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Arlaform Limited
The Directors’ Report
Year ended 31 December 2010

The directors have pleasure in presenting their report and the financial statements of the company for the year
ended 31 December 2010

Principal activities and business review
The principal activity of the company dunng the year was the provision of management services to its
subsidiary company, Stapleford Park Limited, a hotel operator

Resulls and dividends
The profit for the year amounted to £38,771 The directors have not recommended a dividend

Directors
The directors who served the company dunng the year were as follows

Mr R Tang
Mr S Hussain

Directors’ responsibilities
The directors are responsible for prepanng 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 elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (Umited 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 fair
view of the state of affairs of the company and of the profit or loss of the company for that penod In prepanng
those financial statements, the directors are required to

. select sutable accounting policies and then apply them consistently,

. make judgements and estimates that are reasonable and prudent,

. prepare the financial statements on the going concern basis unless it 1s iInappropnate to presume that the
company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the company's transactions and disclose with reascnable 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 irregularities




Arlaform Limited
The Directors' Report (continved)

Year ended 31 December 2010

In so far as the directors are aware
. there 1s no relevant audit information of which the company's auditor 1s unaware, and

. the directors have taken all steps that they ought to have taken to make themselves aware of any
relevant audit information and o establish that the auditor 1s aware of that information

Auditor
Maclintyre Hudson LLP are deemed to be re-appointed under section 487(2) of the Companies Act 2006

Registered office ed on behalf of the directors
E3 The Premier Centre
Abbey Park
Romsey
Hants
S051 9DG
Mr R Tang
Director

Approved by the directors o gi * k- {



Arlaform Limited
Independent Auditor's Report to the Shareholders of Arlaform Limited
Year ended 31 December 2010

We have audited the financiat statements of Arlaform Limited for the year ended 31 December 2010 which
compnse the Profit and Loss Account, Balance Sheet, Accounting Policies and the related notes The financial
reporting framework that has been applied in their preparation 18 applicable law and United Kingdom
Accounting Standards {(Umited Kingdom Generally Accepted Accounting Practice)

This report 15 made solely to the company's shareholders, as a body, in accordance with Chapter 3 of Part 16
of the Companies Act 2006 Our audit work has been undertaken so that we might state to the company's
shareholders those matters we are required 1o state to thern in an auditor's report and for no other purpose To
the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company's shareholders as a body, for our audit work, for this repart, or for the opinions we
have formed

Respective responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on pages 2 to 3, the directors are
responsible for the preparation of the financial statements and for being satisfied that they qive a true and fair
view Our responsibility 1s to audit and express an opinion on the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ireland) Those standards require us to comply
with the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

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 approprate to the
company's circumstances and have been consistently applied and adequately disclosed, the reasonableness of
sigruficant accounting estimates made by directors, and the overall presentation of the financial statements



Arlaform Limited
Independent Auditor's Report to the Shareholders of Arlaform Limited (continued)

Year ended 31 December 2010

Basis for adverse opinion on financial statements

Included in investments at the balance sheet date 1s £6,056,578 representing the company's investment in
Stapleford Park Limited At 31 December 2010 the balance sheet of Stapleford Park Limited was showing a
deficit of £7,853,785 and there were losses for the year of £1,642,665 These conditions indicate this
investment has been impawred No provision has been made for impairment of this investment This s not in
accordance with the prowvisions of Financial Reperiing Standard 11 'Impairment of fixed assets and goodwill
Accordingly, we believe that a full provision for impairment should be made against this investment given the
financial position of Stapleford Park Limited The result of which would be to recogmise additional costs of
£6,056,578 1n the profit and loss account for the year, resulting in a loss of £6,017,807 and giving a deficit on
the balance sheet amounting to £5,236,563

Adverse opinion on financial statements
In our opinion, because of the significance of the matter descnbed in the Basts for Adverse Opinion paragraph,
the financial statements

* do not give a true and fair view of the state of the company's affarrs as at 31 December 2010 and of its
profit for the year then ended,

* have not been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice

In all other respects, in our opinion the financial statements have been properly prepared in accordance with
the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006
Notwithstanding our adverse opinion on the financial statements, the information given in the Directors’ Report
for the financial year for which the financial statements are prepared 1s consistent with the financial statements



Arlaform Limited

Independent Auditor's Report to the Shareholders of Arlaform Limited (continued)

Year ended 31 December 2010

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
receved 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 recewved all the information and explanations we require for our audit
(L WEN G S W
N Y~OCAANY < Lee

