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GS EUROPEAN OPPORTUNITIES FU

LY

im Wl L

REPORT OF THE DIRECTORS

The durectors present their annual report and the audited financral statements of the group for the year ended 31 December
2011

1. Principal activities
GS European Opportuniues Fund B ¥V {‘the company™) 1s a holding company to a group (“the Group™) that trades

and holds investments i distressed credits, ncluding loans and bonds and portfolios of non-performung receivables
which are collateralised against investment properties

The company’s principal business 1s ransacted tn the euro and accordingly the company's functional currency 1s the
euro and these financial statemenis have been prepared i that currency

Although the company 1s incorporated in the Netherlands, tis place of business and s place of effective management
15 10 the Umted Kingdom, through which the company pays UK corporaiion 1ax on its warldwide profits

2 Review of business and future developments

The consolidated financial statements have been drawn up for the year ended 31 December 2011 Comparative
information has been presented for the year ended 31 December 2010

The consolidated results for the year shown in the profit and loss account on page S Loss on ordinary activittes
befare taxauon for the Group was €23 4m (year ended 31 December 2010 profit of €2 Im) The company had a loss
on ordinary activities after tax of €42 4m (year ended 31 December 2010 profit of €55 9m) The Group has total
assets of €299 9m (31 December 2010 €409 3m) and the company has total assets of €183 Im (31 December 2010
€141 4m)

Post balance sheet events

Subsequent to the year end, the following post balance sheet events occurred

. On 5 March 2012, certan substdraries within the Group used cash proceeds from the sale of assets received
afier the balance sheet date and fully repaid the third party loan and nterest outstanding as at year end (see
note 15)

. On 30 Janvary 2012 and 26 Apni 2012, the company repaid 1t's share premwm by €5,775,743 and

€9,500,000 respectively

. On 26 June 2012, the company became a wholly awned subsidiary of ELQ [avestars, Lud, & company
registered 1n England and Wales

. On 6 November 2012 the subordinated loan payable of certain subsidiartes within the Group to GS
European Opporunities Fund LP, a fellow group undertaking (see note 15 & 16) was converted into
tedeemable ordmary shares of EUR 1 each Further these redeemable shares were assigned by GS European
Opportuniues Fund LP to ELQ Investors LTD, the company’s and GS European Opportumt:es Fund LP's
immediate parent undertaking

Strategy

Ags part of the Group, the company and 1ts subsicharies seek 0 maxtmise returns on 1S Investments

Future outlook

The Group has net assets as at 3! December 2011 However, certan subsichanies consohdating nto the Group have
net habihies, but the directors of the Group consider that the year end financial position of the Group and the
company was satisfaclory as subsequent to the year end the Group's principal etedrtor was fully repaid and the Group
and the company expect that 1t has sufficient cashflows to meet is future obhgations For this reason, they continue
to adopt the going concern basts 1 preparing the Group’s financial statements

-1-
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GS EUROPEAN OPPORTUNITIES FUND B.V

REPORT OF THE DIRECTORS (continued) pwcC

Financial risk management

The company's financial risk management objectives and policies, as well as 1is risks exposures, are described 1n
note 24 of the financial statements

Appropriation of profits

The company made a loss of €42 4m n respect of the year ended 31 December 2011 (ycar ended 31 Decemnber
2010 profit of €55 9m) According to Article 25 of the arucles of association of the company this profit / (loss) 15 at
the disposal of the shareholders The bourd does not propose a dividend an respect of the year ended 31 December
2011 (year ended 31 December 2010 €ntl)

The board declared no intenm dividends 1n the peniod between the approval of last year's annual accounts and this
year's annual accounts

Directors

The directors of the company dunng the year, and as at the date of this report, logether with dates of appointment er
resignation where applicable were

Name Apponted Resigned
S A Collins 26 March 2012

C Marte

G P Minson

No drrector had any inicrest in the ordinary shares of the company at any time dunng the year

Directors’ responsibilities

The directors are required by prevaling company law 1 the Netherlands lo prepare annual accounts for each
financial year which give a true and fawr view of the state of affairs of the company and the group as at the end of the
financial year and of the profit or loss of the group for that year [n preparning the annual accounis, appropnate
accounung poticies have been used and appled consistently, and reasonable and prudent judgments and estimates
have heen made Applicable accounting standards have been followed 1n the annual accounts, and the financial
statements have been prepared on a going concern basis The directors are responsible (or keeping proper accounting
records, and for taking reasonable steps to safeguard the assets of the company and the group and to prevent and
detect fraud and other wregularities

Auditors

The independent auditors, PricewalerhouseCoopers Accountants N V , will be reapponted for the next financial year
m accordance with Book 2, Part 9 of the Dutch Civil Code

S. A. Collms SA. Cok)c@_
S /Y V>
é)’m//‘

Dale 28 ) Z ) ZO g
G P. Minson

owe 28 20013 al
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GS EUROPEAN OPPORTUNITIES FUND B.V.

CONSOLIDATED BALANCE SHEET

as at 31 December 2011
{Before proposed appropriation of results)

The Group The Group
31 December 2011 31 December 2010
Note EUR EUR
ASSETS
FIXED ASSETS
Invesiment properues 6 5,664,885 9,037,035
CURRENT ASSETS
Financial instrumenis owned 7 176,725,255 234,442,405
Cutrrent assel investments 8 5,942,014 4,830 353
Investments held tor sale 9 77,663,644 115,851,471
Debtors ] 29,574,583 30,732,154
Cash at bank and in hand | 4,312,283 14,423,651
294,217,779 400,289,034
TOTAL ASSETS 299,882,664 409,326,069

PricewaterhouseCoopers Accountants N.V,
For identification purposes only

o

The notes on pages 7 10 18 form part of these financial statements pwc
Auditor’s report - page 27
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GS EUROPEAN OPPORTUNITIES FUND B.V.

