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Pall Mall Finance Linuted
Direciors report and financial statements
3! March 2011

Directors’ report
Jor the vear ended 31 March 2011

The directors present their annual report and the audited financial statements for the year ended 31 March 2011

Principal activities and business review

Pall Mall Finance Linmted (“the Company’"} i1s an investment holding company whose principal objective 1s to make
and manage mmvestments The Company purchased a 68 6% investment 1 Cabot Financial Group Limited by
purchasing 171,505 ordinary shares on 7 April 2006 Cabot Financial Group Limited 1s the holding company of a
debt purchasing group

Results and dividend

The Company made an after tax loss of £44,619,000 for the year ended 31 March 2011 (2010 loss of £15,722,000)
The Company has net habihties of £156 904,000 as at 31 March 2011, compared to a net hability position of
£112,285,000 as at 31 March 2010

The performance principally reflects an increased provision against the loan notes of Cabot Financial Limited, and
the effect of interest payable to the parent company not matched by interest receivable from the loan notes which
had been provided against The combmation of difficult trading conditions and the current credit environment has
led the directors to conclude that the recoverability of interest accruing with investee companies continues to be
impaired

The directors do not propose to pay a dividend

Going concern

The directors have carefully considered the adoption of the going concern basis of preparation of the financial
statements of the Company Pall Mall Finance Limited continues to enjoy the support of 1ts parent company 1n the
form of funding provided to it and the directors consider that, the Company has access to sufficient funding to allow
1t to meet 1ts obligations as and when they fall due for a penod of at least 12 months from the date of approval of
these financial statements

Future developments

Subsequent to the year end, the Company entered into agreements with 1ts parent and a subsidiary undertaking in
relation to a waiver of portion of the Companys loan note investments and a portion of the loan notes 1ssued by the
Company to its parent As a result of the agreements, an aggregate amount of £92,407 000 of principal within loan
note nvestments and all loan note interest recervable was waived by the Company At the same date, the
Company s parent warved payment of an aggregate of £92,407.000 of principal under the loan note instruments
1ssued by the Company and the full amount of interest payable then outstanding

Following these transactions, the Company was able to sausfy its remaining obligations under 1ts 1ssued loan note
instruments through the transfer of the remaining loan note investments held As a result of these activities and the
subsequent disposal of 1ts equity investment, as of the date of this report the Company no longer holds any of the
mvestments which were hetd at 31 March 2011

The Company mtends to continue to act as an tnvestment holding company for the foreseeable future
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Directors’ report
Jor the vear ended 31 March 2011 (contmued)

Financial risk management

The principal nisk facing the business 15 the diminution of value of the investment  Additionally, the nature of the
Company’s operations expose 1t to a number of financial risks, primarily 1n relation to liquidity risk, credit nsk and
nterest rate risk The Company’s business plan relies on obtamming long term borrowings from the parent company
to fund the investments ncluding loan notes acquired

Other nisks facing the business are described below

Credit risk

The Company has implemented policies that require appropnate understanding of the expected returns on capital
invested The amount of exposure to any individual counterparty 1s subject to a hmit which 1s reassessed should
additional funding be requested Impairment provistons are made, 1f appropriate, in the event of any adverse change
n the counterparty credit risk

Liguidity rivk

The Company has agreed that its funding requirements will be met from borrowing solely from 1ts parent company
and does not intend to uttlise third party finance The liquidity nsk s managed with borrowings having a term
matched with the loan note receivables Investments are financed by share capital The investment honzon period 18
expected to be 3-5 years

Tuterest rare cash flow risk

The Company has interest rate cash flow nsk as it has interest bearing liabilities and nterest earming assets This
nisk 1s mitigated as the Company holds fixed rate interest earning assets and fixed interest beaning habilities, with an
agreement that interest 1s accrued but only payable on demand by the note-holder

Directors and directors® interests

The directors who held office duning the year, together with subsequent changes to the date of approval of these
financial statements, were as follows

Edward Green (appointed on 6 Apnl 2011)
Peter Cartwnight (appointed on 6 April 2011)
Peter Norrs (resigned on 6 April 2011)

John Soden (resigned on 6 April 2011)

Company secretary

The Company secretary holding office during the year was

Simon Cumming (resigned on 6 April 2011)
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Jor the vear ended 31 March 2011 (contintied)

