of the exemption under S400 of the Companias Act 2006, not to
prepare consclidated financial statements.

Cash flow statement

The directors have availed of the exemption contained in Financial Reporting Standard 1 and,
accordingly, no cash flow statement is presented.
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1.

DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

ACCOUNTING POLICIES (continued)

Stocks
Development properties

Development properties are properties acquired for future development and properties on which oniy
initial development has commenced. Thase are stated at the lower of cost and net reslisable value,
Cost comprises purchase price and development costs. Cost also Includes interest which is
capitalised from date of commencement of development unti} the development is complete.
However capitalisstion of interest is suspended during extended periods in which active
development is interrupted. Interest is calculated by reference to specific borrowings. Net realisable
value is defined as the current estimated selling price of the completed development less all further
costs to completion and selling costs as estimated by the directors,

Properties held for resale
Properties held for resale, on which no further development is anticipated, are stated at the lower of

cost and net realisable value. Net realisable value is defined as the estimated sales proceeds less all
further costs to completion and selling costs as estimated by the directors.

TURNOVER
An analysis of tumover by class of business is as follows:

2014 2013
£ £
Rental income (37,151) 81,382
Sale of property and construction income 19,491,748 -
' 19,464,597 81,382
. —  ———— ] — ——— 1
All tumover arose within the United Kingdom.
OPERATING PROFIT
The operating profit is stated after charging/(crediting):
' 2014 2013
£ £
Auditor's ramuneration 17,500 15,500
Reversal of provision against intercompany receivables - (24,900,518}
Provision against related party receivables 104,312 463,309
— _ ———— — - — —

During the year. no director received any emoluments (2013 - £NIL). The company has no employees
(2013: none).
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OOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

INTEREST RECEIVABLE

Interest receivable from joint ventures
Other interest receivable

INTEREST PAYABLE

On bank loans and overdrafts

Interest on bank loans comprises amounts owed to NAMA,

No interest was capitalised during the year (2013: £2,602,017).

2014 2013

£ £

691,193 511,680

1,193 1,354

692,388 513,034

g — - - b — .-

2014 2013

£ £

1,465,176 (799,837)
ST

During the prior year the group, of which this company is a member, finalised the reorganisation of its
borrowing arangements with NAMA. As a result of the restructure of inlerest bearing debt owed by the
company, the company received an intarest credit on these restructured loan facilities. This interest credit

did not result in any cash gain to the company.

TAXATION
Factors affecting tax charge for the year

The tax assessed for the year is lower than {2073 - lower than) the standard rate of corporation tax in the

UK of 23% (2013 - 24%). The differences are explained below:

Profit on ordinary activilies before tax

Profit on ordinary activities mulliplied by stendar rate of
corporation tax in the UK of 23% (2013 - 24%)

Effects of:

Expenses not deductible for tax purposes, other than goadwill
.amonrtisation and impairment

Capital allowances for year in excess of dapreciation
Utilisation of tax losses

Group relief

Transfer pricing adjustments

Current tax charge for the year

2014 2013
£ £
8,778,033 22,902,686
F— —— . ——
1,328,948 5,496,645
- (5,975,854)
(516) -
{1,215,715) -
(79,817) 517,564
' (32,800) (38,355)
——— — _ e ——]
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7.

DOMAINE DEVELOPMENTS LIMITED

Notes to the financlal statements
for the year ended 31 March 2014

TAXATION (continued)

Factors that may affect future tax charges

The corporation tax rate of 23% effective from 1 April 2013 will continue to reduce gradually to 20% by
2015,

At 31 March 2014 there is an unrecognised deferred tax asset of £7,802,798 (2013: £10,143,244) in
respect of unutifised tax losses.

FIXED ASSET INVESTMENTS
Investment
in
subsidiaries
and joint
ventures
£
Cost or valuation
At 1 April 2013 . 2,501,414
Additions 1
At 31 March 2014 2,501,415
Net book value .
At 31 March 2014 2,601,415
aTTm———
At 31 March 2013 2,501,414
- — . ]

Financial fixed assets are stated net of an impairment provision of £6,096,035 (2013: £6,086,035).

Provisions have been made to reflect impairments arising from falls in the underlying value of the
subsidiary companies, Bristo! Exeter House Limited and RT Group Developments (Snow Hill) Limited,
both of which are 100% owned by the company.

During the year the company acquired 100% of the issued share capital of WHS Developments Limited,
whose registered office is St. Johns House, 5 Sauth Parade, Summertown, Oxford OX2 7JL.

The Company owns 50% of the issued share capital of the propsrly development company, Bishopsgate
Goodsyard Regeneration Limited, a company which is registered and operates in the United Kingdom.

During 2004 the company contributed E1 as a limited partner to the capital of Central Regeneration
Uimited Partnership, whose business is property development and whose registered office is 26 Park
Road, Hale, Altrincham, Cheshire, WA15 SNN.

During 2008 the company acquired a 25% interest in Renshaw Regeneration LLP, whose business is

property development and whose regislered office is Market Court, Garden Lane, Altrincham, Cheshire
WA14 4DW, at a cost of £50.
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DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

STOCKS
2014 2013
_ £ £
Properties held for resale at cost 11,100 11,000
Development properties al cost 776,265 11,794,012
Provision for impairment of development properties {778,265) {4,592,403)
11,100 7,212,609
— -] L —

The amount at which stack is stated includes capitalised interast of £nil (2013: £2,602,017).

