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BELISAMA INVESTMENTS B.V.
(Registered Company No in England and Wales FC 27228)

ANNUAL REPORT BY THE MANACEMENT BOARD
For the period ended 14 February 2012

The attached financial statements prepared by the Management Board give a fair presentation of the
financial posttion of the Belisama Investments BV (“The Company"} as at 14 February 2012 and its
financial performance and cash flows for the penod ending 14 February 2012

Review of business and future outlook
The principal activity of the Company 1s to act as an investment company

The directors have reviewed the Company’s business and performance and consider it to be satisfactory
for the year The directors consider that the Company's position at the end of the year 1s consistent with
the size and complexity of the business

Given the nature of the business, the Company's directors are of the opinion that analysis using key
performance indicators i5 not necessary for an understanding of the development, performance or
positton of the business

Risk management

The Company Is exposed to credit risk, iquidity risk and market risk {see note 22) Credit risk 1s the risk
that counterparties the Company transacts with may default on their obligations The Company reviews
all counterparties it transacts with to manage credit sk The Company 1s exposed to iquidity risk, i e,
the risk that It does not have sufficient funds in place to meet payments due on its habilities Market risk
includes interest rate risk and foreign currency risk Interest rate risk arises where the Company does not
match interest bearing assets and Habiittes The Company mitigates this by entering into interest rate
swaps to swap the floating nterest received on the covered bonds to a fixed rate of interest Foreign
currency risk arises when assets are not always matched by foreign currency borrewings in the same
currency, creating a foreign exchange mismatch The effect of change in the foreign exchange rate, on
the Class C shares, is recogrused in the legal reserve and has no net impact on the Company’s income or
equity

The Company is required to follow the requirements of the Barclays Group risk management policies,
which include specific guidelines on the management of credit nsk, iquidity nisk and market nsk and
advice on the use of financial instruments to manage them Barciays Group risk management policies
can be found in the financlal statements of Barclays PLC (See note 15)

Results and dividends

During the period to 14 February 2012 the Company made a profit after taxation of £96,112 (year to 31
Becember 2011 £1,989,513) The directors have recommended preference dividends in respect of the
penod ending 14 February 2012 of £2,727,265 (year ending 31 December 20171 £32,i111,349)
Dividends on the ordinary shares of £5,474,764 were paid durlng the year (2011 Nil) The Company has
net assets of £101,503 as at 14 February 2012 (at 31 December 2011. £5,480,155)

1 PricewaterhouseCoopers Accountants N.V.
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BELISAMA INVESTMENTS B V.
{Registered Company No n England and Wales FC 27228)

ANNUAL REPORT BY THE MANAGEMENT BOARD
For the period ended 14 February 2012

Going concern

After reviewing the Company's performance and taking into account the redemption of the loans and
advances (Refer to note 12), the redemption of the senior fixed rate A preference shares and junior fixed
rate B preference shares (Refer note 15) and the likelihood of available bank facilitres from its ultimate
parent, the directors are satisfied that the Company has adequate resources to continue (n operational
existence for the foreseeable future For this reason the directors have adopted the going concern basis
in preparing the financial statements

Directors

The directors of the Company, who served during the year, together with therr dates of appointment
and resignation, where appropriate, are as shown below

T Goudarz)-Pour (resigned 31 January 2012)
1G Turner (resigned 31 January 2012)

PA Benson

E Khatrov (appointed 27 lanuary 2011)

Since the year end, PC Dickinson and |M Walthoe were appomted as directors on 31 January 2012,
SM Poulter and PB Voisey were appointed as directors on 16 February 2012 and PA Benson resigned as
a director on 16 February 2012

Auditors

The directors have appointed PricewaterhouseCoopers Accountants NV as auditors to the Company
PricewaterhouseCoopers Accountants NV have indicated their willingness to continue in office

SM Pfulter w E Khalrov

Director Director Dhrector
Date 3095 2ar2 Date. R0 <5 -Catl Date 20 -5 2ONT

-—7
£ et N fﬂ&
PC Dickinson IM Walthoe
Director Director
Date ngq_ Date-Zo. OS 20V
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BELISAMA INVESTMENTS B.V
{Registered Company No in England and Waies FC 27228}

INCOME STATEMENT
FOR THL PERIOD TO 14 FEBRUARY 2012

Notes  Penod from 2011
1 lanuary 2012 to
14 fFebruary 2012

£ £
Finance income 5 744334 7326316
Finance expense 6 (2,727.265) (32,111,349)
Net finance expense . {1,982,931) (24,785,033}
Fair value gains from financial instruments reported at 7 3,085,827 359,050,423
fair value through profit and loss
Net income 1,102,896 14,265,388
Other (expenses)/income (14,787) 18,994
Profit on ordinary activities before taxation 8 1,088,109 14,284,382
Taxation 11 (991,997) (12,294,869)
Profit for the year 96,112 1,989,513

et

Prafit for the period/year is derived from continuing activites The accompanying notes form an
integral part of these financial statements

PricewaterhouseCoopers Accountants N.V.
For identfication purposes only —
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BELISAMA INVESTMENTS B.V
{Registered Company No n England and Wales FC 27228)

STATCMENT OF COMPREHENSIVE INCOME
FOR THE PERIOD ENDED 14 FEBRUARY 2012

Pertod from
1 fanuary 2012 to
14 February 2012 2011

Note £ £
Net profit for the year 96,112 1,989,513
Other comprehensive income-
Currency transialion differences 18 28 740
Transfer to Legal Reserve {28) (740)
Other comprehensive Income for the year net of tax - -
Total comprehensive income for the year 96,112 1,989,513

PrncewaterhouseCoopers Accountants M ¥,
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BELISAMA INVESTMENTS B.V.