CONSOLIDATED BALANCE SHEET
as at 31 Decembey 2011

(Before proposed appropriation of results)

The Group The Group
31 December 2011 31 December 2010
Note EUR EUR

SHAREHOLDERS®’ EQUITY & LIABILITIES

Shareholders’ equity

Called up share capital 12 20,000 20,000
Share premium account 13 137,210,257 57,083,257
Retained earmings 13 (30.643,009) (32,380,133)
Result for the year 13 (22,386,040) 1,737,124
14 84,201,208 26,460,248
Long term habihties 15 146,931,845 185,585,833
Current liabilities 16 68,749,611 197,279,988
TOTAL SHAREHOLDERS' EQUITY & LIABILITIES 299,882,664 409,326,069

The notes on pages 7 to 18 form part of these financial statements
Auditor's report ~ page 27

 cewaterhouseCoopers Accountants N.V.
for dentification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.

CONSOLIDATED PROFIT AND LOSS ACCOUNT
for the year ended 31 December 201}

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010

Note EUR EUR

REVENUE 17 9,492,690 47,304,616

Admnistrative expenses 18 (21,676,745) (28,925,228)

OPERATING (LOSS) / PROFIT (12,184,055) 18,379,388

Financial income 20 343,271 178,933

Financial expense 21 (11,583,562) (16,434,441)
(LOSS) / PROFIT ON ORDINARY ACTIVITIES

BEFORE TAXATION (23,419,346) 2,123,480

Tax on (loss) / profit on ordinary actvities 23 1,033,306 (386,356)
(L.OSS) / PROFIT ON ORDINARY ACTIVITIES

AFTER TAXATION 13 (22,386,040) 1,737,124

The operating (loss) / profit of the group 15 derived from continutng gctivities 1n the current and prior years

The nales on pages 7 10 [8 form part of these financial statements PricewaterhouseCoopers Accountants N.V
Auditors’ report - page 27 For identification purposes only




GS EUROPEAN OPPORTUNITIES FUND B.V,

CONSOLIDATED CASH FLOW STATEMENT

for the year ended 31 December 2011

Cash flows from operating activities

Operating profit / (loss) before tax and bank interest
Interest on financial (rstruments

Decrease 1n financial instrumenis

Decrease 1n debtors and mvesiments

Increase / (decrease) in creditors - due within one year
Nei cash inflow from operating activiles

Returns from mvestments and servicing of finance
Interest paid
Interest received

Capital revenues and expenditure
Purchase of real estate
Sale of real estate

Cash flows from financing activities
Movement of share premium

Proceeds from new loans

Repayment of loans

Net cash outflow from financing activilies

Movement in cash and cash equivalents
Net change 15 cash and cash equivalents

Cash and cash equivalents, beginning of year

Cash and cash equuivalents, end of year

The notes on pages 7 to 18 form part of these financial statements

Audior’s report - page 27

The Group The Group
Year Ended Year Ended
31 December 2011 31 December 2010
EUR EUR
(12,184,055} 18,379,388
(19,592,918) (31,553.761)
57,717,150 17,558,896
38,141,166 154,227,260
1,032,065 (3.114,033)
65,113,408 155,497,750
(6.974,868) (11,862,218)
21,100,710 32,077,409
{584,884) {333,645)
2,899,083 4,659,420
80,127,000 (51,230,500}

- 43,500,000
(171,791,817 (164,702,439)
(91.664.817) (172,432,939)
{t0,111,368) 7,605,777
14,423,651 6,317.874
4,312,283 14,423,651

PricawatarhouseCoopers Accountants N.V.

For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011
GENERAL
Principal activities

The company was incorporated on 24 July 2003 under the name of W2001/Sixty - Eight B V On 12 December 2003
the name of the company was changed to GS European Opportumues Fund B V It 15 a limited habihty company
with 1ls statutory seat in the Netherlands The address 1s Strawinskylaan 1661, Amsierdam 1077 XX, the
Netherlands

The company's principal business 1s transacted 1n the euro and accordingly (he company's funciional currency 1s the
euro and these financial statemens have been prepared 1n that currency The company 15 a holding company to a
group that trades and holds investments 1n distressed credrts, inchuding loans and bonds and porifolios of non-
performing receivables which are collaterahised against investment properuies

The immedate parent company s ELQ Investors, Ltd a company regisiered 1 England and Wales

The ulumate parent undertaking and the parent company of the largest group for which consol:dated financial
statements are prepared 15 The Goldman Sachs Group, Inc, a company incorporated in the United Slates of Amenica
Copies of 1ts accounts can be obtained from 200 West Street, New York, NY 10282, United States of America, the

group’s principal place of business.

NOTES TO CASHFLOW STATEMENT

The cash flow statement has been prepared applying the indirect method The cash and cash equivalents 1n the cash
flow statement comprise the balance sheet item cash at bank and 1n hand Cash flows in foreign currencies have been
translated at the transaction rate Income and expenses in respect of interest and taxaton on profits are included in
the cash flow from operaung activities

CONSOLIDATION

The consolidated financial stalements comprnise the financial informauon of GS European Opportunities Fund B.V
and of its subsidianes in which it exercises a conmirolling interest These subsidiames are included in the

consohidation

Considering the fact that the parent company's net profit / (loss) 15 included 1n the consolidated financial statements,
a summarised net profit / (loss} 1s prepared following article 402, Book 2 of the Dutch Civil Code

The consohdated financial siatements comprnise the financial information of the following cormpanies

-GS European Opportunities Fund B V (100%)

-GS European Strategic Investment Group B V (100%)
-GS European Strategic Investment Group (2009) Lid (100%)
- Matterhorn Acquisitions Lid (100%)

