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CIFF (UK) NEWCO LIMITED o s409511)
DIRECTORS' REPORT
FOR THE YEAR ENDED 31 AUGUST 2012

The Directors present their report and audited financial statements for the year ended 31 August 2012
which has been prepared in accordance with Compames Act 2006

PRINCIPAL ACTIVITIES AND REVIEW OF THE BUSINESS
The principal activity of CIFF (UK) Newco Limited (the “Company’} 1s to be a member of CIFF (UK) LLP,
which i1s a UK imited hability partnership holding a single underlying investment

The directors are of the opinron that the investment portfolio held by the Company 1s performing as
expected for assets of this type The loss before taxation in the year to 31 August 2012 was £725k (2011
£387k loss)

PRINCIPAL RISKS AND UNCERTAINTIES

The management of the business and the execution of the strategy 1s subject to a number of nsks The
key business nsks and uncertainties affecting the business are considered to relate to the performance of
CIFF (UK) LLP, through which the company makes investments

KEY PERFORMANCE INDICATORS (“KPIs”)
Given the straightforward nature of the business, the directors are of the opinion that analysis using KPis
15 not necessary for an understanding of the development, performance or position of the Company

DIRECTORS
The directors of the company who were in office dunng the year and up to the date of signing the financial
statements were, except where otherwise stated

Ms Jamie Cooper-Hohn
Mr Sean Carmey (resigned 7 December 2012)
Mr Chnstopher Sheasby (appointed 7 December 2012)

CHARITABLE DONATIONS
During the year, the Company made no charntable donations (2011 none) under the Gift Atd Scheme to
The Children's Investment Fund Foundation (UK) (“CIFF UK")

GOING CONCERN

Although Newco Limited generates annual losses and is in a net hiability position, the Directors believe the
company to be a going concern and have prepared the financial statements on this basis The Directors
beteve this basis to be apphcable as the management off CIFF {UK) LLP declared on 15 May 2013 therr
ntention to distnibute a profit share to CIFF (UK) Newco Limited of £2,745k in relation to available profits
for the financial years ended 31 August 2009, 31 August 2010 and 31 August 2011 The profit share was
paud to the Company on 17 May 2013 The Durectors believe that they have sufficient cash reserves to
meet the obhgations of the Company as they fall due within the next 12 months

This report has been prepared in accordance with the special provisions relating to small companies within
part 15 of the Companies Act 2006

On behalf of the Board

Jamie Cooper-Hohn
Director
Date 22 May 2013




CIFF (UK) NEWCO LIMITED
STATEMENT OF DIRECTORS' RESPONSIBILITIES

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

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements In accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are satisfied that they give a true and farr
view of the state of affairs of the company and of the profit or loss of the company for that year In prepanng
these financial statements, the directors are required to

+ select suitable accounting policies and then apply them consistently,

« make judgements and accounting estimates that are reasonable and prudent,

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

- prepare the financial statements on the going concern basis unless it 1s mappropnate to presume that the
company will continue 1n business

The Directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the company's transactions and disclose with reasonable accuracy at any time the financial position
of the company and enable them to ensure that the financial statements comply with the Companies Act
2006 They are also responsible for safeguarding the assets of the company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregulantes

The Directors are responsible for the maintenance and integnty of the company's website Legislation in the
Unted Kingdom govermning the preparation and dissemination of financial statements may differ from
legislation in other jurisdictions

STATEMENT OF DISCLOSURE OF INFORMATION TO AUDITORS

The Directors confirm that at the ime when the report was approved, the following applies

« so far as the Directors are aware, there I1s no relevant audit information of which the Company’s auditors
are unaware, and

- each Director has taken all the steps that he/she ought to have taken as a director in order to make
himselffherself aware of any relevant audit information and to establish that the Company’s auditors are
aware of that information

This confirmation 1s given and should be interpreted in accordance with the provisions of s418 of the
Companies Act 2006




INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF CIFF (UK) NEWCO LIMITED

We have audited the financial statements of CIFF (UK) Newco Limited for the year ended 31 August 2012
which comprise the Profit and Loss Account, the Balance Sheet and the related notes The financial
reporting framework that has been applied 1n their preparation 1s applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 3 the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and
fair view Our responsibility 1s to audit and express an opinion on the financtal statements in accordance
with applicable law and Intemational Standards on Auditing {UK and Ireland) Those standards require us
to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, including the opinions, has been prepared for and only for the company’s members as a body
in accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose  We do not,
n giving these opinons, accept or assume responsibility for any other purpose or to any other person to
whom this report 1s shown or into whose hands it may come save where expressly agreed by our prior
consent in wnting

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropnate to the company’s circumstances and have been consistently appiied and adequately
disclosed, the reasonableness of significant accounting estimates made by the directors, and the overall
presentation of the financial statements |n addition, we read all the financial and non-financial information
in the Directors’ report to identify matenat inconsistencies with the audited financial statements If we
become aware of any apparent matenal misstatements or inconsistencies we consider the implications for
our report

Opinion on financial statements

In our opinion the financial statements

« give a true and fair view of the state of the company’s affars as at 31 August 2012 and of its
loss for the year then ended,

- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

* have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on the matter prescribed by the Companies Act 2006
in our optnion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements




INDEPENDENT AUDITORS’ REPORT
TO THE MEMBERS OF CIFF (UK) NEWCO LIMITED (CONTINUED)

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us
to report to you If, in our opinion

- adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us, or

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

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

« we have not received all the information and explanations we require for our audit, or

« the directors were not entitled to prepare financial statements In accordance with the small company
take advapfage gf the small companies’ exemption in preparnng the Directors’ Report

live Everest (Senior Statutory Auditor)

For and on behalf of PncewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
London

7/5/4& a4




CIFF (UK) NEWCO LIMITED (No 6409511
PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 31 AUGUST 2012

Notes 2012 2011
£'000 £000
TURNOVER - -
Administrative expenses (15) (12)
OPERATING LOSS 2 {15) {12)
Gift Aid Payment to CIFF (UK) - -
Interest payable and similar charges {710) (442)
Interest receivable and similar income - 67
Loss on ordinary activities before taxation (725) (387)
Tax on loss on ordinary activittes 3 - -
LOSS FOR THE FINANCIAL YEAR 9 {725) (387)

The profit and loss account has been prepared on the basis that all operations are continuing operations

There are no recognised gatns and losses other than those included in the results above and therefore no
separate statement of total recognised gains and losses has been presented

There 15 no difference between the loss for the year and its historical cost equivalents

The notes on pages 8 1o 11 form part of these financial statements



CIFF (UK) NEWCO LIMITED (no 6409511)

BALANCE SHEET
AS AT 31 AUGUST 2012

FIXED ASSETS
Investments

CURRENT ASSETS

Debtors
Cash at bank

CURRENT LIABILITIES
CREDITORS Amounts falling due within one year

NET CURRENT (LIABILITIES)/ASSETS
TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS amounts falling due after more than one year

NET LIABILITIES

CAPITAL AND RESERVES
Called up share capital
Profit and loss account

TOTAL SHAREHOLDERS' DEFICIT

These financial statements have been prepared In accordance with the special provisions relating to
companies subject to the small companies regime within part 15 of the Companies Act 2008

Notes

g
10

The notes on pages 8 to 11 form part of these financial statements

The financial statements on pages 6 to 11 were approved and authonsed for 1ssue by the Board on

and signed on its behalf by

O 0‘( an)/’—

mie Cooper-Hohn
Director

Date: 22 May 2013

2012 2011
£'000 £'000
6,347 6,197

21 5,030
5,382 o
(5,443) (38)
(40) 4,992
6,307 11,189
(8,576} (12,733)
{2,269) (1,544)
{2,269) (1,544)
(2,269) (1,544)




CIFF (UK) NEWCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2012

1.

