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Tramlink Nottingham (Finco) Limited

Directors’ report
for the 17 week period ended 31 March 2012

The directors present their report and the audited financial statements of the company for the 17
week penod ended 31 March 2012

The company was incorporated on 30 November 2011 These financial statements cover the 17
week period from incorporation to 31 March 2012 This 1s the first accounting reference period of the
company and hence no comparative figures are presented

Principal activity

The principal activity of the company during the period was to serve as a finance service entity to
provide subordinated finance to Tramiink Nottingham Limited — a Private Finance Inihative (PFI)
concession which was set up to build, operate and maintain two new tram lines in Nottingham

Business review and future developments

The project commenced on 15 December 2011 The company has received subordinated funds from
the sponsors and passed them through to Tramhink Nottingham Limited

Results and dividends

The company's profit for the period was £ nil The directors do not propose a final dividend for the 17
week pernod ended 31 March 2012

Going concern

At the balance sheet date the company had net assets of £ nl The company passes through funding
to a PFl concession which 1s secured under long term finance contracts The directors have
reviewed the PFI's projected profits and cash flows by reference to a financial model covering
accounting periods up to March 2034 Having examined the current status of the company’s principal
contracts and likely developments in the foreseeable future, the directors have a reasonable
expectation that the company will be able to settle its labihties as they fall due for the foreseeable
future and accordingly the financial statements have been prepared on a going concern basis

Directors

The directors who held office during the period and subsequently up to the date of signing this report,
are given below

Mr D J Finch (appointed 30 November 2011)

Mr M Fiorentino (appointed 6 December 2011)

Ms L E N Frances (appointed 9 December 2011, resigned 22 December 2011)
Mr A J F Gordon (appointed 6 December 2011)

Mr R S Harnson (appointed 23 December 2011)

Mr F E Long (appointed 6 December 2011)

Mr B R King {appointed 6 December 2011)

Mr C J M Martinet (appointed 6 December 2011}

Mr A R Mercado (appointed 23 February 2012, resigned 24 February 2012)
Mr S Y P Nowre (appointed 6 December 2011)

Mr M L Peller (appointed 23 February 2012, resigned 24 February 2012)

Mr T P Treharne (appointed 9 December 2011, resigned 22 December 2011)




Tramlink Nottingham (Finco) Limited

Directors’ report
for the 17 week period ended 31 March 2012 (continued)

Statement of directors’ responsibilities

The directors are responsible for prepanng the Directors’ Report and the financial statements in
accordance with apphcable 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 fair view of the state of affarrs of the company and of the profit or
loss of the company for that period In preparing these financtal statements, the directors are
required to

» select suitable accounting policies and then appty them consistently,
+ make Judgements and accounting estimates that are reasonable and prudent,

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

» prepare the financial statements on the going concern basis unless it 1s inappropriate 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 reasonable accuracy at any hme 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

Statement of disclosure of information to auditors

in the case of each director in office at the date the directors’ report 1s approved under Section 418 of
the Companies Act 20086, the following applies

s 50 far as the director 15 aware, there 15 no relevant audit information of which the company's
auditors are unaware, and

e he has taken all the steps that he ought to have taken as a director in order to make himself
aware of any relevant audit information and to establish that the company's auditors are aware of
that information




Tramlink Nottingham (Finco) Limited

Directors’ report
for the 17 week period ended 31 March 2012 (continued)
Independent auditors

PricewaterhouseCoopers LLP were appointed as first auditors of the company on 13 March 2012
PricewaterhouseCoopers LLP have indicated therr willingness to continue n office

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

By prder of the Board

Ly nddpunsn
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Independent auditors’ report to the members of Tramlink
Nottingham (Finco) Limited

We have audited the financial statements of Tramiink Nottingham (Finco) Limited for the 17 week
period ended 31 March 2012 which comprise the Profit and Loss Account, the Balance Sheet and the
related notes The financial reporting framework that has been applied in ther preparation Is
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 farr view Our responsibility s 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 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, In giving these opinions, 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 wrniting