- Matterhorn Immobihen GmbH (100%)

- Yellow Acquisitions Ltd (100%)

- YAL Immobihen GmbH (100%)

- Blossom Holding III B V (100%)

- PMF 2, Lid (100%)

- PMF-2 (BES 1) Ltd (100%)

PricewaterhouseCoopers Accountants M.V,
For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.F"ewaterouseGoopers Accountants N,

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011 E

PRINCIPLES OF VALUATION OF ASSETS AND LIABILITIES p we

[

Accounting convention:

The financial statements have been prepared 1n accordance with the siatutory provisions of Part 9, Book 2, of
the Dutch Civil Code and the firm pronouncements m the Duich Accounting Standards for Annual Reporting in
the Netherlands as ssued by the Dutch Accounting Standards Board

Going concern:

The Group has net assets as at 31 December 2011 However, certain subsidiaries conselidaung ante the Group
have net habliues, but the directors of the Group consider that the year end financial posiion of the Group and
the company was satisfactory as subsequent to the year end the Group's principal creditor was fully repaid and
the Group and the company expect that it has sufficient cashflows Lo meet 1ts fulure obligations For this
reason, they continuc 10 adopt the going concern basis i prepanng the Group’s financial statements

Foreign currencies:

Transacttons denominated 1 foreign currencies are translated into euros at rates of exchange ruling on the date
the tramsacuon occutted Manetary assets and hatehties denominated m foreign cumrencies are translaied mto
eures at rates of exchange ruling at the balance sheet dat¢ Foreign exchange gains and losses are recogiised in
operating profit / {loss)

Comparison with prior year:

The principles of valuation and determination of results have been applied consistently throughout the year

Fixed asset investments:

Fixed asset invesiments comprnise investment properties Expenditure incurred directly associated with the
purchase or development of fixed asset wnvestments s capitalised lavestment properties are stated at open
markel value at the balance sheel date Any changes in open market value of investment properties are
recognised 1n the profit and [oss account

Financial instrements ewned:

Financial assets and habihties held for trading are recorded at tair value The fair value of a financial
mstrument 15 the amount that would be received to sell an asset or paid to transfer a hability in an orderly
transaction between market participants at the measurement date, 1 e the exst preice Fimancial assets are marked
1o bid prices and financial habilites are marked to offer prices Fair value measurements do not clude
transaction costs  Fair value gains or Josses are mcluded in revenue

The best evidence of farr value ts a quoted price ;n an active market If listed prices or quotations are not
available, farr value s deterrmned by reference 10 prices for simular nstruments, quoted prices or recent
ransactions 1 less active markets, or internally developed models that primanly use, as mputs, market-based
or independently sourced parameters, including but not humited to interest rates, volatilines, equity or debt
prices, foreign exchange rates and credu curves The far value of certam financial assets and financial
lalmlines may tnclude valuauon adjustments for counterparty and the company's credit quahty, transfer
restrictions, large and / or concentrated positions, ilhquidiy and bid / offer inputs

Cash mstruments mclude securities, which are typically readily transferable and extubit reasonable levels of
price transparency, and other cash instruments, such as loans Cash mstrutnents that trade 1n acfive markets are
valued using quoted pnices for identical unrestncted instruments where avardable  Cther cash instruments are
valued by verifying to quoted prices, recent trading acuvity for identical or similar nstruments, broker or
dealer quotations or alternative pricing sources with reasonable levels of pnce wansparency Consideration 15
given to the nature of the quotations (e g indicative or firm) and the relauanship of recent market activity o
the prices provided from alternative pricing sources  Valuation adjustments are typreally made (1) if the cash
tnstrument 1s subject 10 regulalory or contractual transfer restiicuons and / or (1) for other premiums and

8.
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GS EUROPEAN OPPORTUNITIES FUND B.V.

4.

NOTES TO THE FINANCIAL STATEMENTS .- 31 DECEMBER 2011

PRINCIPLES OF VALUATION OF ASSETS AND LIABILITIES (continued)

f.

&

Financial instruments owned: (continued)
discounts that a market participant would require to arrive at exit price Valuaton adjustments are generally

based on market evidence where available

Certawn cash instruments have one ot more sigmficant valuation inputs that are not observable Absent evidence
1o the contrary, these instrumenis are ally valued at transaction price, which 1s considered to be the best
untial estumate of fair value When a pricing model 15 used the model 1s adjusted so that the model value of the
cash instrument at inception equals the transaction price  Subsequently, the company uses ather methodaologies
to determune faw value, which vary based on the type of mstrument Valuauion mputs and assumptions are
changed when corroborated by substantive observable evidence, including values realised on sales

Current asset investments;

Current asset investments are stated at the lower of cost and net realisable value Any imparrment 10 net
realisable value 1s recogmised in the profit and loss account Expenditure incurred directly associated with the
purchase of current asset investments 1s capitahsed

Investments held for sale:

Investments held for sale comprise investment properties, non-performing recervables and financial assets and
are stated al net realisable values due to the intention to sell the asselts Any impairment to net realisable value
18 recogmsed tn the profit and loss account

Neon-trading assets and liabilities:

Non-trading assets and liabilities are wnitially recogmised at fair value and subsequenty measured at amortised
cosl, with finance income and expense recognised on an accruals basis All finance income and expense are
recogmsed in the profit and loss account.