ACCOUNTING POLICIES

a)

b)

<)

d)

e}

g)

Basis of Accounting

The financial statements are prepared under the historic cost convention in accordance with
the Companies Act 2006 and applicable accounting standards n the United Kingdom A
summary of accounting policies I1s set out below and these have been applied consistently
The company is a wholly-owned subsidiary of The Children's Investment Fund Foundation
(UK) and 1s included in the consolidated financial statements of The Children’s Investment
Fund Foundation (UK) which are publicly availlable Consequently, the company has taken
advantage of the exemption from prepanng consolidated financial statements incorporating
its subsidiary CIFF UK LLP under the terms of section 400 of the Compantes Act 2006

Turnover
Turnover represents the Company's share of the partnership profits from CIFF (UK) LLP
The partnership profits are recogmsed on an accruals basts

Expenditure

Expendnure 1s accounted for on an accruals basis gross of irecoverable VAT Constructive
obligations are accounted for as hiabiities where it 1s probable that there will be a transfer of
economi¢ benefits and the amount of the obhigation can be rehiably estinated

Foreign currency translation

Monetary assets and liabiities denominated in foreign currencies are translated into sterling
at the rates ruling at the balance sheet date Transachons n foreign currencies are recorded
at the rate ruling at the date of the transaction All differences are taken to the profit and loss
account

Investments
Investments are valued at cost less any diminution in value and adjusted for foreign
exchange movements

Going concern

The financial statements have been prepared on the going concem basis The Directors
believe the company to be a going concern as the management of CIFF (UK) LLP declared
on 15 May 2013 their intention to distnbute a profit share to CIFF (UK) Newco Limited of
£2 745k n relation to avallable profits for the financial years ended 31 August 2009, 31
August 2010 and 31 August 2011  The profit share was paid to the Company on 17 May
2013 The Directors believe that they have sufficient cash reserves to meet the obligations of
the Company as they fall due within the next 12 months

Taxation

Taxation 1s recognised in the profit and loss account and 1s calculated on the basis of the tax
laws enacted or substantively enacted at the balance sheet date in the countnes where the
company operates and generates taxable income Tax provisions are recognised where
appropnate on the basis of amounts expected to be paid to the tax authorities

OPERATING LOSS 2012 20M

£000 £'000

Operating loss 1s stated after charging/ (crediting)

Loan interest 710 442
Foreign exchange losses/(gains) 0 (67)
Auditors’ remuneration 10 8

Tax advice 5 4

The audittors fee, exclusive of VAT, paid to PncewaterhouseCoopers LLP, London was £6,500
{2011, £5,000) Addtional fees, totaling £1,500 exclusive of VAT were also pad to
PricewaterhouseCoopers  LLP n relaton to pnor year activities The remuneration for
PricewaterhouseCoopers LLP in relation to non-audit fees was £4,750 (2011 £3,490)




CIFF (UK) NEWCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS

FOR THE YEAR ENDED 31 AUGUST 2012

TAX ON LOSS ON ORDINARY ACTIVITIES

Current tax charge
Factors affecting the tax charge for the year
Loss on ordinary achvities before taxation

Loss on ordinary activities before taxation multiphed by
standard rate of (UK) corparation tax of 25 2% (2011 26 0%)

Tax losses carmed forward

Current tax charge

FIXED ASSET INVESTMENTS

Balance as at 1 September

Additions
Unrealised gains/{losses) due to foreign exchange

Balance at 31 August

2012 2011
£000 £'000
(725) (387)
(183) (101)

183 101
2012 2011
£'000 £000

6,197 6,535

150 (338)
5,347 6,197

The investments held by the Company consists of shareholdings 1n CIFF (UK) LLP, m which the
Company Is a corporate member The Directors believe that the carrying value of the investment 1s

supported by its underlying assets

DEBTORS

Amounts owed by parent undertaking CIFF (UK)