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 maternal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the company's circumstances and have been consistently
applied and adequately disclosed, the reasonableness of significant accounting estmates made by
the directors, and the overall presentation of the financial statements |n addition, we read all the
financial and non-financal information 1n the annual report and financia! statements to dentfy
matenal inconsistencies with the audited financial statements If we become aware of any apparent
material misstatements or inconssstencies we consider the imphications for our report

Opinion on financial statements
In our opinion the financial statements

e gie a true and fair view of the state of the company's affairs as at 31 March 2012 and of its profit
for the 17 week pernod 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 Companies Act 2006
Opinion on other matter prescribed by the Companies Act 2006

In our opimian the nformation given n the Directors’ Report for the financial penod for which the
financial statements are prepared 1s consistent with the financ:al statements




Independent auditors’ report to the members of Tramlink
Nottingham (Finco) 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

e 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
e 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

 The directors were not entitled to take advantage of the small companies exemption in preparing
the director's report

Lt

Paul Nott (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors

East Midlands

29 Atgus‘: 2012




Tramlink Nottingham (Finco) Limited

Profit and loss account
for the 17 week period ended 31 March 2012

Note 17 week

period

ended 31

March 2012

£000

Operating profit 2 .
Interest recevable and similar Income 3 2,163
Interest payable and similar charges 4 2,163
Profit on ordinary activities before taxation .
Tax on profit on ordinary activities 5 -

Profit for the financial period -

All of the company's results are denved from continuing operations

The company has no recognised gains or losses other than the profit for the period stated above and
therefore no separate statement of total recognised gains and losses has been presented

There 1s no matenal difference between the profit on ordinary activities before taxation and the profit
for the period stated above and their historical cost equivalents




Tramlink Nottingham (Finco) Limited

Balance sheet
as at 31 March 2012

Note 3
March 2012
£'000

Current assets
Debtors- amounts due falling within one year 6 102
Debtors - amounts falling due after more than one year 7 70,233
70,335
Creditors- amounts falling due within one year 8 {102)
Net current assets 70,233
Total assets less current liabilities 70,233
Creditors amounts falling due after more than one year 9 (70,233)
Net assets -
Capital and reserves -
Called up share capital 10 -
Profit and loss account " -
Total shareholders’ funds 12 -

The financial statements on pages 7 to16 were approved by the board of directors on { I/ 6 // 2.
and were signed on its behalf by

Tramlink Nottingham (Finco) Limited Registered number: 07865421




Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012

Accounting policies
Basis of preparation

These financial statements are prepared on the going concern basis, under the historical cost
convention, and in accordance with the Companies Act 2006 and applicable accounting standards in
the Uruted Kingdom The principal accounting policies, which have been consistently applied, are set
out below The current period relates to the 17 week period ended 31 March 2012

Going concern

At the balance sheet date the company had net assets of £ nil The company passes through funding
to a PFI concession which 1s secured under long term finance contracts The drrectors have
reviewed the PF!'s projected profits and cash flows by reference to a financial model covering
accounting periods up to March 2034 Having examined the current status of the company’s principal
contracts and likely developments in the foreseeable future, the directors have a reasonable
expectation that the company will be able to settle its liabilities as they fall due for the foreseeable
future and accordingly the financial statements have been prepared on a going concern basis

Cash flow statement

Under Financial Reporting Standard 1 (revised 1996) — Cash flow statements the company Is
exempt from the requirement to prepare a cash flow statement on the grounds that the company
qualfies as a small entity as defined in section 382 of the Companies Act 2006

Deferred taxation

Deferred taxation 15 recogmised in respect of all timing differences that have ornginated but not
reversed at the balance sheet date, where transactions or events that result in an obligation to pay
more tax in the future or a nght to pay less tax in the future have occurred at the balance sheet date

Deferred taxation is measured at the average tax rates that are expected to apply in the periods In
which the timing differences are expected to reverse, based on tax rates and laws that have been
enacted or substantively enacted by the balance sheet date Deferred tax 1s measured on a non-
discounted basis

Deferred taxation assets are only recognised when it 1s considered more likely than not that there will
be suitable taxable profits from which the future reversal of underlying tming differences can be
deducted