Offsetting other assets and habilities:

Other assets and liabthines are offset and the net amount presented 1n the balance sheet where there 15
(1) currently a legally entorceable nght 1o set off the recognised amounts, and
(1) ntent [0 settle on a net basis or to realise the asset and settle the hahity simultaneously

Where these condiions are not met other assets and habihues are presented on a gross basis in the balance
sheet

Deferred taxation’

Deferred tax assets and habihises are ofiset when there 15 a legally enforceable night 10 set off current 1ax assets
against current tax liailities and when they relate to income taxes levied by the same taxation authority and the
group mtends to settle its current tax assets and habilities on a net basis

Dividend:

Final dividends are recogmised 16 the penod that they are approved by the shareholders Inlenm equity
dividends are recognised m the pertod that they are paid These dividends are debited directly to equity

Pﬂcewalerhousecoopers Accountants N.V.
For identification purposes onty
En
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GS EUROPEAN OPPORTUNITIES FUND B.V,

6.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011
PRINCIPLES OF REVENUE RECOGNITION

Revenue has been disclosed instead of rurnover as this more meanmgfully reflects the nature and results of the
company’s activiies and mcludes the revenue from financial assets and hahliies, investment properiies and nan-
performing loans.

Revenue from financial assets and habihties held for trading 15 recognised at fair value with realised and unrealised
gans and losses as well as associated interest and dividend 1ncome and expenses included 1n revenue

Revenue from investment properties comprises gains and losses on sale and any impairment

Revenue from non-performuing loans 1s only recognised once proceeds received exceed the purchase cost plus related
acqumistiion costs of the loan, from which point collecnons received are recognised m the period of receipt No
interest income 15 accrued 1n respect of the loans Revenue 1s stated net of impairment of {oans

INVESTMENT PROPERTIES
The Group
31 December 2011
EUR
At 31 December 2010 9,037,035
Addinons 584,884
Disposals (2.899,083)
Current penod revaluation (1,057,951)
At 31 December 2011 5,664,885

At 3! December 2011 the cost of investment properties was €11,943,387 (31 December 2010 €15,323,222)

The group's interests 1n tnvestment properties are stated at the directors’ best estumate of the open market value at the
balance sheet daie Open market value s assessed on the basis of net present value of tuture cash flows The
valuations are dependent on a number of subjective assumptions and have been determined by officers ol the group
who have gamned experience in this area

FINANCIAL INSTRUMENTS OWNED

The Grouvp The Group

31 December 2611 31 December 2010

EUR EUR

Loans 137,685,934 181,161,225
Bonds 37.808,47) 41,878,661
QOther 1,170,850 11,402,519
176,725,255 234,442,405

Included within loans 1s an amount of €123,587,760 (31 December 2010 €i13,167,848) relating to mezzamine loans
secured agamst commercial real estate

PricewaterhouseCoopers Accountants N.V,
For identification purposes anly
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GS EUROPEAN OPPORTUNITIES FUND B.V.

NOTES TO THE FINANCIAL STATEMENTS - 3t DECEMBER 2011
CURRENT ASSET INVESTMENTS

The Group The Group

31 December 2011 31 December 2010

EUR EUR

Non-performing loan receivables 5,942,014 4,839,353

Loans are siated at the fower of cost and net realisable value and any unreahsed losses are ncluded 1n the profit and
loss account Loans comprise the purchase cost of the non-performing receivables plus related acquisition costs

Acquisition costs are allocated over the individual receivables on a pro rata basis 1n relation {o the purchase price of
each recervable compared to the total price Net realisable value 15 delermined by the directors on the basis of net
present value of future cashflows which are dependant on a number of subjective assumptions

The group has recogmised all reahised and utrealised losses withun the portfolic where, based upon current
management projections, the net realisable value 1s less than cost Due to the distressed nature of the assets, the
company has withheld the recognruion of gains until they are realised Due 1o the nature of the [oans, the group i1s
unable to classify loans between matunities of less than or greater than one year

INVESTMENTS HELD FOR SALE

Investments Financial asseis Total

EUR EUR EUR

At 31 December 2010 105,421,752 10,429,719 115,851,471
Disposals (39,443,463) . (39,443,467
Reversal of impairment / (impairment) 2,285,327 (1,057,568) 1,227,759
Other changes - 27,877 27.877
At 31 December 2011 68,263,616 9,400,028 77,663,644

Investments comprise investment properties and non-performing recervables These are classified as invesiments
held tor sale due 1o the intentton to sell the assets and are stated at net reahsable value Net realisable value is
determyned on best estimale and supported by external broker quotes and indicative bids

Financial assets represent funded participation agreements entered into with PMF-1, Lid, a fellow group undertaking
The funding was used by PMF-1, Lid to purchase a portfelio of non-perforoung receivables The maxemum facility
15 €103,568,20! and matures on the date of hgwdation of the last mortgage asset Through participating n this
agreement the group may be requested, within 10 business days, 10 provide additional funds for future expenditare 1n
accordance with PMF-1, Lid’s business plans in relation to the existing portfolws As at 31 December 2011, the
amount utilised under this agreement was €81,132,468 (31 December 2010 €80,601,219) The movement during the
year 1§ represented by purchase of funded participaton of €960,622 for cansideration of €531,250 The umpawrment
taken during the year represents tmparment on financial assets which are stated at net reahsable value Net realisable
value 1s determined on best estumate and supported by indicative bids

PricewaterhouseGoopers Accountants N.V.
For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.
NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER ﬁw@
10. DEBTORS L
Debtors due within one year of the balance sheet date comprise
The Group The Group
31 December 2011 31 December 2010
EUR EUR
Moncy market tnvestments 23,984,154 23,034,239
Interest recesvable on financial instruments owned 3,173,481 4,332,999
Amounts due from group undertaking 285.363 414,946
Other debtors 2,131,585 2,949,970
29,574,583 30,732,154
The fair value of deblors approximates the book value.
1. CASHAT BANKAND IN HAND
The Group The Group
31 December 2011 31 December 2010
EUR EUR
Cash at bank and 1n hand 4,312,283 14,423,651
All cash 1< readily available on demand
12. SHARE CAPITAL
. 31 December 2010 and
31 December 2011
Number EUR
Authorised
Ordanary Shares of €0 01 each - Class A 2,500,000 25,000
Ordinary Shares of €0 01 each - Class B 7,500,000 75,000
100,000
Aliotted, called ap and fully paid
Ordinary Shares of €0 01 each - Class A 1,500,000 15,000
Ordinary Shares of €0 01 each - Class B 500,000 5,000
20,000
13. SHARE PREMIUM ACCOUNT AND RESERVES
The Group The Group The Group
Share prermum Retained earmings  Result for the year
account EUR
EUR EUR
A1 31 December 2010 57,083,257 (32,380,133) 1,737,124
Appropriation of results - 1,737,124 (1.737.124)
Mavement 1n share preruum 80,127,000 - .
Loss for the year - - (22,386,040)
At 31 December 2011 137,210,257 (30,643,009) (22,386,040)

