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Dueciors 1eport and financial statements
3 March 2010

Directors’ report
Jor the vear ended 31 March 2010

The directors present their annual report and the audited financial statements for the year ended 31 March 2010

Principal activities

Resulung from the sale of various Nikko compatues in Japan, NPl Ventures Linuted changed its name on the 26
October 2009 to Citigroup Capital Ventures UK Limited

Citigroup Capital Ventures UK Limuted (“the Company’ ) was formed i order to mvest in a diverse portfoho of
investments mcluding established businesses and early-stage research and technology derived spin-out companies

Busmess review and future development of the busimess

The Company made a loss after tax of £460,400 for the year ended 31 March 2010 (2009 loss of £2,381,747) The
net assets of the Company are £287,702 as at 31 March 2010, which 15 a reduction of 62% from the net asset
position as at 31 March 2009 of £748 102

"I he after tax loss has decreased as a result of a decrease in the provisions for dumunuuon of investments, as well as an
increase 1n the profit on sales of investments 1n comparison with the prior year The reduction in the net asset
position for the year arose as a result of increased provisions for impairment on the investments held in view of the
nature of the Company « activities, the Directors consider this result to be acceptable

Ciugroup Capital Ventures UK Limited has been commnutted to identrfying and investing in any potentially profitable
start up companies as identified by Impenal College and other mstiutions  However, the Company has suspended
1ts acquusition activities following the acquisition of its ultimate parent company by Citigroup Inc It 1s the mtention
of the directors to exit the existing nvestments over an appropriale period of time and to maximise realisable value
for the shareholder

The Directors note that the funding environment for early stage venture capital backed businesses has become very
challenging impacting on the ongong fund raising activities for investee compames

Given the nature of the business, the Company’s directors are of the opinion that an analysis using KPI s 1s not
necessary for an understanding of the development, performance or position of the busmness

Going concern

The directors have carefully considered the adoption of the going concern basis of preparation of the financial
statements of the Company Criigroup Capital Ventures UK Limited continues to enjoy the support of its parent
company 1 the form of funding provided 10 1t and the directors consider that the Company has access to sufficient
funding to allow 1t to meet its obhigations as and when they fall due for a period of at least 12 months from the date
of approval of these financial statements

Dividend

The directors do not recommend the payment of a dividend (2009 no dividends paid)

Post balance sheet events

The Company received an additional £24.919 during June 2010 as deferred consideration from the sale of an
unlisted investment which completed December 2008
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Directors’ report
Jor the year ended 31 Maich 2010 {conttnued)

Financial risk management

The nature of the Company’s operations exposes 1t to a hrmied number of financial nsks, primanly in relatien to
credit nisk, liquidity nsk and, interest rate cash flow nisk

The Company business plan does not lend itself to matching borrowing terms to mvestment terms, as 1t involves
making short term borrowings from the parent company to fund investments with a three to five year investment
horizon

Principal rish

The principal risk facing the business 1s the recoverability of the remaming assets  Other nisks facing the business
are described below

Credit rivk

The Company has implemented policies that require appropnate understanding of the expected returns on capiutal
invested The amount of exposure to any individual counterparty 15 subject to a limit which 1s reassessed should
addiuonal funding be requested The Company borrows solely from its parent company, and does not utilise external
debt funding

Liqurdity rink

The Company 15 exposed to hquidity nisk as all its borrowings are short term and therefore are not matched to the
term of the mvestments, as the nvestments are expected to be held for 3 to 5 years The Company miugates this risk
as 1t does not utilise third party finance, but borrows solely from 1its parent company

Interest rate cash flow risk

The Company 1s exposed to interest rate cash flow nisk as 1t has interest beaning liabilmes, which are entirely at a
variable rate, but 1t does not have matching interest bearing assets The Company does not use denvative financial
instruments o manage interest rate costs, although the directors wall revisit the appropriateness of this policy should
the Company’s operations change significantly in size or nature

Directors and directors’ interests
The directors who held office during the year were as follows
Tomoko Fujita

Peter Noms
John Soden

Company Secretary

The Company secretary who held office during the year was

Simon Cumming
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Directors’ report