Related party disclosures

The company has taken advantage of the exemption under Financial Reporting Standard 8 - Related
party disclosures not to disclose related party transactions between companies which are wholly
owned subsidianes of Tramlink Nottingham (Holdings) Limited, whose financial statements are
publically avalable

Finance costs

In accordance with Financial Reporting Standard 4 — Capital instruments, all finance costs, which are

directly attributable to the 1ssuing of debt, are offset against the related borrowings within long term
creditors and amortised at a constant rate over the Iife of those borrowings



Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

Operating profit

The company did not have any employees during the pernod other than directors on service
contracts

The directors did not receive any emoluments in respect of therr services fo the company during the
penod

Fee payable to the company's auditors amounted to £3,000 and have been incurred by Tramlink
Nottingham Limited and not recharged to the company

Interest receivable and similar income

17 week
period
ended 31
March 2012

£'000

Interest and similar charges recevable from group undertakings 2,163

Interest payable and similar charges

17 week
period
ended 31
March 2012

£'000

Interest and similar charges payable to related parties 1,917
Amortisation of sub debt discount 164

Amortisation of debt i1ssue costs 82

2,163

Debt issue costs and discount relating to loans received have been deferred through an offset
aganst the related llabiity and amortised over the |ife of the debt facility

i0




Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

Tax on profit on ordinary activities

17 week
period
ended 31
March 2012

£'000

Current tax charge - UK Corporation tax -

Deferred tax -

Total tax charge .

The tax for the period 1s equal to the standard rate of corporation tax 1n the UK of 26% as explained
below

Factors affecting the tax charge for the period
17 week
period

ended 31
March 2012

£000

Profit on ordinary activities before taxation -

Profit on ordinary activities multiplied by the standard rate of corporation -
tax in the UK of 26%

Current tax charge -

Changes In rates of Corporation tax were announced In the March 2012 UK Budget Statement A
resolution passed by Parllament on 26 March 2012 reduced the main rate of corporation tax to 24%
from 1 April 2012 This has no impact on these financial statements

Furthermore, legislation to reduce the main rate of corporation tax from 24% to 23% from 1 Apnil
2013 has been included in the Finance Act 2012 A further reduction to the main rate 1s also
proposed to reduce the rate to 22% from 1 Apnl 2014 None of these rate reductions had been
substantively enacted at the balance sheet date and, therefore, are not included in these financial
statements

The Company has no recognised or unrecognised deferred tax

1"




Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 {continued)

Debtors: amounts falling due within one year

31
March 2012

£'000

Amounts owed from group undertakings 91

Prepayments and accrued income 11

102

Debtors: amounts falling due after more than one year

3
March 2012

£'000

Amounts owed by group undertakings 69,327

Prepayments and accrued income 906

70,233

Amounts owed by group undertakings at 31 March 2012 are an intercompany loan with a par value
of £87,740,000 due from Tramlink Nottingham Limited with the following terms and conditions

+ Mezzanine loan of £20,562,000, including accrued Interest of £562,000, carries Interest at
9 5% fixed and 1s repayable by instaiments starting on 31 March 2015 with the final instaiment
due on 19 March 2030 The amount recognised 1s net of 1ssue costs charged of £2,534,000,
with £2,498,000 remaining unamortised as at 31 March 2012

» Subordinated loans of £67,178,000, including accrued nterest of £1,094,000, which were
1ssued at a discount, bear interest at 6% and 4 78% fixed untl 15 December 2014 and 10 5%
thereafter They are repayable by instalments starbtng on 31 March 2027 with the final
repayment due on 31 March 2032 The amount recognised 1s net of 1Issue costs charged and
discount of £3,500,000 and £12,625,000 respectively, with £3,454,000 of 1ssue costs and
£12,461,000 of discount costs remaining unamortised as at 31 March 2012

Prepayments and accrued income include prepayment of £806,000 falling due after more than one
year of finance costs attributable to the Subordinated loan Tranche 3 which 15 not provided to
Tramlink Nottingham Limited until 30 September 2014

12




Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

8 Creditors: amounts falling due within one year

31
March 2012

£'000

Accruals and deferred income

102

9 Creditors: amounts falling due after more than one year

31
March 2012

£000

Shareholder loans

Accruals and deferred income

69,327

906

70,233




Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

Creditors: amounts falling due after more than one year (continued)