-12-




GS EUROPEAN OPPORTUNITIES FUND B.V.

14,

15.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS'® EQUITY

(Loss) / profit for the year

Share premium injection / {repayment)

Net increase / (decrease) 1n shareholders’ equity
Opening sharcholders’ equity

Closing shareholders® equily

LONG TERM LIABILITES

Third pasty loan
Subordinated loan from group undertaking
Other credulors

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010
EUR EUR

(22,386,040) 1,737,124
80,127,000 (51,230,500)
57,740,960 (49,493,376}
26,460,248 75,953,624
84,201,208 26,460,248

The Group The Group

31 December 2011 31 December 2010
EUR EUR

79,991,853 112,823,671
63,302,473 67,563,377
3,637.519 5,198,785
146,931,845 185,585,833

Certain of the Group's subsidiary undertakings ('Subsidiaries’) entered 1nte an amended and restated loan agreement
and refaied documents (together the "Agreements”) with thewr principal creditor, with a revised matunty of 29
August 2014 and interest accruing at Eunibor or Libor plus a spread of 1.81%-2 11% The Agreements provide, inter
aha, for each of the Subsidianies to become jointly and severally liable for certain debis owed by each of the
Subsidiaries Subsequent to the year end, the third party loan and outsianding interest was fully repard

PricewaterhouseCoopers Accountants N Y.

For identification purposes only
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16.

17,

18,

NOTES TO THE FINANCIAL STATEMENTS . 31 DECEMBER %W&

CURRENT LIABILITIES
The Group The Group
31 December 2011 31 December 2010
EUR EUR
Thard party loan - 02,716462
Short term [oan payable to group undertaking 1,517,368 43,500,000
Amounis payable to group undertakings 7,762,480 4,109,242
Interest payable 1o group undertaking 19,268,622 14,286,335
Subordinated loan from group undertaking 30,827,430 30,827,430
Group reltef payahle to group undertaking 4,637,176 5,670,482
Interest payable to third party 283,907 657,500
Other creditors 4,452,628 5,512,537
68,749,611 197,279,988

All current habilites fall due in less than one year The [air value of the current l1ablibes approximates the book

value due o their short term nature

The short term loan payable to group undertaking 15 a term {oan with a final matunty of 14 December 2013 or on
demand as agreed between counterparuies and interest accrues at ane month Euro-Libor plus 2 59%

The subordinated loan payable to group undertaking matures on 30 December 2015, however it has been classified
as due within one year as the financial statements of the subsidiary have not been prepared on a going concern basis
and 1nterest accrues on the outsianding loan balance at three month Eunibor plus 4%

REVENUE
The Group The Group
Year Ended Year Ended
31 December 2011 31 December 2010
EUR EUR
Nel revenue (9,134,760) 17,906,352
Interest on financial instruments owned 19,592.918 31,553,761
Revaluation deficit on mvestment properiies (965,468) (2,155,497}
9,492,690 47,304,616

ADMINISTRATIVE EXPENSES
The Group The Group
Year Ended Year Ended
31 December 2011 31 December 2010
EUR EUR

Muanagement fees payable to group undertakings (see
note 27) 9,372,004 9,564,288
Loan servicing and asset management fees to group
undertakings (see note 27) 9,505,674 11,603,548
Professional fees 628,130 129,680
Provision for impairment of receivable from group

undertaking 1,057.568 6,434,026
Other expenses 935.887 993 308
Auditor’s remuneration - audit services 177482 200,378
21,676,745 28,925,228

-14-
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20.
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22,

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011

SEGMENTAL REPORTING

All revenue arses from investments 1n distressed credits, including loans and bonds and porttolios of non-
performung recesvables which are collateralised against investment properiies The direclors manage the Group's
activities as 4 single bustness and accordingly no segmental analysis has been provided

FINANCIAL INCOME

Bank deposit interest
Interest on money market investments

FINANCIAL EXPENSE

Interest expense on thard party loan

Interest payable on subordinated loan with group undertaking
Interest expense on short term overdraft facility with group

undertaking
QOther nterest expense

STAFF COSTS

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010
EUR EUR

16,083 5,714

332,188 172,819

348,271 178,533

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010
EUR EUR

5,358,855 11,562,072
4,896,796 4,802,830
1,323,445 65,111

4.466 4,428

11,583,562 16,434,441

The Group has no employees (31 December 2010 mi) Al persons involved tn the Group's operations are employed
by fellow subsidiary undertakings of The Goldman Sachs Group Inc The charges made by these fellow subsidiary
undertakings for all services provided to the Group are tncluded m the management fees payable (o group

undertakings {sce note 18)

PricewaterhouseCoopers Accountan
For identification purposes only

ts N.V.