Political and charitable donations

The Company made no political contributions or donations to UK charities during the year (2010 £mil)

Principal place of business

The Company 1~ managed and controlted 1n the UK The office of the Company and the location of board meetings
throughout the year was 100 Pall Mall, London, SW1Y 5NN The registered address of the Company dunng the
year was Citigroup Centre, Canada Square, Canary Wharf, London E14 5LB With effect from 14 Apnl 2011, the
registered address of the Company was changed to Two London Bridge, Londen SE1 9RA

Statement of disclosure of information to auditors
The directors confirm that

(a) so far as each director 1s aware, there 15 no relevant audit information of which the Company’s auditors 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

By order of the board

Rd——

Edward Green
Drrector

11 May 2012
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
DIRECTORS’ REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for preparimg 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 they have
elected to prepare the financial statements in accordance with UK Accounting Standards and applicable law (UK
Generally Accepted Accounting 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 pertod In
preparing these financial statements, the directors are required to

select suitable accounting policies and then apply them consistently,
make judgments and estimates that are reasonable and prudent,
state whether applicable UK Accounting Standards have been followed, subject to any matenal departures
disclosed and explained in the financial statements, and

s prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that the
Company will continue 1n business

The directors are responsible for 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
responsibility 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 wregulanties

Edward Green
Director

11 May 2012




INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF PALL MALL
FINANCE LIMITED

We have audited the financial statements of Pall Mall Finance Limited for the year ended 31 December 2011 which
compnise the profit and loss account, the balance sheet and the related notes The financial reporting framework
that has been apphed in thewr preparation 18 apphcable law and Umited Kingdom Accounting Standards {Unned
Kingdom Generally Accepted Accounting Practice)

This report 15 made solely to the Company's member, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Qur audit work has been undertaken so that we might state to the Company's member those
matters we are required to state to them n an auditor repert and for no cther purpose To the fullest extent
permitied by iaw, we do not accept or assume responsibility to anyone other than the Company and the Company's
member, as a body, for our audut work, for this report, or for the opimions we have formed

Respective responsibilities of Directors and Auditor

As explammed more fully in the Directors’ Responsibihities Statement set out on page 6, the Directors are responsible
for the preparation of the financial statements and for bemng satisfied that they give a true and farr view Our
responsibility 1s to audit, and express our opimion on, the financial statements 1n accordance with applicable law and
International 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 1s provided on the APB's web-site at

www fre org uk/apb/scope/private cfim

Opinion on financial statements
In our opinion the financial statements
+ givea true and fair view of the state of the Company's affairs as at 31 December 2011 and of its losses for
the year then ended,
e« have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and
* have been prepared n accordance with the requirements of the Companes Act 2006

Opinion on other matter prescribed by the Compames Act 2006
In our opmion the information given m 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 requred to report by exception
We have nothing to report m respect of the following matters where the Compames Act 2006 requires us to report
to you if, 1n our opinion
* adequate accounting records have not been kept, or returns adequate for our audit have not been recerved

from branches not visited by us, or

the financial statements are not in agreement with the accounting records and returns, or

certain disclosures of directors’ remuneration specified by law are not made, or

we have not recerved all the information and explanations we require for our audt

7 s

M Heath (Senior Statutory Auditor)
for and on behalf of KPMG Audit Plc, Statutory Auditor

Chartered Accountants
15 Canada Square
London

El14 5GL

11 May 2012
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Pall Mall Finance Limited
Profit and loss account

Joi the vear ended 31 March 2011

Notre

2011 2010

£'000 £000

Investment income 3 - -
Administrative expenses - 1
Provision for impairment of fixed asset investment 7 (27,638) -
Operating (loss) / profit before interest and taxation 4 (27,638) 1
Interest payable and similar charges 5 (16,981) (15,723)
Loss on ordinary activities before taxation (44,619) (15,722)
Taxation on loss on ordinary activities 6 - -
Loss for the year 12 (44,619) (15.722)

—_—

The results above all relate to ordinary continuing activities
There 15 no difference between the loss on ordinary activities before taxation and the retained loss for the years
stated above and their historical cost equivalents