ROBERT NELSON FCA (Senior
Statutory Auditor)

For and on behalf of
MACINTYRE HUDSON LLP

L.yndale House Chartered Accountants
Ervington Court & Statutory Auditor
Mendian Business Park

Leicester

LE19 1WL

13 September 2011




Arlaform Limited
Profit and Loss Account

Year ended 31 December 2010

Turnover

Administrative expenses

Operating profit

Interest payable and similar charges

Profit on ordinary activities betore taxation

Tax on proft on ordinary activities

Profit on ordinary activities after taxation, being profit for the financial

year

All of the activities of the company are classed as continuing

Note

2010

40,000

1,200
38,800

29

38,771

38,771

The company has no recognised gans or losses other than the results for the

year as set out above

2009

40,000

940
39,060

29

39,031

39,031

The accounting policies and notes on pages 9 to 14 form part of these financial statements.

7.




Arlaform Limited
Balance Sheet

31 December 2010

Fixed assets
Investments

Current assets

Debtors due within one year
Debtors due after one year
Cash at bank

Creditors: amounts falling due within one year
Net current assets

Total assets less current hiabilities

Creditors: amounts falling due after more than one
year, including convertible debts

Capital and reserves
Calted-up equity share capital
Share premium account
Profit and loss account

Shareholders' funds

Note

11
12
13

14

2010

45
22,532,070
1,059

22,533,174

1,199,101

2009
£ g

6,056,578 6,056,578
45
20,418,407

1,088

20,419,540

1,197,901

21,334,073 19,221,639
27,390,651 25,278,217
26,570,636 24,496,973
820,015 781,244
1,125 1,125
578,875 578,875
240,015 201,244
0,015 781,244
-4y , and are

These financial statements were approved by the directors and authorised for 1ssue on

signed on their behalf by

N\

Mr
Director

Company Registration Number 04204327

The accounting policies and notes on pages 9 to 14 form part of these financial statements.

-8-




Arlaform Limited
Accounting Polictes

Year ended 31 December 2010

Basis of accounting
The financial statements have been prepared under the histonical cost convention, subject to the departures
referred to below

The directors have adopted a going concern basis in the preparation of these financial statements Stapleford
Park Limited, the company's principal trading subsichary, has incurred losses for the year of £1,642,655 (2009
£1,357,078) As a result of losses sustained in this and prior years, its ability to continue to trade and meet its
habilities 1s dependent upon the continued support of the group's investors This in turn Impacts on its ability to
repay group indebtedness generally and on the resultant viability of Arlaform Limited and the group

The company's ability to continue as a going concern 1s dependent an the ongoing support of the company's
shareholders and investors The directors have received written confirmation from the sharehoiders that it 1s not
their present intention to seek recovery of any amounts due to them by members of the group until at least 1st
October 2012

Consolidation

The company was, at the end of the year, a wholly-owned subsidiary of another company incorporated in the
EEA and in accordance with Section 400 of the Companies Act 2006, 1s not required to produce, and has not
published, consolidated accounts

Cash flow statement

The directors have taken advantage of the exemption in Financial Reporting Standard No 1 (Revised 1996)
from including a cash flow statement Iin the financial statements on the grounds that the company 1s wholly
owned and its parent publishes a consolidated cash flow statement

Turnover
The turnover shown in the profit and loss account represents amounts due during the year, exclusive of Value
Added Tax




Arlaform Limited
Notes to the Financial Statements

Year ended 31 December 2010

1.  Turnover

The turnaver and profit before tax are attributable to the one pnncipal activity of the company

An analysis of turnover 1S given below

United Kingdom

2010
£

40,000

2009
£

40,000

—_—

The total turnover of the company for the year has been dernved from the principal activity wholly

undertaken in the UK

2.  Operating profit
Operating profit 1s stated after charging

Directors' remuneration
Auditor's remuneration
- as auditor

3. Particulars of employees

No salanes or wages have been paid to employees, including the directors, dunng the year

4, Interest payable and similar charges

Interest payable on bank borrowing

5. Investments

Cost
At 1 January 2010 and 31 December 2010

Net book value
At 31 December 2010 and 31 December 2009

-10 -

2010

1,200

2010

29

2009

940

Shares In

group

undertaking
£

6,056,578

6,056,578



Ariaform Limited
Notes to the Financial Statements

Year ended 31 December 2010

5 Investments (continued)
The company owns 100% of the issued share capital of the company listed below, which 1s incorporated
in the United Kingdom