GS EUROPEAN OPPORTUNITIES FUND B.V,

23.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011
TAX ON (LOSS)/ PROFIT ON ORDINARY ACTIVITIES

a. Analysis of tax for the year:

Current Tax

Dutch corporauen tax accreed - current year

UK corporate tax at 26 5% (2010 28%) - current year
Total current tax (see note 23(b))

b. Factors affecting tax charge for the year:

The dtfterences are explamned below

(Loss) / profit on crdwnary activitzes before tax

Non Dutch (Josses) / profits

Dutch losses

Profit on ordinary acuviugs - Dutch corperation tax accrual

Eifects of
Adjustment in respect of the calculation of foreign taxes

Current tax charge for the year

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010
EUR EUR

(1,033,306) 386,356
(1,033,306) 386,356

The Group The Group

Year Ended Year Ended

31 December 2011 31 December 2010
EUR EUR

(23,419,346) 2,123,480
(23,383,528) 2,307,478
{35.818) (183,998)
(1,033,306} 386,356
(1,033,306) 386,356

GS Eurcpean Strategic Invesiment Group B V , a subsidhary undertaking, although incorporated in the Netherlands,
1ts place of business and 1ts place of effective management 1s in the United Kingdom, through which the company

pays UK corporatton tax on its profits

The Lotal taxable profits for UK tax purpose have been decreased by €1,033,306 (2010 increase of €386,356) on
account of losses surrendered by fellow group undertakings for consideration The calculauon of the deferred tax
assel 15 based upon an esumaled rate at which those nming differences are expected to be recognised in the profit

and loss account 1n future periods

A potental deferred tax asset of €32,655,317 (31 December 2010 €34,486,092) has not been recogmsed n the
finanuiel statements as there 15 uncertainty whether the subsidianes to which it relates to will generare sutable
taxable profits i the future agamst which the deferrcd tax asset can be recovered

PricewaterhousaCoopers Accountants N V.,
For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V,

25.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011
FINANCIAL RISK MANAGEMENT
The Group 15 exposed to financial nsk through 11s financial assets and habibies Due to the nawre of the Group's
business and the assets and habilities contained within the Group's balance sheel the most imporiant componenis of
financial risk the directors consider relevant are interest rate nisk, credit nsk, hquidsty risk, currency nsk and market
nsk

a, Interest rate risk

Interest rate nsk pnmarly resuit from exposures lo changes in interest rates The Group manages 1ts interes! rate sk
by establishing ecanomuc hedges as appropriate to the circumstances of the Group

b. Credit rsk

Credit nsk represents the loss that the Group would incur i a counterparty or an ssuer of securiies or other
instruments we hold fails to perform under its contractual obhgauions Credit risk s managed by reviewing the credn
quality of counterparties and reviewing, if apphicabie, the underlying collaleral against which the assets are secured,
may be loreclosed

¢ Liquidity risk

The Group's pnncipal objecuve 15 to be able o fund uself and to enable 1ts core business to generate revenue under
adverse circumstances and as a result certamn of 1ts subsidiaries have entered 1nto an arrangement with the principal
creditor pursuant to which those subsidiaries are jotntly and severally liable for certain debis owed by the others

d Currency nsk

Foreign exchange risk resulis from exposures to changes in spot prices, forward prices and volatulimes of currency
rates The Group seeks o manage foreign currency exposure by the use of swap agreements and forward setthing
cantracts

e Market nsk

The Group's business 1s matenally affected by conditions n the (inancial markets and economic conditions generally
and these condittons may change suddenly and adversely affeci the company's business and profitability The Group,

as part of a global group, mgates this risk by routine monitoring of key management wnformation to ensure
decisions are taken as appropnate to the circumstances of the Group

DIRECTORS EMOLUMENTS

The directors were paid by another group undertaking, therefore there are no emoluments that are required to be
disclosed 1n the Group's annual accounts

PricewaterhousaCoopers Accountants N V.
For identification purposes only
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27,

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011

OPTION AND SHARE SCHEMES

Schemes under which directors of the company have recerved awards are as follows

Restricted stock units (“RSU™)

The ultimate parent company 1ssued restricted stock units to directors under a stock incenuive plan, pnmanly in
connection with year-end compensation Restricted stock units are valued based on the closing price of the
underlying shares ai the date of grant Period end restricted stock umts generally vest as outhined in the applicable
restricied stock umit agreements All employee-restricted stock unit agreements provide thal vesting 15 accelerated m
certain circumstunces, such as upon reurement, death and extended absence In all cases, delivery of the underlying
shares of common stock 15 conditoried on the gramtees sansfying certain vestng and other requirements outlmed 1n
the award agreements

Restricted stock units and options are expressed in USD which 1s the denorunation of the underlying shares

Restricted stock units
At 31 December 2010 1,491
No granted duing the year 849
Delivered / Exercised during the year (741)
At 31 December 2011 1,599
Weighted average grant price $157
First maturity date from which exercisable 25-January-2012
Last matunty / expiry daie 01-January-2014

The closing price of The Goldman Sachs Group, Inc stock at 31 December 2011 was $90 43

RELATED PARTY DISCLOSURES

During the year to 31 December 2011, Goldman Sachs International, a fellow group undertaking, provided the
Group with management services Management fees charged for the year to the Group were €9,060,001 (year ended

31 December 2010 €9,264,861)

During the year to 31 December 2011, Archon Group France, a fellow group undertaking, provided the Group with
portfolio management services Management fees charged for the year were €312,003 (year ended 3! December
2010 €299,427)

During the year to 3! December 201}, Archon Capital Bank Deutschland GmbH, a fellow growp undertaking,
provided loan and asset management services to the Group Loan servicing and asset managemeni fees charged for
the year were €9,505,674 (year ended 31 December 2010 €11,603,548)

PricewaterhouseCoopers Accountants N V
For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.