Sor the year ended 31 March 2010 (continued)

Polhitical and charitable donations

The Company made no political contributions or donations to UK chanties during the year (2009 £ml)

Statement of disclosure of information to auditors
The directors confirm that

(a) so far as each director 15 aware, there 1s no relevant audit informauon of which the Company’s audutors are
unaware, and

(b) the directors have taken all the steps they ought to have taken as directors to make themselves aware of any
relevant audit information and to establish that the Company’s auditors are aware of that information

Principal place of business

The Company 1s managed and controlled 1n the UK The office of the Company and the location of the board
meetngs throughout the year was 100 Pall Mall, London SW1Y 5NN From 16 April 2009, the registered address of
the Company was moved to Ciigroup Centre, Canada Square, Canary Wharf, London El14 5LB The trading address
remains as 100 Pall Mall, London, SW1Y 5NN

By order of the board

Simon Cumm

Secretary to Ciigroup Capital Ventures UK Liumited
Citigroup Centre

Canada Square

Canary Wharf

London, E14 5LB

6 August 2010
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE DIRECTORS’ REPORT
AND THE FINANCIAL STATEMENTS

The directors are responsible for preparing the Directors Report and the financial statements in accordance with
apphicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they have
elected 1o prepare the financial statements mn accordance with UK Accounting Standards and applicable law (UK
Generally Accepied Accounung Practice)

Under company law the directors must not approve the financial statements 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 [n
preparing these financial statements the directors are required to

s seclect suntable accounting policies and then apply them consisiently,

s make judgments and estimates that are reasonable and prudent,

e state whether apphcable UK Accounung Standards have been followed, subject to any matenal departures
disclosed and explained in the Anancial statements, and

» prepare the financial statements on the going concern basis unless 1t 15 mappropnate to presume that the
Company will continue in business

The directors are responsible tor keeping adequate accounting records that are sufficient to show and explain 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 have general
responsibihity for taking such steps as are reasonably open to them to safeguard the assets of the Company and to
prevent and detect fraud and other irregulanties

T Fujita
Director
6 August 2010
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF CITIGROUP
CAPITAL VENTURES UK LIMITED

We have audited the financial statements of Ciugroup Capital Ventures UK Limited for the year ended 31 March
2010 The financial reporting framework that has been apphed in their preparation 15 applicable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s 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 10 the Company s members those
matters we are required to state to them i an auditors’ report and for no other purpose To the fullest extent
permutied by law, we do not accept or assume 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 responsihilities of directors and anditors

As explamed more fully in the Eirectors’ Responsibilities Stalement set out on page 6, the directors are responsible
for the preparauon of the financial statements and for being sansfied that they give a true and fair view Qur
responsibility 15 to audit the financial statements in accordance with applicable law and Internanonal Standards on
Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board s (APB’s)
Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements is provided on the APB’s web-site at
www frc org uk/apb/scope/UKNP

Opwmien on financial statements

In our opimon the financial statements
¢ mve a true and fawr view of the state of the Company’s affairs as at 31 March 2010 and of its loss
for the vear then ended,
*  have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice, and
¢ have been prepared in accordance with the requirements of the Companies Act 2006

Opmion on other matter prescribed by the Companies Act 2006

In our opimion the information given 1n the Directors’ Report for the financial year for which the financial statements
are prepared 15 consistent with the financial statements
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF CITIGROUP
CAPITAL VENTURES UK LIMITED (continued)

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 1n our opinion
¢ adequate accounting records have not been kept, or returns adequate tor our audit have not been recerved
from branches not visited by us, or
e the financial statements are not in agreement with the accounting records and returns, or
certam disclosures of directors remuneration specified by law are not made, or
we have not recerved all the information and explanations we require for our audit

e A}

M Heath (Semor Statutory Auditor)
for and on behalf of KPMG Audit Ple, Statutory Auditor
Chartered Accountants