(Registered Company No in England and Wales FC 27228)

BALANCE SHEET AS AT 14 FEBRUARY 2012

(After appropiiation of the result)

ASSETS

Current assets
Cash 1n hand

Amount receivable from group undertakings

Derwative financial instruments
Loans and advances
Other assets

Total current assets
TOTAL ASSETS
LIABILITIES
Current liabilities
Taxaton
Barrowings

Other creditors

Total current habilities

TOTAL LIABILITIES

NET ASSETS

EQUITY ATTRIBUTABLE TO OWNERS
Called up share capital

Share premium account

Retained earnings

Legal reserve

TOTAL SHAREHOLDERS’ EQUITY

Notes

13
16
12

14
15
17

18
18

14 February

31 December

2012 2011

£ £

798939 2,844,603
12,589,430 12,581,725

- 6,171,653

- 900,000,000
- 1,398,242
13,388,369 922,996,223
13,388,369 922,996,223
13,286,866 12,294,869

- 905,190,602
- 30,597
13,286,866 917,516,068
13,286,866 917,516,068
101,503 5,480,155
24,701 24,673
81,832 81,832
(1.950) 5,376,702
(3.080) (3.052)
101,503 5,480,155

PrcewaterhouseCoopers Accountants N.Y,
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BELISAMA INVESTMENTS B V,
(Registered Campany No in Ergland and Wales FC 27228)

STATEMENT OF CHANGES IN EQUITY FOR YEAR ENDLD 14 FEBRUARY 2012

Balance at 1 |anuary 2012
Profit for the year

Dwvidend paid during the year
Currency transiation differences
Balance at 14 February 2012

Balance at 1 January 2011
Profit for the year

Currency translation differences
Balance at 31 December 2011

Share Share Retained Legal Total

capita! Premwm earnings Reserve equity
Account

£ £ £ £ £

24,673 81,832 5376,702  (3,052) 5,480,155

- - 96,112 - 56,112

- - (5474,764) - (5,474,764)

28 - - (28) -

24,701 81,832 {1.950) (3.080) 101,503

Share Share Retained Legal Total

capital Premium earnings Reserve equity
Account

£ £ £ £ £

25413 81,832 3,387,189  (3.792) 3,490,642 -

- - 1,989,513 - 1,889,513

{(740) - - 740 -

24,673 81,832 5376,702  (3,052) 5,480,155

6
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BELISAMA INVESTMENTS B.V.
(Registered Company No in England and Wales FC 27228)

CASHFLOW STATEMENT
Ncie

CASH FROM (USED IN) OPERATING ACTIVITIES

Cash from operating activities 19
Interest recetved

Interest paid

Dividend pard

Tax paid

NET CASH FROM OPERATING ACTIVITIES

NET (DECREASE)/INCREASE IN CASH AND CASH
EQUIVALENTS

Cash and cash equivalents at 1 January

CASH AND CASH EQUIVALENTS AT 14 FEBRUARY /
31 DECEMBER

CASH AND CASH EQUIVALENTS COMPRISE
Cash in hand
Other money market placements with Group companies

Period from 2011

1 lanuary 2012 to

14 February 2012

£ £

5,212,096 39,330,060
2,142,576 6,956,684
(7.917.867) (32.111,349)
(5.474,764) -

- (12,895,581)
(2,037,959) 1,279,814
(2,037,959) 1,279,814
15,426,328 14,146,514
13,388,369 15,426,328
798,939 2,844,603
12,589,430 12,581,725
13,388,369 15,426,328

B LI
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BELISAMA INVESTMENTS B V.
(Registered Company No n England and Wales FC 27228}

NOTES TO THE FINANCIAL STATEMENTS
1 REPORTING ENTITY

The financial stalements are prepared for Belisama Investments BV (the Company) The principal
actvity of the Company is to act as an investment company The Company s a subsidiary of Abelho
Investments Limited and rts ultimate parent company is Barclays PLC Barclays PLC prepares
consolidated financial statements in accordance with IFRS as adopted by the European Union, and
accordingly consolidated financial statements have not been prepared for Belisama Investments B v

Belisama Investments B V 1s incorporated in the Netherlands, but it has its principal place of business m
the United Kingdom The Company’s registered office is

Strawinskylaan 1453
1077 XX Amsterdam
MNetherlands

2 COMPLIANCE WITH INTERNATIONAL FINANCIAL REPORTING STANDARDS

The financial statements have been prepared in accordance with International Financial Reporting
Standards, as adopted by the European Union (‘IFRS’) In all respects, this 1s also In accordance with
IFRS, tncluding the interpretations issued by the International Financial Reporting Interpretations
Commuttee

The financial statements have been prepared In accordance with the legal requirements for financial
statements contained in Title 9, Book 2, of the Netherlands Civil Code

The Company applies the provisions in Section 362, paragraph 7, Book 2, of the Netherlands Cwvil Code,
that make It possible to use the presentation currency Stetling

The preparation of financal statements in conformity with IFRS requires the use of certain critical
accounting estimates It also requires management to exercise its judgement in the process of applying
the Company's accounting policies