BALANCE SHEET
as at 31 December 2011
ore ed aporopriation of results
The Company The Company
31 December 2011 31 December 2010
Note EUR EUR
ASSETS
FIXED ASSETS
Financial fixed assets 29 172,429,720 134,391,298
CURRENT ASSETS
Debtors 30 10,596,427 7,024,509
Cash at bank and 1 hand 47,580 9,605
10,644,007 7,034,114
TOTAL ASSETS 183,073,727 141,425,412
PricewaterhouseCoopsrs Accountants N.V.
For identification purposes only
B
The notes on pages 22 - 24 form part of these financial statements pwg

Auditor’s report - page 27

P T
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GS EUROPEAN OPPORTUNITIES FUND B.V.

BALANCE SHEET
as at 31 December 2011
osed ropriati ults

The Company ‘The Company
31 December 2011 31 December 2010
Note EUR EUR

SHAREHOLDERS® EQUITY & LIABILITIES

Shareholders’ equity

Called up share capual 3 20,000 20,000
Share premium account 32 137,210,257 57,083,257
Retaned earnings 32 49,396,799 (6,465,632)
Result for the year 32 {42,389,485) 55,862,431
33 144,237,571 106,500,056
Current liabilities 34 38,836,156 14,925,356
TOTAL SHAREHOLDERS' EQUITY & LIABILITIES 183,073,727 141,425,412

PricewaterhouseCoopers Accountants N.V.

The notes on pages 22 - 24 form part of these financial statements For identification purposes only

Auduor’s report - page 27
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GS EUROPEAN OPPORTUNITIES FUND B.V,

PROFIT AND LOSS ACCOUNT
for the year ended 31 December 2011

Results from substdiaries after 1ax
Results for the company afier tax

The Company The Company

Year Ended Year Ended

31 December 2011 31 December 2010

Note EUR EUR
(48,391,142) 63,502,545

6,001,657 (7,640,114)

k73 (42,389,485) 55,862,431

The abbreviated profit and loss account for the company, GS European Opportuniucs Fund B V , has been prepared 1n

accordance with Article 402, Book 2 of the Dutch Civil Code

The notes on pages 22 - 24 form part of these financial statements

Audttor's report - page 27

PricowaterhouseCoopers Accountants N.V.
For identihcation purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.

28.

29.

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011

GENERAL

Valuation

The principles of valuation and determunanon of result for the company’s annval accounts and the consohdated
annual accounts are the same Parucipants in group companies are 21 net asset value {see note 29) For the principles
of valuatton of assets and habiities and for the determination of result reference 1s made to the notes to the
conselidated balance sheet and profit and loss account on pages 7 to 18

FINANCIAL FIXED ASSETS

Shares in subsidiary undertakings (net asset value)

Fixed asset investments are unlisted and stated at net asse! value n the company balance sheet The movement for

the year comprises

A3l Repayment Results from At3l
December of share subsidianes December
2010  Dividends Additions capital after 1ax 2011
EUR EUR EUR EUR EUR EUR
GS European Strategic
Investment Group B V 81,517,946 (13,372,682) - - 25,265,480 93,410,744
PMF-2, Lid - - - - - -
Matterhorn Acquisiions
Lid 19,864,907 - - - 1787234 27,652,141
Blossom Holding IITB V 2,819,392 - - - (35.816) 2,783,576
Yellow Acquisitons Lid - - 99,802,246 - (51,218,987) 48,583,259
GS European Strategic
Investment Group (2009}
Lid 30,189,053 - - - (30,189,053) -
134,391,298 (13,372,682) 99,802,246 - (48,391,142) 172,429,720
The subsidianes over which the company exercises control at the year end are listed below
Name of company Number in
{Country of incorporation) B issue Class Nominal
GS European Strategic Investment Group B V 100 2,000,000 Ordinary €0 01
(Netherlands)
PMFE 2, Lud (UK) 100 ! Ordinary $100
10,053,050 Redecmable €001
Matierhorn Acgumsinions Lid (U K) 100 i Ordinary 5100
5,632,143 Redeemable €1 00
Blossom Holding III B V (UK) 100 2,000,000 Ordinary €001
Yeliow Acquisions Ltd (U.K) 100 [ Ordinary %100
200,226,753 Redeemable €100
PMF-2 (BES 1) Lid (U XK) 100 1,873,762 Ordinary £l 00
GS European Strategic Investment Group (2009) 100 12,890,905 Ordinary €1 00
L (U K} 9,611,680 Ordinary £1 00

*  Matterhorn Acquisitons Ltd owns 100% of Matterhorn Immobilien GmbH
*  Yellow Acquisitions Lid owns 100% of YAL Immobihen GmbH

PricewaterhouseCoopers Accountants N.V
For identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V.

30.

3L

NOTES TO THE FINANCIAL STATEMENTS - 31 DECEMBER 2011
DEBTORS

Debtors due within one year of the balance sheet date comprnise

The Company The Company

31 December 2011 31 December 2010

EUR EUR

Subordinated loan receivable from fellow group undertaking 8,211,369 1,296,443
Money market investments 1,574,870 4,900,000
Group tax rehef recevable 81C,188 828,066
10,596,427 7,024,509

The Fair value of debtors approximates the book value

The Group tax relief receivable represents a recervable from a subs:diary undertaking for losses surrendered for

consideration

SHARE CAPITAL

At 31 December 2011 share capital compnsed

31 December 2010 and

31 December 2011

Number EUR
Authorised

Ordinary Shares of €0 01 each - Class A 2,500,000 25,000
Ordinary Shares of €0 01 esch - Class B 7,500,000 75,000
100,000

Allotted, called up and fully pa:d
Ordinary Shares of €0 01 each - Class A 1,500,000 15,000
Ordwmary Shares of €0,01 each - Class B 500,000 5,000
20,600

PricewaterhouseCoopers Accountants N.V.

For identification purposes ohly
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32.

33.