KPMG Audit Plc
15 Canada Square
Canary Wharf
L.ondon E14 5GL
August 2010




Citigroup Capital Ventures UK Limited

Profit and loss account
Jor the year ended 31 March 2010

Investment loss

Admimstrative expenses

Operating loss

Interest recuvable and simlar income

Interest payable and simuiar charges

Loss on ordinan y activities before taxation

Taxatton on loss on ordinmary activities

Loss on ordinary activities after taxation

Loss for the vear

Note

14

The results above all relate to ordinary continuing activities

Crigroup Caputal Vennnes UK Lumnted
Duectors repori and financiaf statements
31 March 2010

2010 2009
£000 £000
(398) (2,190)
29 (32)
(427) (2,222)

. !
(34 (160}
(461) (2,381)
(461) (2,381)
(461) (2,381)

There 15 no difference between the loss on ordinary acuivities before taxation and the retained loss for the years

stated above and their istorical cost equivalents

The Company has no recogmised gains or losses other than the loss above and therefore no separate statement of total

recognised gains and losses has been presented

The notes on pages 11 to 19 form part of these financial statements







Citigroup Capital Ventures UK Limited

Balance sheet
at 31 March 2010

Fiied assets
Investments

Current assets
Debtors  amounts fathing due within one year
Cash at bank and 1n hand

Creditors amounts falling due within one year

Net current habilities

Net assets

Capital and reserves — Equty
Called up share capital

Caputal contribution reserve
Profit and loss account reserve

Total shareholder’s funds

Note

10

i1

13
14
14

15

Cinigroup Capual Ventuwres UK Limnted
Duectors report and financial staiements

2010
£000

1,094

(807)

(806)

288

410
2,340
(2,462)

288

3 March 2010

2009
£000

3,817

133

134

(3,202)

(3,068)

749

410
2,340
(2,001)

749

The financial statements on pages 9 to 19 were approved by the board of directors on 6 August 2010 and signed on

1ts behalf by

g % 3

T Fujuta
Drrector

The notes on pages 11 to 19 form part of these financial statements

10
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Notes to the financial statements
Jor the year ended 31 March 2010

1 Accounting poehcies

These accounts have been prepared under the historical cost convenuon and 1n accordance with the Companies Act
2006 and with applicable Accounting Standards issued by the Accounung Standards Board The following
paragraphs describe the main pohicies

Gf)ng cecern

The directors have carefully considered the adoption of the going concern basis of preparanion of the financial
statements of the Company Citigroup Capital Ventures UK Limiuted continues to enjoy the support of its parent
company 1 the form of funding provided to 1t and the directors consider that the Company has access to sufficient
funding 10 allow it to meet 1ts obligations as and when they fall due for a period of at least 12 months from the date
of approval of these financial statements

Investment income

Investment mcome mcludes net profits and losses from disposal of investments less provisions made during the year
for the diminution of value of investments held

Investment income has been disclosed nstead of turnover as this reflects more meamngfully the nature and the
results of the Company’s activities

Taxanon

The charge for taxation 1s based on the loss for the yvear and takes into account taxatnon deferred because of tinung
differences between the treatment of certain items for taxation and accounting purposes

Deferred tax 15 recognised, without discounting, 1n respect ot all iming differences between the treatment of certain
items for taxation and accounung purposes which have arisen but not reversed by the balance sheet date, except as
otherwise required by FRS 19

Investments

All investments that are acquired with the intention of holding them for the long term or to matunity are treated as fixed
asset mvestments, and are valued at cost less provision for permanent diminution 1n value Investments in early stage
research and technology denived spin-off companies are included in this classification

All other investments are treated as current asset investments and are valued at the lower of cost or net realisable value

The mntention of holding each asset 15 regularly reviewed and 1f appropnate, the investment classification altered
accordingly

Diminution

Diminution provisions are recogmsed where, in the directors’ opinion, the recoverable value of the investments 1s
lower than cost and 1s expected to remain so for the long term  The recoverable value of the investment 1s calculated
using a discounted average share price for listed mmvestments, and the pnice of recent investments at funding rounds
close to the year end for other relevant investments Where there have not been recent funding rounds, the
performance and market of the investee company 1s considered 1n the calculation of any impairment  General
provisions 1n addition to specific provisions are made to reflect the highly speculative nature of the portfolio
Significant judgement on the part of the directors 1s required

il
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Notes to the financial statements
for the year ended 31 March 2010 {continued)