3 SIGNIFICANT ACCOUNTING POLICIES

The accounting pohcies adopted by the Company are set out below

Basis of preparation

The financial statements have been prepared under the historical cost convention modified to include
the fair valuation of certain financial instruments to the extent required or permitted under IAS 39,
‘Financial Instruments, recogrition, and measurement’ as set out in the relevant accounting policies
They are stated in Sterling, as the Company's principal activities are undertaken in this currency

Revenue recognition

Revenue is recogrused in the income statement when it is probable that the economic benefits
associated with the transaction will be received by the Company Revenue is reported at the far value of
the consideration recerved or receivable

PricewaterhouseCoopers Accountants N.V,
For identification purposes only
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BELISAMA INVESTMENTS B.V.
(Registered Company No tn England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)
3 SIGNIFICANT ACCOUNTING POLICIES (continued)

Fees and commssions
Fees and commissions are recognised when the service is provided

Fair value gams and (losses) from assets and habilities reported at fair value through profit and loss
Far value gans and (losses) represent changes m the fair value of financial mstruments The balance
includes far value movements from assets and liabilities reported at fair value through the income
statement, as well as mstruments held for trading purposes, and denvatives The batance includes
movements in the value of market vanables, as well as any assovated interest income and expense for
the financial mnstrument.

Foreign exchange

The financial statements are presented in sterling, which s the functional currency of the Company
items included in the financial statements of the Company are measured using their functional currency,
being the currency of the primary economic environment in which the entity operates

Foreign currency transactions are translated into sterling using the exchange rates prevailing at the
dates of the transactions Monetary items denominated in foreign currencies are retranslated at the rate
prevalling at the year end Foreign exchange gains and losses resulting fram the retranslation and
settlement of these rtems are recognised in the income statement except for qualfying cash flow
hedges, hedges of net investments and non-monetary available for sale assets where they are recognised
n equity.

Changes in the fair value of monetary securities denominated in foreign currency classified as available
for sale are analysed between translation differences resulting from changes in the amortised cost of the
security and other changes in the carrying amount of the secunity Translation differences related to
changes in the amortised cost are recognised in profit or loss, and other changes in the carrying amount
are recognised in equity

Interest

Interest income or expense 1s recagnised on all interest beaning financial assets classified as held to
maturity, available for sale or other loans and advances, and on interest bearing financial liabihties, using
the effective interest method

The effective interest rate is the rate that exactly discounts the expected future cash payments or
receipts through the expected life of the financial Instrument, or when appropriate, a shorter pertod, to
the net carrying amount of the instrument The application of the method has the effect of recognising
income (and expense) recelvable (or payable) on the instrument evenly in proportion to the amount
outstanding over the period to maturitty or repayment

Taxation

Taxation payable on taxable profits is recognised as an expense in the period in which the profits arise
Income tax recoverable on tax allowabie losses 1s recogmised as an asset only to the extent that it s
regarded as recoverable by offset against current or future taxable profits

PricewaterhouseCoopers Accountants M.V,
For identficatron purposes only
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BELISAMA INVESTMENTS B.V
{Registered Company No 1n England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)
3 SIGNIFICANT ACCOUNTING POLICIES (continued)

Loans and advances

Loans and advances are recorded on balance sheet according to the substance of the contractual
arrangement entered inte Loans and receivables are mitially recorded at fair value including direct and
incremental transaction costs. They are subsequently valued at amortised cost, less any amounts that
have been provided for to reflect impairment in the value of the investment, where there 1s objective
evidence of impatrment Income 15 recogrused in the income statement, using the effective interest rate
which discounts estimated future cash flows through the life of the financial asset to that assets net
carrying value

Cash and cash equivalents

For the purposes of the cash flow statement, cash compreses cash on hand, demand depesits, and cash
equivalents Cash equivalents comprise highly liquid investments that are convertible into cash with an
insignificant risk of changes in vaiue with original maturities of less than three months

Borrowings

Borrowings refer to debt secunities issued by the Company and similar securities (ncluding preference
shares 1ssued by the Cormpany), and are recognised as a hability when a contractual agreement resuits n
the Company having a present obligation to deliver cash or another financial asset to the holder The
hiability 1s recognised at iitial cost and amortised using the effective rate of interest

Share capital
Only 1ssued Class C share capital 1s shown in equity, and the costs associated with the 1ssuance of shares
are recorded as a deduction from equity

Legal reserve

In preparing the financial statements, the Class C share capital denominated in EUR s translated into
functional currency at the rate of exchange ruling on the balance sheet date The foreign exchange
movement is recogrused in the legal reserve

Dividends on ordinary shares
Dividends on ordinary shares are recognised in equity in the period in which they are paid or, if earlier,
approved by the Company's shareholders

Determining fair value

Where the classification of a financial instrument requires it to be stated at fair value, this ts determined
by reference to the quoted bid price In an active market wherever possible Where no such active market
exists for the particular financial instrument, the Company uses a valuation technigue to arrive at the
far value, Iincluding the use of prices obtained in recent arms' length transactions, discounted cash flow
analysis, option pricing models and other valuation techmiques commonly used by market participants

Level 2

Financial instruments valued using inputs other than quoted prices but which are observable for the

asset or liabihty, either directly or indirectly, such as:

+ using recent arm's length market transactions or with reference to the current farr value of similar
instruments,

« linear financial instruments such as swaps and forwards which are valued using market standard
pricing technigues:

