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Tonstate (Hotels) Carcdhif Limited
Dhrectors’ report and financial statements
For the year ended 31 March 2010

Directors’ report

The directors present their report and the audited financial statements of Tonstate (Hotels) Cardiff Limuted (‘the
Company’) for the year ended 31 March 2010

Principal activities
The prineipal activity of the Company duning the year was that of a holding company
Business review

Ihe company has met the requirements of the Companies Act 2006 to obtatn exemption from the presentation of an
enhanced business review

Results and dividends

The loss before taxation for the year was £1,769,185 (2009 £1,781,499) The directors consider that the results for
the year are in line with expectations

‘The directors do not recommend the payment of a dividend (2009 £mil)
Directors

I'he directors who held office during the period were as follows

A Matyas

Dr E Wojakovski

I Roberison (Deceased 30 08 2010)

N Srmth {Apponied 01 10 2010)

Directors® and officers’ hability insurance

‘The Company purchase and maintains a hability msurance {or its directors and officers as permutted by Section 233
of the Compamies Act 2006

Political and charitable contributions
The company made no political or chartable contnbutions durning the year (2009 £ml)
Statement as to disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far as they are each
aware, there 1s 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 to make himself / herself aware of any relevant
audit information and to establish that the Company’s auditors are aware of that mnformation

Auditors

Pursuant to scction 487 of the Companies Act 2006, the auditors will be deemed to be re- appointed and KPMG
LLP will therefore continue in office

By order of the board /’

Dr E Wojakovski 3 Park Place
Director St James'
London

SWIA ILP

At DecC 10
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Tonstate (Hotels) Carditt Limuted
Duectors 1eport and financial staternents
Fot the year ended 31 March 2010

Statement of directors’ responsibilities in respect of the directors’ report and the
financial statements

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 they
have elected to prepare the financial statements m accordance with UK Accounting Standards and apphcable Jaw
(UK Generally Accepted Accounting Practice)

Under company law the directors must not approve the financial statements unless they are sausfied that they give a
true and fair view of the state of atfairs of the Company and of the profit or loss of the Company for the period In
preparing these financial statements, the directors are tequued to

. select suitable accounting policies and then apply them consistently,
) make judgements and estimates that are 1easonable and prudent
. state whether applicable UK Accountmg Standaids have been followed, subject to any matenal departures

disclosed and explamned in the financial statements. and

. piepare the financial statements on the going concern basis unless 1t 1s mappiopiiate to presume that the
Company will continueg in busmess

The directots are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company's transactions and disclose with reasonable accuracy at any time the financial position of the Company
and enable them to ensure that the financial statements comply with the Companies Act 2006 ‘They have general
responsibihity for taking such steps as are reasonably open to them to safeguard the assets of the Company and to
prevent and detect fraud and other irregularities
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KPMG LLP

16 Canada Square
Canary Wharf, London
E14 5GL

Independent auditors report to the members of Tonstate (Hotels) Cardiff Limited

We have audited the financial statements of Tonstate (Hotels) Cardiff Lamted for the year ended 31 March 2010 set out
on page 5 to 12 The financial reporting framework that has been applied m their preparation 1s apphcable law and UK
Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the Company s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 OQur audit work has been undertaken so that we might state to the Company’s members those
matters we are required to state to them n 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 members as a
bedy, for our audit work, for this report, ot for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors” Responsibilities Statement set out on page 2, 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 ts
to audit the financial statements in accordance with applicable law and International Standards on Auditmg (UK and
Ireland) Those standards require us to comply with the Auditing Practices Board’s (APB’s) Ethical Standards for
Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 15 provided on the APB's web-site at
www frc org uk/apb/scope/UKNP

Opinion on financial statements
In our opinion the financial statements

s gve a true and fair view of the state of the Company’s affairs as at 31" March 2010 and of 1its loss for the year then
ended,

e have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and

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

Opinton on other matters prescribed by the Companies Act 2006

In our opinion the nformation given in the Directors’ Report for the financial year for which the financial statements are
prepared 1s consistent with the financial statements
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Independent auditors report to the members of Tonstate (Hotels) Cardiff Limited

fcontinued)