Amounts owed by subsidiary undertaking CIFF (UK) LLP

CREDITORS" amounts falling due within one year

Amounts owed to subsidiary undertaking CIFF (UK) LLP
Accruals

CREDITORS amounts falling due after more than one year

Amounts owed to parent undertaking CIFF (UK)
Amounts owed to subsidiary undertaking CIFF (UK) LLP

2012 2011
£000 £'000
- 5017
21 13
21 5,030
2012 2011
£'000 £'000
5432 28
11 10
5,443 38
2012 2011
£000 £'000
8,576 7716
- 5017
8,576 12,733

The loan of £8,576,000 (2011 £7,716,184) 15 repayable in full to CIFF (UK), together with all interest
accrued but not paid thereon and all other amounts owing, upon demand by CIFF (UK) Interest
accrues on the loan at 7% per annum  The loan is secured by a floating charge over the assets of

the company




CIFF (UK) NEWCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2012

10.

".

12.

13

CALLED UP SHARE CAPITAL 2012 2011
£000 £000
Allotted
1,000,000 (2011 1,000,000) Ordinary share of £1 each 1,000 1,000
£ £
Called up and issued
1 (2011 1) Ordinary share of £1 each 1 1
PROFIT AND LOSS ACCOUNT
2012 2011
£000 £'000
Balance at 1 September (1,544) (1,157)
Loss for the financial year {725} {387)
Balance at 31 August (2,269) (1,544)
RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS 2012 201
DEFICIT £'000 £'000
Loss for the financial year {725) (387)
Net reductton in shareholders’ deficit (725) (387)
Opening shareholders’ deficit (1,544) {1,157)
Closing shareholders' deficit (2,269) ~(1,544)

COMMITMENTS AND CONTINGENT LIABILITIES

As at 31 August 2012, the Company had no outstanding commitments or contingent hiabilities (2011
none)

EMPLOQYEES

The Company has no employees dunng the year (2011 none) Staff are employed by The Children's
Investment Fund Foundation {UK), and all related costs are bourne by the parent company The
Directors did not receve any emoluments in respect of therr services to the Company (2011 nil)

CONTROL

The mmediate and ullimate parent undertaking and controlling party 1s The Chidren’s Investment

Fund Foundation (UK), a chantable company registered in England and Wales (chanty number
1091043)

The Children’s Investment Fund Foundation (UK} i1s the parent undertaking of the largest group of
undertakings to consohdate these financial statements at 31 August 2012 The consolidated financial
statements of The Children's Investment Fund Foundation (UK) can be obtamned from 7 Chfford
Street, London, W1S 2FT

10




CIFF (UK) NEWCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 AUGUST 2012

14,

15.

16.

RELATED PARTY TRANSACTIONS

As at 31, August 2012, the Company had an outstanding loan balance with CIFF (UK), its parent
company, of £6,347,131 (2011 £6,197,143) The interest to service the loan in the year to 31,
August 2012 amounted to £709,609 (2011 £441,959) The amount of interest accrued on the loan
balance as at 31, August 2012 was £2,228,650 (2011 £1,519,041)

As at 31, August 2012, the Company had an outstanding loan balance with CIFF (UK) LLP, its
subsidiary company, of £5,431,519 (2011 £5,017,155)

The Company has taken advantage of the exemption in Financial Reporting Standard 8 ‘Related
Party Transactions’ from the requirement to disclose transactions with group companies on the

grounds that consolidated financial statements are prepared by the parent entity and the Company I1s

wholly owned by the parent entity

CASH FLOW STATEMENT

As the Company 15 the subsidiary of a group whose parent produces a consolidated cash flow
statement, 1t has taken advantage of the FRS1 exempton and has not prepared its own cash flow

statement

POST BALANCE SHEET EVENTS

On 17 May 2013, CIFF (UK} Newco Limited received a profit share of £2,745k from CIFF (UK) LLP in

respect of available profits for the years ended 31 August 2009, 31 August 2010, 31 August 2011

11