* options that are commonly traded in markets whereby all the inputs to the market-standard pricing
models are deermed observable

PricewaterhousaCoopers Accountanis N.V.
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BELISAMA INVESTMENTS B.V.
(Registered Company No 1 England and Wales FC 27228)
NOTES TO THE FINANCIAL STATCMENTS (cantinued)

3 SIGNIFICANT ACCOUNTING POLICIES (contmued)

Dervative financial instruments

The Company s party to financial instruments that reduce exposure to fluctuations in foretgn currency
exchange and interest rates These instruments comprise interest rate swap agreements The purpose of

these instruments 1s to reduce interest rate nsk

Derwalives are measured at far value on initial recognition and subsequentiy and Lhe resulting gamns
and losses are taken to the income statements

Application of new and revised international financial reporting standards

The followmg new and revised {FRS’s have been applied in the current year Details of the effect of these
are set out below

New and revised standards affecting presentatron and disclosure only
Amendment tolAS T
The amendment clarifies that an entity may choose to disclose an analysis of other comprehensive

income by item in the statement of changes in equity or in the notes to the financial statements

The Company has chesen to continue with the former presentation disclosing the analysis of other
comprehensive income by item, in the statement of changes of equity

Future accounting developments

The following standards and amendments to existing standards have been published and are mandatory
for the Company's accounting periods beginning on or after 1 January 2012 and have not been adopted

IFRS 9 Fnanceal Instruments?

IFRS10 Consolidated Financial Statements!

IFRS 11 joint arrangements’

IFRS 12 Disclesure of interests in other entities?

IFRS 13 Fair Value Measurerment!

Amendment to IAS1 Presentation of ttems in Other Comprehensive income?
IAS 19 (as revised 1n 2011} Employee benefits!

IAS 27 (as revised in 2011) Separate financiai statements?

IAS 28 (as revised in 2011) Investments in Assoctates and Joint Ventures?

' Effective for annual periods beginning on or after 1 january 2013
2gffective for annual penods beginning on or after 1 july 2012

* EU endorsed

Hi
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BELISAMA INVESTMENTS B.V.
{Registered Company No in England and Wales FC 27228}

NOTES TO THE FINANCIAL STATEMENTS {contimued)
3 SIGNIFICANT ACCOUNTING POLICIES (continued)
Future accounting developments (continued)

Amendments to IFRS 7 The amendments increase the disclosure requirements for transaction mvolving
transfer of financlal assets These amendments are intended to provide greater transparency around nisk
exposures when a financial assel 1s transferred but the transferor retains some level of continuing
exposure in the asset The amendiments also require disclosures where transfers of assets are not evenly
distributed throughout the period.

The directors do not anticipate that amendments to IFRS will have a significant effect on the Company's
disclosures however f the company enters into such transactions in the future, disclosures in
compliance with these amendments to IFRS 7 will be requered

IFRS 5 ‘Finanaal Instruments Classification and Measurement” was published on 12 November 2009
Requirements for financial liabiliies were added to IFRS 9 in October 2010 it 1s the first phase of a
project to replace IAS 39 and wilt ultimately result in fundamental changes in the way that the Company
accounts for financial instruments Adoption of the standard is not mandatory until accounting pertods
beginung on or after ¥st January 2013 but early adoption 1s permitted However, it 1s not avallable for
adoption in the EU untif it has been endorsed

The mawn differences from 1AS 39 are as follows

+ Al financial assets, except for certan equity investments, would be classified into one of two
categories amortised cost, where they generate solely payments of interest and principal and the
business model 15 to collect contractual cash flows that represent principal and interest, or fair value
through profit or loss

+ Certain non-trading equity investments would be classified at farr value through profit or loss or fair
value though other comprehensive income with dividends recognesed in net income

» Embedded denvatives are no longer considered for bifurcation but are included in the assessment of
the cash flows for the classification of the financial asset as a whole

e Financial assets which meet the requirements for classification at amortised cost are optionally
permitted to be measured at fair value if that eliminates or significantly reduces an accounting
mismatch

» Reclassifications are required, if and only If, there is a change i the bustness model

Aspects of financial instrument accounting which will be addressed in future phases of the project
include impairment of amortised cost financial assets and hedge accounting The entity 15 assessing the
impacts of the first phase in the project, as well as following developments in the future phases
-Amendments to IFRS 7 This was issued in October 2010 These amendments improve the disclosure
requirements in refation to transferred financial assets The amendments are effective for annual periods
beginning on or after 1 July 2011, with earlier application permitted

—-Amendment to IAS 12 Income Taxes 1ssued December 2010 The amendment provides a practical
solubion to the problem of deterniming whether assets measured using the fair value model in IAS 40
Investment Property are recovered through use or through sale The amendment s effective for annual
periods beginning on or after 1 July 2011, with earlier apphcation permitted

12 PricewaterhouseCoopers Accountants N.V.
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BELISAMA INVESTMENTS B.V.
(Registered Company No 1n England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)
3 SIGNIFICANT ACCOUNTING POLICIES (continued)