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 1n our optnion

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

¢ the financial statements are not 1 agreement with the accounting recoids 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

Mark Summerfield (Semor Statutory Auditor) 2\ Dec 2010
For and on behalf of KPMG LLP, Statutory

Chartered Accountants

London
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Tonstate (Hotels) Cardift Limited
Diectors teport and financial statentents
For the veat ended 31 March 2010

Profit and loss account
Jor the vear ended 31 March 2010

Note Year ended Year ended
31 March 2010 to 31 March 2009
£ £
Administrative expernses (196,719) (226 691)
Operating loss 3 (196.719) (226 691)
Other income 97,750 -
Interest recervable 3 10,792 179 624
Interest pavable 6 (1.681,008) (1.734 432)
Loss on ordinary activities before tavation {1.769,185) (1781 499)
Tax on loss on vtdimary aciinvines 7 - -
Loss on ordinary activities atter taxation (1,769,185} {1 781 499)

The 1esults shown above are derived whollv fiom continuing operations

There were no recognised gains or losses in either the current or prior period except as shown above Consequently.
a statement of total recognised gains and losses has not been prepared

The notes on pages 7 to 12 form part of these financial statements
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Balance sheet
at 31 March 2016

Fixed assets
Investments

Current asscts
Debtors
Cash at bank and 10 hand

Creditors amounts falling due within one year

Net current habihities

Total assets less current ltabilities

Creditors amounts falling due afler more than one
year

Net babihities

Camtal and reserves
Called up share capital
Profit and loss account

Shareholders defiat

Tonstate (Hotels) Cardiff Limited
Directors’ repont and financial statements
For the year ended 31 March 2010

Note 31 March 2010 31 March 2009
£ £ £ £
8 33,907,500 33 930,000
9 26,706 42,464
660,522 1,503,121
687,228 1,545,585
10 (7,777,569) (9,657,218)
(7,090,341) (8,111,653)
26,817,159 25,818 347
I (31,767,997 (29,000,000)
(4,950,838) (3 181,65%)
12 1 ]
13 (4,950,839) (3 181 654)
(4,950,838) (3,181,653)

The notcs on pages 7 to 12 form part of these financial statements

21 pec-
These financial statements were approved by the board of directors on 2010 and were signed on its behalf

by

r E Wojakovsk
Durector
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Tenstate (Hotels) Cardiff Lumited
Directars report and financial statements
For the vea ended 31 March 2010

Notes

{formmg part of the financial statements)

Accounting Pohicies

The following accounting policies have been applied consistently m dealing with 1tems which are considered
matetial in relation to the Company s financial statements

1 Basis of preparation

The financial statements have been prepaied i accordance with applicable accounting standards and under the
historical cost accounting rules

At 31 March 2010 the Company had net current habilities of £7,090 341 (2009 £8,111,653

Creditors amount talling due more than one year mciude £29m owed to the financial mstitutions the proviston of
which 15 hinked to a range of financial covenants  Subsequent to year end, 1n the covenant testing as at 30 June and
30 September 2010, the covenant related 1o mterest rate cover was breached in respect of financing arrangements
related to the Cardiff Hotel As per the management forecasts, this covenant will continue 1o be breached for
foreseeable future As a consequence of the breach the bank has the right to cancel all obhgations and declare all
facilities immediately payable as per faciliies agreement The bank loan has not been reclassified under current
habilities and financial statements have been prepared on going concern basis due to the following reasons

- Management has reached an agreement with the bank that the covenant breaches will be remedied each
quarter by payment of a specified amount n a restricted account held with the bank The required amounts
were deposited 1n the bank for breaches for quarters ended 30 June 2010 and 30 September 2010 to the
banhs sanisfaction The management believes that the funds will contihue to be avalable in future to rectify
the breaches by payment ot specified amounts

- The intermediary parcnt company, Tonstate (Hotels) Limited. has contirmed that 1t has no intention to call
the repayment of loan ot £7 dm (elassified as current habilines), extended to the company by the Tonstate
(Hotels) Limited and s fully owned subsicharies for a peniod of at least 12 months fiom the signature of
these financial statements