1 Accounting policies (continued)

Cushiflow statement

I'he Company 1s a wholly owned subsidiary of Citigroup Capital UK Limited {formerly Nikko Principal Investments
Limited) and 15 included 1n the consohidated financial statements of Citigroup Capual Investments UK Limited
(2009 Citigroup Capital Hold Co UK Limued formerly NPIL Hold Ce Linuted), which are publicly available
Consequently, the Company has taken advantage of the exemption from preparing a cashflow statement under the
terms of I'nancial Reporting Standard 1 (Revised 1996)

2 Investment loss
2010 2009
£000 £000
Profit on sale of fixed asset investments 752 133
Provisions for dininution 1n value of investments (L,150) {2,323
(398) (2,190)
3 Segmental reporting

All significant busmess transactions concluded by the Company are conducted with companies that are resident m the
UK and the directors are of the opinion that the Company’s activities constitute a single busimess

4 Directors’ emoluments

The directors received no emoluments 1n respect of their services to the Company during the vear (2009 mil) The
directors are employed by another group company and their services to this Company are constdered to be incidental
to those services and any allocation of emoluments 1s not considered to be meamngful
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Notes to the financial statements
Jor the yvear ended 31 March 2010 (continued}

5 Employee information

No staff were employed by the Company during the year (2009 nil) Services were rendered by group employees
without recharge

6 Interest recervable and sinmiar income
2010 2009
£000 £000
Interest recerved from outside the group — bank deposit - 1
- 1

7 Interest payable and similar charges

2010 2009
£000 £000
Interest payable to parent company 34 160

Refer to note 12 for further informauocn

13




Notes to the financial statements
SJor the year ended 31 March 2010 (conttnued)

8 Loss on ordinary activities before taxation

This 15 stated afier charging
Auditors” remuneration (see below)

Services provided by the Company’s auditors and network firms
During the year the Company obtained the following services trom the Company s
auditors and 1ts associates

Fees payable 1o the Company auditors for audit services in current year

Services provided by the Company’s previous auditors and network firms

Fees payable 10 the Company s previous auditors for other services
lax services 1n current year

The Company’s previous auditor was PnicewaterhouseCoopers

9 Taxation on loss on ordinary activities

Analysis of charge during the year

United Kingdom
Corporation tax at 28% (2009 28%)

Crugroup Capural Ventiw es UK Limited
Durectors 1epost and financial statements
31 March 2010

2010 2009
£000 £000
14 29
2010 2009
£000 £000
14 13

- 16

14 29
2010 2009
£000 £000




Notes to the financial statements
Jor the year ended 31 March 2010 (connnued)

9 Taxation on loss on ordinary activities (continued)

Loss on ordmary activities before tax

Loss on ordinary activities multiplied by the standard tax rate of corporation
tax 1n the UK of 28% (2009 28%)
Effects of
Expenses not deductible for tax purposes
Interest payable on loan not deducuible for tax purposes
Provisions for diminution 1n value of investments
Loss available for group reliet
Accounting gan nol assessable on sale of investments

Current tax charge for the year

A deferred tax asset of £1 7 mullion (2009 £1 7 million} has not been recognised as 1ts recoverability from future
taxable profit cannot be assessed with sufficient certainty  The standard rate of corporation tax changed 1n the UK
from 30% to 28% with effect from 1 Apnl 2008 and this had the effect of reducing the deferred tax asset by

£122,000

Curgr oup Caputal Ventures UK Linuted
Diiectors report and financial statements

2010
£000

(461)

(129)

10
322

211

31 March 2010

2009
£000

(2,381)

(667)

45
650
9
37
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Notes to the financial statements
Jor the year ended 31 March 2010 (continued)

10 Fixed asset investments
2010 2009
£000 £000
Cost
At ]l Apnl 10,195 10,450
Disposals (5,046) (255)
At 31 March 5,149 10 195
Provision for dinunution
At ] April 6,378 4,062
Charge for the year 1,150 2323
Disposals (3,473) (N
At 31 March 4,055 6378
Net book value 1,094 3,817