Future accounting developments (continued}

- On 13 May 2011 the iASB issued IFRS 10 Consoirdated Financiol Stotements, IFRS 11 Jjont
Arrangements and IFRS 12 Disclosure of Interests in Other Entrtres IFRS 10 provides a single consoltdation
model that dentifies control as the basis for consolidation for all types of entities IFRS 10 replaces [AS
27 Consoldated ond Separate Financiol Statements and SIC-12 Consofidation - Special Purpose Entities
IFRS 11 jomnt Arrongements establishes principles for the financial reporting by parties to a joint
arrangement IFRS 17 supersedes [AS 31 Interests in Jont Ventures and SIC-13 fomtly Controlled
Entities-Non-monetary Contributions by Venturers IFRS 12 combines, enhances and replaces the
disclosure requirements for subsidiartes, joint arrangements, associates and unconsolidated structured
entities As a consequence of these new IFRSs, the IASB also issued amended and refitled 1AS 27
Separote Financial Statements and |AS 28 lnvestments in Associates and foint Ventures The new

requirements are effective for annual periods begintung on or after 1 January 2013, with earher

application permitted

On 13 May 2011 the |ASB 1ssued [FRS 13 Fair Value Measurement IFRS 13 defines fair value, seis out in
a single IFRS a framework for measuring fawr value and requires disclosures about far value
measurements
IFRS 13 applies when other IFRSs require or permut fair value measurements It does not introduce any
new requirements to measure an asset or a habdity at fair value, change what 1s measured at fair value
in IFRSs or address how to present changes in fair value The new requirements are effective for annual
periods beginning on or after 1 fanuary 2013, wath earlier application permitted

13
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BELISAMA INVESTMENTS B V.

(Registered Company No sn England and Wales FC 27228)

NOTES TO THE FINANCIAL STATCMENTS (continued)

4  SEGMENTAL REPORTING

The Company has elected not to comply with the voluntary disclosure requirements of IFRS8, and does
not disclose segmental information, as such mformation s disclosed in the accounts of the parent

company (see note 21)

5  FINANCE INCOME

Interest receivable from Barclays Bank PLC
Interest recevable from loans and advances
Bank interest

6. FINANCE EXPENSE

Class A fixed rate preference share dividends
Class B fixed raie preference share dividends

Perniod from 2011
1 lanuary 2012 to
14 February 2012

£ £

20,539 111,804
723,795 7,209,830
- 4,682
744,334 7,326,316
Pernod from 2011

1 jJanuary 2012 to

14 February 2012

£ 3
2,685,289 31,617,115
41,976 494,234
2,727,265 32,111,349

7. FAIR VALUE GAINS FROM FINANCIAL INSTRUMENTS REPORTED AT FAIR VALUE THROUGH

PROFIT AND LOSS

Far value gamns from financial instruments held for

economic hedging purposes

14

Period from 2011

¥ lanuary 2012 to

14 February 2012

£ £
3,085,827 39,050,421
3,085,827 39,050,421
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BELISAMA INVESTMENTS B.V.,
(Registered Company No in England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)

8 PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION

Auditor's remuneration was borne by another group entity The fee that would otherwise have been
charged to the Company amounts to £12,000 for the pertod (2011 £12,000} This amount has nat been
included as an expense In the financial statements

S DIRECTORS' EMOLUMENTS

The directors did not receive any emoluments in respect of ther services to the Company durning the
period (2011 Emil)

10  STAFF COSTS

Thete were no employees employed by the Company during the peniod (2011 None)

11. TAXATION

Pericd from 2011

¥ fanuary 2012 to

14 February 2012

£ £
UK corporation tax 991,997 12,294,869
Tax charge on ordmary activities 991,997 12.254,869

The UK corporation tax charge 1s based on the blended UK corporation tax rate of 26%
(2011 26 5%)

The Company 1s resident in the UK for tax purposes by wirtue of management and control being
exercised there It therefore pays UK Corporation Tax at 26% {2011 26 5%), applying UK practice rules
and taking into account allowable deductions, charges and exemptions to determine the corporation tax
charge

The overall tax charge is explained in the following table

Pencd from 2011
1 January 2012 to
14 February 2012
£ £
Profit on ordinary activities before tax 1,088,109 14,284,382
Profit on ordinary actwvities multiplied by blended rate (282,908) (3,785,361)
of corporation tax in the UK of 26% (2011 26 5%)
Effects of
Non deductible preference share dividends (709,089) (8,509,507)
Current tax charge for the year (991,997) (12,294,869)

15
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BELISAMA INVESTMENTS B.V,
{Regtstered Company No in England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)

12 LOANS AND ADVANCES

14 February 2012 31 December 2071

F £
Loans and advances to banks £500,000,000 Covered Bond - 500,000,000
Loans and advances to banks £400,000,000 Covered Bond - 400,000,000
- 900,000,000

= = eem or mmeeSmzs

The £500,600,000 5 year covered bond was ssued on 15 December 2006 by a third party bank Coupon
rate 1s 3 month GBP LIBOR minus 2bps

The £400,000,000 5 year covered bond was 1ssued on 13 December 2006 by a third party bank Coupon
rate is 3 month GBP LIBOR mynus 5bps

The bonds were redeemed on 31 lanuary 2012 The fair value of the Company's loans and advances as at
31 December 2011 was £8599,019,000

13. Amount recervable from group undertakings

14 February 2012 31 December 2011

£ £
Deposits heid with group undertaking 12,589,430 12,581,725
12,589,430 12,581,725

The farr value of the deposits held by a group undertaking approximates its carrying value as they are
redeermable on short notice

14 TAXATION

14 February 2012 31 December 2011

£ 3
UK Corporation tax payable 13,286,866 12,294,869
13,286,866 12,294,869
16 PricewaternouseCoopers Accountants N V.
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BELISAMA INVESTMENTS B.V.
{Registered Company No 1n England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)