- The mtetmediary holding company Tonstate (Hotels) Linited has further confirmed to provide financial
support as necessary to enable the Company to meet 1ts ongomg financial obligations as and when they fall
due for the foreseeable future and i any event for a period no less than twelve months from the date of
signatute of these financial statements

- The directors have no reason to beheve that the Tonstate (Hotels) Linuted will not be in a position to
provide the support referred to above

The directors are theretore tully confident that it 1s appropriate to prepare the accounts on the stated basis of going
concern

The Company is exempt by virtue of section 400 of the Companies Act 2006 from the requirement to prepare group
financial statements  These financial statements present information about the Company as an wndividuai
undertaking and not about its group

Under FRS 1 the Company 1s exempt from the requirement to prepare a cash flow statement on the grounds that a
parent undertaking includes the Company in its own published consolidated financial statements
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Tonstate (Hotels) Cauditf Linuted
Directors ieport and financial statements
. Fot the vear ended 31 March 2010

Notes rcontinued)

2 Accounting policies

Investments

Investments in subsidiary undertahings are stated at cost less ptovision for impairment

Taxation

The charge for taxation 1s based on the loss for the period and takes into account taxation deferred because of timung
differences between the treatment of certam items for taxation and accounting purposes

Deferred tav 1s recognised, without discounting n respect of all tiiming differences between the treatment of certain
items for taxation and accounting purposes which have arisen but not reversed by the balance sheet date except as
otherwise requited by FRS {9

Post — retirement benefirs
The company operates a defined benefit contribution pension scheme The assets of the scheme are held separately
from those of the Company 1n an independentty administered fun The amount charged to the profit and loss account

represents the contributions payable to the scheme 15 respect of the accounnng pertod

3 Loss on ordinary activities before tavation

Year ended
31 March 2010

Year ended
31 March 2009

£ £
Loss on ordinan activities before tacation 1 stated
after chargmng
Auditors remuneration
Audtt of these financial statements 25,000 25.000

4 Remuneration of directors

None of the duectors recerved any emoluments duiing the financial pernod

The company has no emplovees other than the directors

5 Interest receivable

Bank interest recervable

Registered numbet 05999230731 March 2010

Year ended
31 March 2010

£

10,792

10,792

Year ended
31 Maich 2009

£

179,624
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Tonstate (Hotels) Carditf Linited
Directors report and financial statements
For the vear ended 31 March 2010

Notes (contmued)

6 Interest payable
Year ended Year ended
31 March 2010 3t March 2009
£
On bank loans 1,681,008 1734 432
7 Taxation

There 15 no tax charge for current or pror period
Factors affecting the tax charge for current period

The current tax charge for the period 1s lower (2009 lower) than the standard rate of carperation tax in the UK of
28% (2009 28%) The differences are explamned below

Year ended Year ended
31 March 2010 31 March 2009

£
Current tax reconciliation
Loss on ordinary activities before tay {1l 769 183} (1 781 499)
Current tax at 28 % (2009 28%%) (495,372) (498 820)
Effects of
Expenses not deductible for tax purposes 5.600 5600
Tradmg losses camed torward 489,772 493 220

lotal current tax charge (see above) - .

Fuctors affecting the future tax charge

The rate of tanation 15 expected to follow the standard rate of UK Corporation tax m future vears
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tonstate (Hotels) Cardiff Lumited
Dnettors report and financial statements
For the vear ended 31 March 2010

Notes (contmued)

8 Investments
Subsidiary
undertakings
£
Coss

At 1 Apul 2009 33.930.000
Adjustment re completion fees (22,500)
At 31 March 2010 33 907,500

The mvestment represents the Company s interest in 100% of the share capital of 1ts subsidiary undertaking, Hotel
Innovauons (Cardiff) Limited Hotel [nnovations (Cardit?) Limuted is incorporated 1n England and s principal
activity 1s that of a holding company

9 Debtors
31 March 2010 31 March 2009
£
Amounts owed by group undertubimgs 26,706 26 706
Other debtors - 15758
26.706 42,464