34,

NOTES TO THE FINANCIAL STATEMENTS - 31 BECEMBER 2011

SHARE PREMIUM ACCOUNT AND RESERVES

The Company The Company The Company
Share premium  Retained eatrnings Result {or the
account period
EUR EUR EUR
At 3] December 2010 57,083,257 (6,465,632) 55,862,431
Appronation of results 55,862,431 (55.862,431)
Movement i share
premum 80,127,000 - -
Resuls for the year - - {42,389,485)
At 31 December 2011 137,210,257 49,396,799 (42,389,485)
The company result for the year 1s reconciled to the group result for the year as follows®
Year Ended
31 December 2011
EUR
Company result for the year (42,389.485)
Investment 1n subsidiartes 99,802,246
Subsidrary losses in excess of cost (79,798,801)
(22,386,040)
RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ EQUITY
The Company The Company
Year Ended Year Ended
31 December 2011 31 December 2010
EUR EUR
(Loss) / profit for the year (42,389,485) 55,862,431
Share premium njectton / {reducnon) 80,127,000 (51,230,500)
Net increase / (decrease) in shareholders™ equity 37,737,515 4,631,931
Opemng sharcholders' equaty 106,500,056 101,868,125
Closing shareholders’ equity 144,237,571 106,500,056

CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Amount payable to subsidiary undertaking
QOther creditors

The Company The Company

31 December 2011 31 December 2010
EUR EUR

38,821,971 34,911,847

14,185 13,509

38,836,156 34,925,356

All current habshties fall due in less than one year The fair value of the current habilities approximates the boek

value due to their short term nature

PricewaterhouseCoopers Accountants N V.
for identification purposes only
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GS EUROPEAN OPPORTUNITIES FUND B.V,

OTHER INFORMATION

Profit appropnation according to the Arnhcles of Association
According 1o arucle 25 of the Ariicles of Association the profit for the year 1s at the free disposal of the General

Meeting of Shareholders

Proposed appropriation of profits
In accordance with article 25 of the Articles of Association, the directors do not propese a profit appropnation tn

respect of the year ended 31 December 2011,
Subsequent events

On 30 January 2012 and 26 Apn! 2012, the company repaid 1Us share premium by €5,775,743 and €9,500,000
respectively

On 5 March 2012, certain subsidianies wathin the Group used cash proceeds from the sale of assets received alter the
balance sheeil date and fully repaid the third party loan and nteresl outstanding as at year end

On 26 June 2012, the company became # wholly owned subsidiary of ELQ Investors, Ltd, a company registered sn
England and Wales

On 6 November 2012 the suborchinated loan payable of certain subsicharies within the Group 1o GS European
Opportumties Fund LP, a fellow group undertaking (see note 15 & 16) was converted into redecemable ordinary
shares of EUR 1 each Further these redeemable shares were assigned by GS European Opportunities Fund LP to
ELQ Investors LTD, the company's and GS European Opportumiies Fund LP’s immediate parent undertaking

There are no other material subsequent cvents occurred afier the balance sheet

Auditors’ opinion
See page 27 for the auditors’ opinion

PricewaterhouseCoopers Accountants N.V
For identification purposes only
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Independent auditor's report

To the General Meeting of Shareholders of GS European Opportunities Fund B V

Report on the financial statements

We have audited the accompanying 2011 financial statements as set out on pages 3 to 24 of GS
European Opportunities Fund B V , Amsterdam, which comprise the consohdated and company
balance sheet as at 31 December 2011, the conschidated and eompany profit and loss aceount for the
year then ended and the notes, compnsing a summary of accounting policies and other explanatory
wformahoen.

Directors’ responsibility

The directors are responsible for the preparation and fair presentation of these financial statements
and for the preparation of the Report of the Directors, both in accordance with Part ¢ of Book 2 of the
Dutch Civil Code. Furthermore, the directors are responsible for such internal control as they
determuine 1s necessary to enable the preparation of the financial statements that are free from maternal
misstatement, whether due to fraud or error.

Auditor’s responsibility

Our responsibility 1s to express an opinion on these financial statements based on our audit. We
conducted our audit 1n accordance with Dutch law, including 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 material misstatement.

An audit involves performing procedures to obtain audit evidence about the amounts and disclosures
in the financial statements The procedures selected depend on the auditor’s judgment, 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 1nternal control relevant to the
company’s preparation and fair presentation of the financial statements in order to design audnt
procedures that are appropriate 1n the circumstances, but not for the purpose of expressing an opinion
on the effectiveness of the company’s internal control An audat also mcludes evaluating the
appropriateness of accounting policies used and the reasonableness of accounting estimates made by
the directors, as well as evaluating the overall presentation of the financial statements.

We believe that the audit evidence we have obtained is sufficent and appropriate to provide a basis for
our audit opinion

Opinion

In our opinion, the financial statements give a true and fair view of the financial position of GS
European Opportunities Fund B V. as at 31 December 2011, and of 1ts result for the year then ended in
accordance with Part g of Book 2 of the Dutch Civil Code

PricewaterhouseCoopers B V, Thomas R, Malthusstraat 5, 1066 JR Amsterdam, P O Box 90351,
1006 BJ Amsterdam, The Netherlands, ref. BO/e0251374
T +31(0) 88 792 00 20, F +31 (0} 88 792 96 40, wunw pwe nl
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Report on other legal and regulatory requirements

Pursuant to the legal requirement under Section 2. 393 sub 5 at e and f of the Dutch Civil Code, we
have no deficiencies to report as a result of our examination whether the Report of the Directors, to the
extent we can assess, has been prepared 1n 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 Report of the Directors, to the extent we can assess, is consistent with the financial statements
as required by Section 2. 391 sub 4 of the Dutch Civil Code,

Amsterdam, 28 February 2013
PricewaterhouseCoopers Accountants N.V.,

gl
L H.J. Odsterloo RA
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