15 BORROWINGS

14 February 2012 31 December 2011

£ £
Preference shares - 900,000,000
Accrued dividend on preference shares - 5,190,602
T T U gos,180602

mm e wy e = s -

Addibional information in respect of the Company's borrowings, including a maturity analysis, 1s detailed
in note 22

The Company had 1ssued preference shares as follows

14 February 2012 31 December 2011

£ £
Authorised
500,000 funior Fixed Rate Preference B shares of €001 3,364 3,364
each
1,000,000 Semor Fixed Rate Preference A shares of €001 6,728 6.728
each
10,092 10,092
Allotted and fully pard )
32,000 Jumor Fixed Rate Preference B shares of €001 - 215
each
224,000 Senior Fixed Rate Preference A shares of €001 - 1,507
each
- 1,722
Share premium
32,000 jumior Fixed Rate Preference 8 shares of €001 - 12,899,785
each
224,000 Senior Fixed Rate Preference A shares of €0.01 - 886,998,493
each
- 899,998,278
- 900,000,000

The Senior Fixed Rate A Preference shares entitle the holders to 7% of the voting nghts in the Company
The holders of the Senmor Fixed Rate A Preference shares are entitled to receive dividends at a rate of
3 5645% per annum based on the sterling nominal value of fully paid Class A shares and the related
share prermum, from the distributable reserves of the Company and are senior t¢ both the Junior Fixed
Rate B Preference Shares and the Ordinary Shares These shares also rank senior to all other share
classes on a liguidation, dissolution or winding-up The Company may be required to repurchase these
shares on 10 business days notice at the option of the holder

17 PricewaterhouseCoopers Accountants N V.
For identification purposes only

pwe




BELISAMA INVESTMENTS B V
{Registered Company No in England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)

15 BORROWINGS (continued)

The Junior Frxed Rate B Preference shares entitle the holders to 1% of the voting rights mn the Company
The holders of the Junior Fixed Rate B Preference Shares are entitled to receive dividends at a rate of
3 8018% per annum based on the Sterling nomnal value of fully paid Class B shares and the refated
share premium, from the distributable reserves of the Company and are senior to the Ordinaty Shares
These shares rank senior to Ordinary Shares on a liquidatien, dissolution or winding-up The Company
may be required to repurchase these shares on 10 business days notice at the option of the holder

The fair value of the preference shares approximates thewr carrying value as they are redeemable on
short notice

The Senior Fixed Rate A Preference Shares and the Junior Fixed Rate B Preference Shares were
repurchased on 31 January 2012 and 1 February 2012 respectively

16 DERIVATIVE FINANCIAL INSTRUMENTS
The followtng note details the Company's derivative exposure 45 at balance sheet date
Financral assets — derivative financial instruments

14 February 31 December 14  February 3t December

2012 2011 2012 2011

Normunal Nominai Falr value Fair value
Interest rate swaps - 900,000,000 - 6,171,653

- 900,000,000 - 6,171,653

IS U T e LT —

The Company uses the following dervative financial instruments for economic hedging purposes

Interest rate swaps

Interest rate swaps are used to hedge the floating rate interest returns on the covered bonds to fixed
rate interest to mimimise interest rate risk

Additional information is provided in the financial risk note (see note 22)

18 PncewaterhouseCoopers Accountants N V.
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BELISAMA INVESTMENTS B.V.
{Registered Company No in England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)
19  RECONCILIATION OF OPERATING PROFIT TO NET CASH FLOW FROM OPERATING ACTIVITIES

14 February 2012 31 December 2011

£ £
Profit on ordinary activities before taxation 1,088,109 14,284,382
Adjustment in respect of
Interest payable 2,727,265 32,111,349
Interest recervable (744,334} {7,326,316)
Net decrease int loans and recewvables 900,000,000 -
Net decrease in derivative financial instruments 6,171,653 259,645
Net decrease in borrowings (300,000,000) -
Net (decrease)/increase In other creditors {30,597} 1,000
CASH FLOW FROM OPERATING ACTIVITIES 9,212,096 39,330,060

20 ULTIMATE HOLDING COMPANY

Abellio Investments Limited s the parent undertaking and controlling party The parent undertaking of
the smallest group that presents consolidated financial statements 15 Barclays Bank PLC The ultimate
holding company and the parent company of the largest group that presents group accounts 1s Barclays
PLC Both companies are incorporated in Great Bntain and registered in England Barclays Bank PLCs
and Barclays PLCs statutory accounts are avadable for public use from the Barclays Corporate
Secretanat, 1 Churchill Place, London E14 5HP

21. RELATED PARTY TRANSACTIONS

Paities are considered to be related if one party has the abilty to control the other party or exercise
significant 1nfluence over the party in making financial or operational decistons, or one other party
controls both

The defimtion of related parties includes parent company, ultimate parent company, subsidiary,
associated and folnt venture companies, as weli as the Company's key management which includes its
Directors Particulars of transactions, and the balances outstanding at the year end, are disclosed below

Abelho Investments Limited s the parent undertaking and controlling party During the period there
have been no other transactions with related parties other than transactions disclosed in notes 5, 6, 13,
15and 17

As of the balance sheet date, the Company has deposits with Barclays Bank PLC (see note 13) The
interesl recervable on the depositsis disclosed tn note 5