10 Creditors amounts falling due within one year

31 March 2010 31 March 2009

£

Amounts due o group undertahings 7,362,240 9 084 905
Other creditors and accruals 415,329 572333
7.777.569 9657 238

Amounts due to group undertahings are included in amounts due within one year where there are no specific
repayment terms  While amounts due to group undertakings are technically repayable on demand the directors are
of the opanion that in the ordinary course of business, repayment within such a timescale would not be required
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Tonstate {Hotels) Cardiff Limuted
Directors report and financial statements
Fon the year ended 31 Match 2010

Notes (contmued)

11 Creditors: amounts falling due after more than one year

31 March 2010 31 March 2009

£

Amounts due to group undertahings 2,767,997 -
Bank loan 29,000,000 29,000,000
31,767,997 29 000 000

The above bank loan 15 repavable after more than 3 years and 1s secured by a charge over all ot the assets of the
Company and 11s subsidiary undertakings

12 Dervatives and Other Financial Instruments

The principal objective of the Company's policy 1s the management and control of risks to earnings and net assets
that arise i the Company s business It 15 a fundamental principle that the Company does not speculate in the
currency marhets nor enter into artificial treaswy transactions that may enhance earmings at the eapense of net
assets

The company may enter derivative contracts to protect specific interest rate

Short-debtors and creditors that meet the definiion of a financial asset or liabiluy under FRS 13 Dernarnes and
other financial imvestments have been excluded from the disclosures as permitted by the Standard

Fiancral habilines

The Company s financial habihties comprise only the sterlmg banh toan as disclosed m notel |
These financial llabihinies fall due in more than one year

Hedging

The Company has a number of interest rare hedges to nutigate its exposure on the vanable interest rates of the bank
loan All expire November 2026 The amounts hedged, and detals of the hedges are as follows

Loan Tvpe of hedge Fued rate Value ar 31 March 2010

Bank Loan Swap 4 93% £6,479,336

Fan value of financial assets, fmanciad habiliies and hedgmg

‘There are no material differences between the carrying values and the fair values of the financial assets and financial

liabihues disclosed above The fair value ot derivatives 1s not recogrised on the balance sheet 1n accordance with
the Uk GAAP
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Tonstate (Hotels) Carditf Limated
Directors report and financial statements
Far the year ended 31 March 2610

13 Called up share capital

31 March 2010 31 March 2009

£ £
Altarred, catled up and fully puid
1 ordinary sharc ot £1 cach 1 ]
14 Reconcihation of movement in shareholders’ funds
Share capital Profit Shareholders®
and loss funds
account
£ £ £

At Aprd 2009 i (3,181 654} {3 181 653}
I 0335 for the period - (1 769 185} (1 769 183)
AT 31 March 2010 | (4950 839 (4 950 838)
15 Related parties

At the period end. the following amounts were owed to / by group undertahings

3t March 2010 31 March 2009

£
Owed by | onstate Metropole Totels | imited (26,706) 126 700)
Owed 1o Hotdl Innovanons (Cardith) Limited 371099 271 399
Owed to Summerill Properties Limited 3,985,387 3 3R T55
Owed to Tonstate Group Linuted 2.767.997 1508 819
Owed to TPD Investments Limited 3,105,754 4 265932

Durmg the year management fee of £100 000 (2009 £100 000} was charged by Tonstate Group Limited

16 Contingent habiiity

As part of the loan agreements the Company has a liability (o pay 10°5 of the change 11 matket value from acquisiion of the
Cardstt Hilton hotel This ts payable on the sale of the hotel or tull repayment of the loans

17 Ultimate parent company and parent undertaking of larger group of which the Company 1s a
member
The company 1s a subsidiary undertaking of Tonstate (Hotels) Limuted, incorporated it England

The largest group n which the tesults of the Company are consohdated 1s that headed by Tonstate (Hotels) Lunited,
meorporated m England  The consolidated accounts ef this group are avallable to the public and may be obtamned
from 3 Park Place, St James , London, SWI1A ILP

The ulumate parent company s Overseas Holdings Caputal Group Limued, registered 1n the British Virgin Islands
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