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

The notes on pages 10 to 18 form part of these financial statements




Pall Mall Finance Limited
Balance sheet

at 31 March 2011

Fixed assets
Investments

Current assets
Debtors amounts falling due after more than one year

Creditors: amounts falling due within one year
Net current liabilities

Total assets less current Liabilities

Creditors: amounts falling due after more than one year

Net habilities

Capital and reserves — equity

Called up share capital
Profit and loss account reserve

Total shareholder’s funds

Note

1o

i1
12

13

The notes on pages 10 to 18 form part of these financial statements

Pall Mall Finance Linmiteed

Directors’ report und financial statements

2011
£°000

72,362

32)

(32)

72,330

(229,234)

(156,904)

172
(157,076)

(156,904)

31 March 2011

2010
£000

100,000

(32)

(32)

99,968

(212,253)

(112,285)

172
(112,457)

(112,285)

The financial statements on pages 8 to 18 were approved by the board of directors on 11 May 2012 and signed on

1ts behalf by

el

Edward Green
Director
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Notes to the financial statements
Jor the year ended 31 March 2011

1 Acconnting policies

These accounts have been prepared under the histonical cost convention and 1n accordance with the Companies Act
2006, and with apphcable Accounting Standards issued by the Accounting Standards Board Under s400 of the
Companies Act 2006 the Company 1s exempt from preparing consohidated accounts and this exemption has been
taken

The following paragraphs describe the main accounting policies

Basis af preparation

The directors have carefully considered the adoption of the going concern basis of preparation of the financial
statements of the Company Pall Mall Finance Limited continues to enjoy the support of its parent company 1n the
form of funding provided to 1t and the directors consider that, the Company has access to sufficient funding to allow
1t to meet 1ts obligattons 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 1ncome includes interest receivable on loan note receivables acquired from the underlying investee
company as part of the financing provided relating to the acquisition of the fixed asset investment, less provisions
made during the year for the diminution of value of interest receivable

Investment income has been disclosed mstead of tumover as this reflects more meanmgfully the nature and the
results of the Company’s activities

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

Deferred tax 1s recognised, without discounting, tn respect of all tming differences between the treatment of certain
items for taxation and accounting purposes which have arsen but not reversed by the balance sheet date, except as
otherwise required by FRS 19

Investments

Debt securities, equity shares and other sumilar interests intended to be held for the long term or to matunity are treated
as fixed asset investments, and are valued at cost less provision for permanent dimunution in value

The mtention of holding each asset 15 regularly reviewed and 1f appropnate, the investment classification altered
accordingly
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Notes to the financial statements
for the vear ended 31 March 2011 (continued)

] Accounting policies (continued)

Dimmution

Diminution provisions are recognised where, 1n the directors’ opimion, the recoverable value of the investment 1s
lower than cost and 1s expected to remain so for the long term

Cashflow statement

At the year end the Company was a wholly owned subsidiary of Citigroup Capital UK Limited and was included in
the consohdated financial statements of Citigroup Capital Investments UK Limited, which are publicly available
Consequently, the Company has taken advantage of the exemption from preparing a cashflow statement under the
terms of Financial Reporting Standard 1 (Revised 1996)

Segmental reporting

All sigmficant business transactions concluded by the Company are conducted with companies that are resident 1n the
UK and the directors are of the opimion that the Company's activities constitute a single business

2 Directors’ emoluments and employee mformation
The directors recerved no emoluments in respect of their services to the Company durning the year (2010 £nii)

No staff were employed by the Company dunng the year (201G ml) All services are provided by group employees

3 Investment income / (loss}

201t 2010
Investment income / (loss) represents £000 £000
Interest receivable from loan notes to group undertakings 23,331 21,149
Specific diminution provision against interest receivable (23,331) (21,149)




Notes to the financial statements
Jor the vear ended 31 March 2011 (contmued)

4 Operating profit / (loss) before mterest and taxation

Pall Mall Finance Limued

urectors report and financial statenemts
3 Maich 2071

Operating expenses are borne by fellow group companies This inctudes the audit fee for the year ended 31 March

2011 0f£15 000 (2010 £8,813)

5 Interest payable and similar charges

Interest payable on loans from parent company

Refer to Note 10 for further details

6 Taxation on loss on ordinary activities

UK Corporation tax on loss for the period

Factors affecting the current tax charge for the period

Loss on ordmary activities before tax

Loss on ordinary activities multiplied by the standard rate of
corporation tax in the UK of 28% (2010 28%)