2010 2009
£ £
Aggregate capital and reserves
Stapleford Park Limited (7,853,785) (6,211,130)
Nature of business Country House Hotel and Sporting Estate
Profit and (loss) for the year
Stapleford Park Limited (1,642,655) (1,357,078)

Under the provision of section 400 of the Companies Act 2006 the company 1s exempt from preparng
consolidated accounts and has not done so, therefore the accounts show information about the company
as an individual entity

6. Debtors
2010 2009
£ £
Amounts owed by group undertakings 22,532,070 20,418,407
Other debtors 45 45

22,532,115 20,418,452

The debtors above include the following amounts falling due after more than one year

2010 2009
£ £
Amounts owed by group undertakings 22,532,070 20,418,407

-11-




Arlaform Limited

Notes to the Financial Statements

Year ended 31 December 2010

7.

10.

Creditors: amounts falling due within one year

2010 2009
£ £
Amounts owed to group undertakings 838,860 838,860
Other creditors 300,000 300,000
1,138,860 1,138,860
Accruals and deferred income 60,241 59,041

1,199,101 1,197,901

Other creditors includes a shareholder loan of £300,000 (2009 £300,000) which 1s unsecured and
nterest free

Creditors: amounts falling due after more than one year, including convertible debts

2010 2009
£ g
Debenture loans {convertible) 579,000 579,000
Amounts owed to group undenakings 4,492,215 4,494,493
Other creditars 21,499,421 18,423,480

26,570,636 24,496,973

Creditors - capital instruments
Convertible instruments amounting to £573,000 (2009 £579,000) are included n creditors

The 'B' loan stock 1s convertible into 'A' and 'B' ordinary shares of the company Conversion is at a rate of
1 ordinary share for £4,632 of loan stock The loan stock carries a nominal interest rate of 6% per annum,
although currently no interest i1s being charged

Related party transactions

During the year the company provided a loan to Kelmay Limited, a company in which Mr R Tang and Mr
S Hussain are directors and shareholders The balance due at the start of the year was £Nil (2009 £Nl),
the amount outstanding at the year end was £113,732 (2009 £Nl)

During the year the company received a loan from Innoview Limited, the ultimate parent company,
amounting to £21,779,198 (2009 £18,423,480) No interestis currently being charged on thisloan

The company has taken advantage of the exemptions available under Financial Reporting Standard 8 not
to disclose transactions with other members of the group controlled by Arlacross Limited

-12-




Arlaform Limited
Notes to the Financial Statements

Year ended 31 December 2010

11.  Share capital
Authorised share capital:

1,000 Ordinary shares of £1 each
1,250 'A’ Ordinary shares of £0 10 each
125 'B' Ordinary shares of £1 each

Allotted, called up and fully paid:

2010
No
1,000 Ordinary shares of £1 each 1,000
1,250 ‘A’ Ordinary shares of £0 10 each 1,250
2,250

12. Share premium account

1,000
125

1,125

There was no movement on the share premium account duning the financial year

13. Profit and loss account

Balance brought forward
Profit for the financial year

Balance carned forward

14. Reconcihation of movements in shareholders' funds

Profit for the financial year
Opening shareholders' funds

Closing shareholders' funds

-13-

2010 2009
£ £
1,000 1,000
125 125
125 125
1,250 1,250
2009
No £
1,000 1,000
1,250 125
2,250 1,125
2010 2009
£ e
201,244 162,213
8,71 39,01
240,015 201,244
2010 2009
£ £
38,771 39,031
781,244 742,213
820,015 781,244




Arlaform Limited

Notes to the Financial Statements

Year ended 31 December 2010

15.

16.

Ultimate parent company
The ulhmate parent undertaking of this company 1s its parent company, Arlacross Limited

Arlacross Limited 1s the company's contrelling party under the definitions set out 1n Financial Reporting
Standard No 8 by virtue of its shareholding in the company Innoview Properties Limited 1s the company's
ultimate controling related party under the definitions set out in Financial Reporting Standard No 8 by
virtue of its shareholding in that company

Guarantees

A cross guarantee and debenture exists between Stapleford Park Limsted and Arlaform Limited over the
net bank borrowings held at Barclays Bank plc At 31 December 2010 the net bank borrowings of
Stapleford Park Limited amounted to £747,725 (2009 £1,377,308)

-14 -