———

Fixed asset investments as at 31 March 2010 compnise unhsted investment only Fixed asset investments as at 31
March 2009 compnsed both hsted and unhisted investments The lListed investments, all listed on the Alternative
Investment Market, were disposed of by 31 March 2010, and had a cost of £4,646,383 and a market value of
£3,099,476 at 31 March 2009

The nvestments comprise holdings mn a number of venture capital and spin-out companies n the bio-science sector
in which the Company has holdings ranging from 1% 10 41% All companes are mcorporated in the UK

11 Debtors amounts falling due within one year
2010 2009
£000 £000
Amounts due from parent company - 1

16




Notes to the financial statements
Jor the year ended 31 March 2010 {continued)

12 Creditors amounts falhng due within one year

Amount due to parent company
Other creditors

Cimigroup Caputal Ventures UK Linuted
Durectors 1eport and financtal staiemenis
3¢ March 2010

2010 2009
£000 £000
789 3,187
18 15
807 3,202

Amount due to parent company 1s unsecured, repayable on demand and bears interest at 0 75% above LIBOR (2009

interest at 0 75% above LIBOR)

13 Called up share capital

Authorised
100,000,000 ordinary shares of £1 each

Allonted, called up and fully pard
410,002 ordinary shares of £1 each

14 Reserves

At Apnl 2009
Loss for the year

At 31 March 2010

2010 2009
£000 £000
100,000 100,000
410 410
Capital Profit and
Contribution loss
Reserve account
£000 £000
2,340 (2.001)
- {461)
2,340 (2 462)

Caputal contnbutions of £740,000 and £1,600,000 were made by the parent company during 2003 and 2004

respectively, 1n order for the Company to finance 1ts investments

17
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Notes to the financial statements
Sor the vear ended 31 March 2010 (continued)

15 Reconciliation of movements in shareholder’s funds
2010 2009
£000 £000
Atl Apnl 749 3130
Loss for the year (dol) (2 381)
Shareholder’s funds at 31 March 288 749
16 Capital and other commitments

Contracts placed for future commitments not provided 1n the financial statements at 31 March 2010 amount to £ml
(2009 £ml)

17 Contingent liabihties
e Company had no contingent habilities at 31 March 2010 (2009 £ml)

I8 Related party transactions

As 100% of the Company’s voting rights are controlled by Ciugroup Capital UK Limuted, formerly Nikko Prmeipal
Investments Lumted, the Company has taken advantage of the exemption contamed i FRS § ‘Related Party
Disclosures’ and has therefore not disclosed transactions or balances with entities which form part of the group (or
mvestees of the group qualifving as related paruies)

19 Parent and controlhing undertaking
Name Country of Address from where
mceorporation group accounts are
obtaimnable
Immedate Parent Company
Ciigroup Caputal UK Limited United Kingdom Ciugroup Centre, Canada Square
Canary Wharf, London,
El4 5LB
Intermediate Holding Company
Ciigroup Caputal Investments UK Limsted Umted Kingdom Citigroup Centre, Canada Square
{until 30 March 2010 Citigroup Capital Hold Canary Wharf, London,
Co UK Limted formerly NPIL Hold Co El4 5LB
Limted)
Ulnmate Parent Compuany
Citsigroup Inc Unned States 399 Park Avenue, New York
NY 10043

18




Notes fo the financial statements
Sor the year ended 31 Mairch 2010 (conunued)

19 Parent and controlling undertaking (continued)

Curgioup Caprial Ventres UK Lumted
Duectors report and financial statements
3 Mearch 2010

The parent undertaking of the smallest group of undertakings that presents consohdated financial statements
including the results of the Company 15 Citigroup Capital Investments UK Limited, a Company registered in England

& Wales

Copies ot the financial statememts for Ciigroup Capital Investments UK Limited are available from the Company
Secretary at the above address Copies of the financial statements for Citigroup Inc are available on request at the

above address

20 Post balance sheet events

The Company recerved an addinonal £24 919 dunng June 2010 as deferred consideration from the sale of an

unlisted imvestment which completed December 2008