(Income) / expenses not chargeable / deductible for tax

Transfer pricing adjustment on interest payable

Transfer pricing adjustment on interest receivable

Current tax charge for the period

2011
£'000

16,981

2011
£000

(44,619)

(12,493)
14,271
(158)
(1,620)

2010
£°000

15,723

2010
£°000

(15.722)

(4,402)
5,922
(154)

(1,366)

A deferred tax asset of £9 000 (2010 £9 000) has not been recogmsed as its recoverablity from future taxable
profit cannot be assessed with sufficient certamty The standard rate of corporation tax changed n the UK from
28% to 26% with effect from 1 Apnl 2011 although this had neghgible impact on the deferred tax asset brought

forward at that date
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Notes to the financial statements
Jor the vear ended 31 March 20111 {continued}

7 Fixed asset investment
2011 2010
£2000 £°000
Cost:
At 1 April 164,940 164,940
At 31 March 164,940 164,940
Provision for dimnution
Atl Apnl (64,940) {64,940)
Provision dunng the year {27,638) -
At 31 March {92,578) {64,940)
Net book value 72,362 100,000

The fixed asset investment includes an equity mvestment with a net book value of £1 (2010 £171,505) in the
ordinary share capital of Cabot Financtal Group Limited, an unlisted company registered in the UK The equity
nvestment’s net book value 1s stated after a provision for diminution 1n value (2010 at cost) as a result of the
Directors” assessment of realisable value of the shares This net book value reflects the market value ascribed to the
equity shares as part of a third party transaction concluded shortly after the balance sheet date

Additionally, this investment comprises two loan notes with Cabot Finanmal Limited having a cost at 31 March
2011 and at 31 March 2010 as follows

Maturity date Interest rate on loan Loan balance
advanced £7000

31 December 2016 GBP 112,665,927 8% 112,666
31 December 2016 GBP 52,102,778 13% 52,102
164,768

The loan notes were repayable in full on matunity in 2016 and were unsecured

During the year to 31 March 2011, the provision for diminution in value of the fixed asset investment was increased
by a total of £27,638,000 (2010 £ml) This reflects the lower realisable value of equity shares described above, and
the value ultimately received for the loan note components which were disposed of subsequent to the year end after
waiving a porhien of the pnincipal

13
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Notes to the financial statements
Jor the vear ended 31 March 2011 (continued)

8 Debtors: amounts falling due after more than one year
2011 2010
£°000 £000
Amounts receivable from group undertakings 97,003 73,672
Less provision for impairment
At 1 Apnl (73,672) (52,523)
Charge for year (23,331} (21,149)
At 31 March (97,003) (73.672)

Net book value of amounts recervable from group undertakings

Amounts receirvable from group undertakings include interest recervable on the two loan notes with Cabot Financial
Limited (see Note 7) and interest recervable on any related unpaid amounts of interest

9 Creditors: amounts falling due withmn one year
2011 2010
£°000 £000
Amounts due to parent company 32 31
Accruals and deferred income - 1
32 iz
Amounts due to parent company are unsecured and interest free
10 Creditors: amounts faling due after more than one year
2011 2010
£°000 £000
Amounts due to parent company 229,234 212,253

14
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Jor the vew ended 31 March 2011 (continued)

10 Creditors: amounts falling due after more than one year (continued)

Analyss of the amounts due to parent company, compnsing two loans, at 31 March 2011

Maturity date Interest rate on loan
advanced

31 December 2016 GBP 115,768,705 8%

31 December 2016 GBP 49,000,000 8%

Accrued and deferred interest

Amounts due to parent company are unsecured and repayable in 2016

Analysis of the amounts due to parent company. comprising two loans, at 31 March 2010

Matunity date Interest rate on loan
advanced

31 December 2016 GBP 115,768,705 8%

31 December 2016 GBP 49,000,000 8%

Accrued and deferred interest

11 Called up share capital
2011
£000
Authorised
200,000 Ordinary shares of £1 each 200
Allotted, called up and fully pard
171,505 Ordinary shares of £1 each 172

31 Maich 2011

Loan balance
£000

115,768
49,000

64,466

229,234

Loan balance
£000

115 768
49,000

47,485

212,253

2010
£000

200

—_—
=1
(3%

i5



Pall Mall Finance Limuted
Directors report and financial stutements

Notes to the financial statements
for the vear ended 31 Maich 2011 (continued)