During the period the Company repurchased the Senior Fixed Rate A Preference shares and the Junior
Fixed Rate B Preference shares (Refer note 15) The interest rate swap with Barclays Bank PLC also
matured and was settled during the period (Refer note 16)

The consolidated financial statements of Barclays Bank PLC are publicly avalabie There have been no
other transactions requiring disclosure during the period

20
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BELISAMA INVESTMENTS B.V.
(Registered Company No in England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS {continued)
22 FINANCIAL RISKS

The Company’s activibes expose it to a vanety of finantial risks These are hquidity risk, credit visk and
market risk (which includes foreign currency risk and interest rate risk)

The Company's DHrectors are required to follow the requirements of the Barclays Group nsk
management policies This policy inctudes specific guidelines on the management of foreign exchange,
interest rate and credit rnsks, and advises on the use of financial instruments to manage them The
Company seeks to mintrmize 1ts exposure to liquidity, credit and market risk by applying these policies,
and monstors exposures on a portfoho basis

Liquidity risk

This 1s the risk that the Company's cash and committed facilitres may be insufficient to meet Its debts as
they fall due The Company maintains financial support from the parent, Barclays PLC The Company
seeks to match the cash flow profile of 1ts assets and habilities to ensure that it has sufficient funds to
make payments when they fall due These are designed to ensure the Company has sufficient available
funds for operations and planned expansion

The table below shows the matunty of financial instruments lizbilities the Company s exposed to, and
the contractual maturity of the itabilites it faces

2012
Borrowings Dervative QOther
financial
instruments
£ E £
Financial liabiitties repayable-
- not more than three months - - -
- aver three months but not more than one year - - e
Total
2011
Borrowings Dervative Other
financial
instruments
£ £ £
Financial habllities repayable:
- not more than three months 905,190,602 - -
- over three months but not more than one year - - 30,597__
905,190,602 - 30,597
Total -
21 PricewaterhouseCoopers Accountants N V
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BELISAMA INVESTMENTS B.V.
{Registered Companty No 1n England and Wales FC 27228)

NGTES TO THE FINANCIAL STATEMENTS (continued)
22 FINANCIAL RISKS (continued)
Credit risk

This 1s the nisk that counterparties to the Company's financial assets may default 1he Company assesses
all counterparties, including its customers, for credit nisk befere contracting with them The Company
monitors its exposures and seeks to minimize its credit exposures by monitoring the credit rating of its
counterparties 1 accordance with Barclays Group risk management policies The Company's assets are
nerther past due or impaired The Company's assets are of investment grade

The Company’s maximum exposure to credit risk is detailed in the table below The investments in loans
and advances are covered bonds, which are covered by mortgage assets of the issuer The exposure 1
reported gross and does not include any collateral or other credit risk mitigants which reduce the
Company’s exposure

The Company's credit risk 1s with financial istitutions which are based i the United Kingdom

Cash and cash Dervative
equivalents  Loans and financial
advances instruments  Other Assets  Total
As at 14 February 2012 13 £ £ £ £
Neither past due nor impaired
Carrying value 798,938 - - 12,589,430 13,388,369
Total — o e e -
Cash and cash Derivative
equivalents  Loans and financial
advances nstruments  Other Assets  Total
Asat 31 December 2011 £ £ £ £ £
Nerther past due nor impaired
Carrying value 2,844,603 901,398,242 6,171,653 12,581,725 922,996,223
Total . — —_satia
Market risk

Market risk 1s the risk that the Company's earnings or capstal, or its ability to meet busmess objectives
will be adversely affected by changes in the leve! or volattiity of market rates or prices such as mterest
rates, equity prices and foretgn exchange rates

22 PncewaterhouseCoopers Accountants N V
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BELISAMA INVESTMENTS B.V.
(Registered Company No m England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)
22 FINANCIAL RISKS (continued)
Interest rate risk

Interest rate risk 1s the possibility that changes in interest rates will result m huigher financing costs and /
or reduced mcome from the Company's interest bearing financial assets and habilities The Company's
interest rate risk arises from interest bearing financial assets

Foreign currency risk

Foreign currency risk anses when assets are not always matched by forelgn currency borrowings in the
same currency, creating a foreign exchange mismatch The Company 15 exposed te foreign currency nsk
as C shares 1ssued are denominated in EUR The Company has not carried out any other operations in
the period which would expose it to foreign currency risk

The effect of change in the foreign exchange rate, on the Class C shares, 1s recognised in the legal
reserve and has no net impact on the Company’s income ar equity in the prior and the current year

Valuation methodology

The table below shows the Company's financial assets and liabilities that are recognised and measured
at fair value analysed by valuation techmique The classification of instruments 15 based on the lowest
ievel input that s significant to the fair value measurement 1n its entirety A description of the nature of
the techniques used to calculate valuations based on observable inputs and valuations based on
unobservable inputs is described in note 3

14 February 2012 31 December 2011

E £
Level 2
Financial assets
Derivative financial instruments - 6,171,653
- 6,171,653
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BELISAMA INVESTMENTS B.V.
{Registered Company No n England and Wales FC 27228)

NOTES TO THE FINANCIAL STATEMENTS (continued)

23 CAPITAL MANAGEMENT

The Company 1s required to foliow the nsk management policies of Barclays Bank PLC, its uitimate
parent, which include guidelines covering capital management The capital management objectives and
pohaes for Barclays Bank PLC can be found n its financial statements (see note 20)