Matunity of financial liabilities

3

March 2012

£°000

In one year or less, or on demand -
In more than one but less than five years 2,308
In more than five years 85,432
87,740

Unamortised issue costs (5,952)
Unamortised discount {12,461)
69,327

Shareholder loans at 31 March 2012 are loans with the following terms and conditions

* Mezzanine loan of £20,562,000, including accrued interest of £562,000, carries interest at
9 5% fixed and Is repayable by instalments starting on 31 March 2015 with the final instalment
due on 19 March 2030 The amount recogmised ts net of i1ssue costs charged of £2,534,000,
with £2,498,000 remaiming unamortised as at 31 March 2012

s Subordinated loans of £67,178,000, including accrued interest of £1,094,000, which were
Issued at a discount, bear interest at 6% and 4 78% fixed until 15 December 2014 and 10 5%
thereafter They are repayable by instalments startng on 31 March 2027 with the final
repayment due on 31 March 2032 The amount recognised 1s net of iIssue costs charged and
discount of £3,500,000 and £12,625,000 respectively, with £3,454,000 of 1ssue costs and
£12,461,000 of discount costs remaining unamortised as at 31 March 2012

Mezzanine lenders have secunty over all assets (property, assets, revenues and nghts) pursuant to
the Mezzanme Debenture documents Subordinated lenders are junior creditors

14
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Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

10 Called up share capital

11

12

31
March 2012

£'000

Allotted and fully paid

1 ordinary share of £1 each

During the period 1 £1 ordinary share was 1ssued to Tramlnk Nottingham (Holdings)} Limited at par

for cash consideration

Profit and loss account

£000

Onincorporation -

Profit for the financial period -

At 31 March 2012 -
Reconciliation of movement in shareholders’ funds

3

March 2012

£'000

Profit for the financial period

Proceeds from the 1ssue of ordinary share capital

Net increase to shareholders’ funds

Opening shareholders’ funds on incorporation

Closing shareholders’ funds at 31 March 2012

15
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Tramlink Nottingham (Finco) Limited

Notes to the financial statements
for the 17 week period ended 31 March 2012 (continued)

Related party disclosures

Transactions Debtor/
during the (creditor} as
period at 31 March
2012
£'000 £'000
Loan and interest
Mendiam Infrastructure NET s ar|, 806 {39,240)
a shareholder in Tramlink Nottingham (Heldings) Ltd — Mezzanine and
Subordinated loans
Infravia NET S A, 538 {26,160)
a shareholder in Tramlink Nottingham (Holdings) Ltd - Mezzanine and
Subordinated loans
Finance costs
Mendiam Infrastructure NET s ar|, 2,828 -
a shareholder in Tramiink Nottingham (Holdings) Ltd — arrangement fee
on Mezzanine and Subordinated loans and agency fee
Infravia NET S A, 1,875 -

a shareholder in Tramlink Nottingham {Moldings) Ltd - arrangement fee
on Mezzanine and Subordinated loans

The above related party transactions represent all transactions and balances with shareholders who

are deemed to have significant influence under FRS 8

Ultimate parent undertaking and controlling party

The wmmediate parent undertaking of the company i1s Tramhnk Nottngham (Holdings) Limited, a
company incorporated in Great Britain and registered in England and Wales Tramlink Nottingham
{Holdings) Limited 1s the smallest and largest group to consolidate the results of the company
Copies of Tramlmk Nottingham (Holdings) Limited consolidated financial statements can be obtained
from the company secretary at Second floor, St James Place House, 7 Castle Quay, Castle

Boulevard, Nottingham, NG7 1FW

Tramlink Nottingham (Holdings) Limited's ordinary share capital i1s jointly owned n the following

proportions by

Mendiam Infrastructure NET s arl, - 30 001%
Infravia NET S A - 19 999%

Viner Investments Ltd - 12 5%

Wellglade Ltd - 12 5%

Keolis (UK) Ltd — 12 5%

Alstom UK Holdings Ltd =12 5%

There 1s no ultimate or controlling party of Tramlink Nottingham {Holdings} Limited

16