12 Profit and loss account reserve
2011
£'000
At Apnl (112,457)
Loss for the year (44,619)
At 31 March (157,076)
13 Reconcihiation of movements in shareholder’s funds
2011
£°000
Shareholder’s funds at 1 Apnil (112,285)
Loss for the year (44,619)
Shareholder s deficit at 31 March (156,904)
14 Capital and other commitments

The Company had no capital or other commitments not provided for at 31 March 2011 (2010 £mil)

15 Contingent liabilities
The Company had no contingent habihties at 31 March 2011 (2010 £mil)

16 Related party transactions

31 March 2011

2010
£7000

{96,735)
(15,722)

(112,457)

2010
£7000

(96,563)
(15,722)

(112,285)

As 100% of the Company’s voting nights are held by Citigroup Capital UK Limited, the Company has taken
advantage of the exemption contained in FRS 8§ ‘Related Party Disclosures™ and has therefore not disclosed
transactions or balances with entities which form part of the group (or investees of the group qualifying as related

parties}
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Notes to the financial statements
Jor the vear ended 31 March 2011 (contimued)

17 Parent and controlling undertaking

At 31 March 2011 the following were the Company’s parent undertakings

Name Country of Address from where
mcorporation group accounts are
obtainable
Immediate Parent Company
Citigroup Capital UK Limited United Kingdom Cingroup Centre, Canada Square
Canary Wharf, London,
Ei4 5LB
Intermediate Holding Company
Citigroup Caprtal Investments UK Limited United Kingdom Citigroup Centre, Canada Square
Canary Wharf, London,
El4 5LB
Ultimate Parent Company
Citigroup Inc Umted States 399 Park Avenue, New York
NY10043

The parent undertaking of the smallest and largest group that presents consolidated financial statements including
the results of the Company i1s Citigroup Camital Investments UK Lumited, a company registered in England &
Wales

Copies of the financial statements for Citigroup 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

As noted below, the ownership of the Company changed during Apni 2011

18 Post Balance Sheet Events

On 5 April 2011 the Company entered into waiver and amendment agreements with 1ts parent company and with
the 1ssuer of 1ts loan note investments n relation to a waiver of portion of the loan notes 1ssued by the Company to
1ts parent and a portion of the Company s loan note investments

As a result of the agreements, the Company waived payment of an aggregate amount of £92,407,0600 of principal
within the Company’s loan note mnvestments and all loan note interest receivable at 6 April 2011 This was
consideration of the parent company entering nto agreements warving an aggregate of £92,407.000 of principal
under the loan note instruments 1ssued by the Company and the full amount of interest payable then outstanding

The net effect of the loan waiver transactions would be a cost to the company of the amount by which the waived
mterest receivable exceeded the waived interest payable In the year-end balance sheet at 31 March 2011, the
interest receivable had been fully provided against, and the principal of the loan investment had been impaired to (ts
realisable value Consequently the impact of the waiver transactions on the Company’s operating result for the year
to 31 March 2012 1s the full amount of the terest and principal waived by the parent company This will be
imcome of approximately £156 872.000

On 6 Apnl 2011, Citigroup Capital UK Limited, the sole shareholder of the Company. transferred 100% of 1ts
holding 1n the Company to Calcium Holdings S arl, a company incorporated m Luxembourg which became the
new immediate parent undertaking with effect from thar date As part of the same transaction the new parent
acquired all of the remaining loan notes 1ssued by the Company
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Notes to the financial statements
for the vear ended 31 March 2011 (continued)

18 Post Balance Sheet Events (continued)

On 6 Aprl 2011, the Company transferred the remaining balance of its loan note investments to 1ts new parent 1n
full satisfaction of the amounts outstanding on 1ts 1ssued loan notes The loan note mstruments 1ssued by the
Company were cancelled and it was released from any further obligations

On 3 hune 2011, the board passed resolutions 10 dispese of the Company’s holding of 171,505 B ordinary shares in
Cabot Financial Group Limited to Calcwum Holdings S arl for consideration of £1 This equates to the carrying
value of the shares at 31 March 2011

Following the events described above the company had no remaiming invesiments and had no loans payable

18