The Company’s objectives when managing capital are

+ To safeguard the Company’s ability to continue as a going concern.
e Tomamtain an optimal capital structure in order to reduce the cost of capital

The board of directors 1s responsible for capital management and has approved mimimum control
requirements for capital and hquidity risk management

Maoe-

SM Pdlulter PB Voisey Khairov
Direcdor Director \2 Director
Dater 2o ©3 ZavzZ Date i 5 (2 Date 30 OS5 2o\
Y \Uﬁd@
PC Dickinson IM Walthoe
Director Director 9.
pate Jo/S/ 12 Date 30 DS 2
24 Pricewatarhoy;

seCoopers Accountants N v

For identification Purposes only

Pwe




BELISAMA INVESTMENTS B.V.
(Registered Company No in England and Wales FC 27228)

OTHER INFORMATION AS AT 14 February 2012
1 PROVISIONS IN THE COMPANY'S ARTICLES OF ASSOCIATION FOR APPROPRIATION OF PROFITS

Article 18 of the Company’s Articles of Association provides for the shareholders meeting to adopt the
annual accounts prepared by the Management Board Article 19 states how the profits of the Company
shall be allocated If a loss has been sustained in any year, which 1s not recovered from a reserve or in
any other way, no distributions of profit shall be made in subsequent years as long as such loss has not
been recovered

Z. PROPOSED PROAT APPROPRIATION

During the period ended 14 February 2012, the Company made a profit after taxation of £96,112
(vear ended 31 December 20171 £7,989,513} Durmng the period to 14 February 2012 the directors
recornmended and paid dividends on preference shares of £2,727,265 (2011 £32,111,349) The profit s
stated after the accrual of dvidends on preference shares of £nil (2011 £5,190,602) Dividends patd to
ordinary shareholders amounted to £5,474,764 during the period (2071, nil).

The directors propose that the profit earmed by the Company of £96,112 (year ended
31 December 2011 £1,989,513) during the year under review be allocated to the retained earnings This
proposed appropration of profit has been reflected in the Company’s statement of financial position as
at 14 February 2072

3  AUDITOR'S REPORT

The report of the auditors PricewaterhouseCoopers Accountants N.V s set forth on the next page
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For identification purposes anly

PWe




pwc

Independent auditor's report

To the General Meeting of Shareholders of Belisama Investments B V

Report on the financial statements

We have audited the accompanying financial statements of Belisama Investments B V , Amsterdam
(“the Company”}, which comprise the balance sheet as at 14 February 2012, the statement of
comprehensive income, changes 1 equity and cash flows for the peried 1January 2012 to 14 February
2012 and the notes, compnsing a summary of significant accounting policies and other explanatory
information

The Management Board’s responsibility

The Management Board 1s responsible for the preparation and fair presentation of these financial
statements 1n accordance with International Financial Reporting Standards as adopted by the
European Union and with Part 9 of Book 2 of the Dutch Civil Code, and for the preparation of the
Report of the Management 1n accordance with Part 9 of Book 2 of the Dutch Civil Code Furthermore,
The Management Board 1s responsible for such internal control as 1t determines 1s necessary to enable
the preparation of the financial statements that are free from material misstatement, whether due to
fraud or error

Auditor’s responsibility

Our responsibility is to express an opimion on these financtal statements based on our audit We
conducted our audit in accordanee with Dutceh law, mncluding the Dutch Standards on Auditing This
requires that we comply with ethical requirements and plan and perform the audit to obtain
reasonable assurance about whether the financial statements are free from matenal misstatement

An audit invelves performing procedures to obtamn audit evidence about the amounts and disclosures
n the financial statements The procedures selected depend on the auditor’s yudgment, including the
assessment of the nsks of material misstatement of the financial statements, whether due to fraud or
error In making those risk assessments, the auditor considers internal control relevant to the
Company’s preparation and fair presentation of the financial statements mn order to design audit
procedures that are approprnate in the circumstances, but not for the purpose of expressing an opinion
cn the effectiveness of the Company’s internal control An audit also includes evaluating the
appropnatencss of accounting policies used and the reasonableness of accounting estumates made by
The Management Board, as well as evaluating the overall presentation of the financial statements

We believe that the andit evidence we have obtained 15 sufficient and appropniate to provide a basis for
our audit gpinion

- - - - -

PricewaterhouseCoopers B V , Thomas R Malthusstraat 5, 1066 JR Amsterdam, P O Box 90351,

1006 BJ Amsterdam, The Netherlands
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Opinion

In our opinion, the financial statements give a true and fair view of the financial position of the
Company as at 14 February 2012, and of its result and 1ts cash flows for the penod 1 January 2012 to 14
February 2012 1n aceordance with International Financial Reporting Standards as adopted by the
European Union and with Part 9 of Book 2 of the Dutch Ciwil Code

Report on other legal requirements

Pursuant to the legal requirement under Section 2 393 sub 5 at e and f of the Dutch Crl Code, we
have no deficiencies to report as a result of our examination whether the management board report, to
the extent we can assess, has been prepared i accordance with Part g of Book 2 of this Code, and
whether the information as required under Section 2 392 sub 1 at b-h has been annexed. Further we
report that the management board report, to the extent we can assess, 1s consistent with the financial
statements as required by Section 2 393 sub 4 of the Dutch Civil Code

Amsterdam, 31 May 2012
PricewaterhonseCoopers Accountants NV
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