The valuation of the company’s stock as at the date of approvat of these financial statements is subject to
uncertainty in light of current market conditions.

Each year the directors review the camying value of the company’s stock in the context of current market
conditions, and where necessary, restate these assets at the lower of cost and net realisable value. In
determining the realisable value, the directers appraise the eventual financial outcome of each stock item,
Net realisable value includes significant estimates.

The underilying assumptions used in the estimates may be impacted by matters such as the state of the

general economy, the state of the UK and global market, availability of financing for property transactions
and the timing of future sales.
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10.

DEBTORS

Trade debtars

DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

Amounts owed by group undertakings
Amounts owed by related parties

VAT recoverable

Other debtors

Amounts owed by related parties

The amount of receivables due from related parties is £ 29,416,956 stated net of provisions. At 31 March
2014 the gross amount receivable from related parties was £34,283,782. At 31 March 2014 provisions
totalling £4,866,826 have been made against such receivables (of which £104,312 was provided during

the financial year).

Bishopsgate Goodsyard Regeneration Limited
Central Regeneration Limited Partnership

Renshaw Regeneration LLP

Hammerson Investments (No23.Ltd)

Provisions

© Total

CREDITORS:

Amounts falling due within one year

Bank loans and overdrafis

Trade creditors

Amounts owed fo group undertakings
Accruals and deferred income

Bank loans comprise amounts owed to NAMA repayable on demand,

2014 2013

£ £

. 690,823
12,286,609 333,316
29,416,956 26,379,885

- 531

2,000 1,787,094
41,705,566 29,191,649
R L

2014 2013

£ £
29,378,493 26,275,098
4,716,731 4,615,103
151,096 147,410
38,463 104,788
(4,866,826) (4,762,514)
29,416,956 26,379,885
——— __— ]
2014 2013

£ £
38,602,872 45,242,644
14,257 3,063
51,107,456 42,574,258
5,689,931 5,620,202
93,214,516 93,440,167
- —  _ — p— - . — 3

The bank loans are secured by a fixed and floating charge over the assets and undertakings of the
company and certain subsidiary companies and crass guarantees fram other graup undertakings.
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DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

CREDITORS:
Amounts falling due after more than one year
‘ 2014 2013
£ £
Bank loans - 2,666,916
Accruals and deferred income 3,772,817 1,372,381
3,772,817 4,039,297
) L= e __————— 3
Bank loans comprised amounts owed to NAMA.
SHARE CAPITAL
2014 2013
£ £
Authorised
1,000 ordinary shares of £1 each 1,000 1,000
L — - — 3
Allotted, called up and fully paid
1 ordinary share of £1 1 1
k- - —— - 1
RESERVES
Profit and
loss account
£
At 1 April 2013 (58,411,621)
Profit for the year 5,778,033
At 31 March 2014 (52,633,588)
e — —— 1
RECONCIUATION OF MOVEMENT IN SHAREHOLDERS' DEFICIT
2014 2013
£ £
Opening shareholders’ deficit (68,411,620) (81,314,306)
Profit for the year 6,778,033 22,902,686
Closing shareholders’ deficit (62,633,587) {58,411,620)
p—_____ . . .] = - —
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DOMAINE DEVELOPMENTS LIMITED

Notes to the financial statements
for the year ended 31 March 2014

RELATED PARTY TRANSACTIONS AND CONTROL

The company is a subsidiary of Ballymore Properties Limited, a company incorporated in England and
Wales. That company’s parent is Ballymore Limited, a company incorporated in England and Wales,
whose parent is Ballymare Properties Holdings Limited, a company incorporated in England and Wales.
The company’s ultimate parent company is Ballymore Properlies, a company incorporated in the Republic
of Ireland. The company was controlled throughout the period by Mr S Mulryan.

The largest group in which the results of the company are consolidated is that headed by Ballymore
Properties.

The smallest group in which the resulis of the company are consolidated is that headed by Ballymore
Properties Limited. The consalidated financial statements of Ballymore Properties Limited are available
from the company's registered office which is St. John's House, 5 South Parade, Summertown, Oxford,
OX2 7JL

The company haes availed of the exemption available in FRS 8 - Related Party Disciosures, from
disclosing transactions with Ballymore Propertias and its subsidiary companies.

Other transactions and balances with related parties (being the joint ventures noted in Note 7) are
disclosed throughout the financial statements as they arise.

COMMITMENTS AND CONTINGENCIES

The company is party to an agreement along with various companies in the group, of which the company
is a member, whereby the group's funding institutions which are ukimately controlled by the National Asset
Management Agency (NAMA) have cross guarantses over the company's assets. In the event that any of
the campanies 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 guarentee for repayment of amounts due.

Domaine Developments Limited has entered into an agreement whereby it guarantees certain obligations
of the company. The guarantee is in respect of WHS Developments Limited duties and obligations in
relation ta its interest in the West Hampstead Square Limited Liabifity Partnership.

In the event that WHS Developments Limited is unable to fulfil its responsibilities as a partner in West
Hampstead Square LLP, then the partnership or the other partner in the LLP may call on Domaine
Developments Limited for payment of any amounts due.

CONTINGENT ASSETS

Additional sales proceeds may become receivable in relation to a property sold during a prior year
depending on the successful outcome of cerain planning permission applications. As it is not virually
certain that an inflow of economic benefits will arise, no related amount has been recognised in the
financial statements.

POST BALANCE SHEET EVENTS

There are no significant post balance sheet events which would require disclosure in the financial
statements.

Page 16



