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De Vere Village Hotels Limited

Registered No (2695821

Operating review

Village Urban Resorts
Year ended Year ended
31 December 2012 31 December 2011
Occupancy for the period 77 3% 76 6%
Average room rate for the period £60 66 £5749
Revenue per available room (RevPAR}) £46 92 £4401
Number of operating hotels at period end 25 26
Number of bedrooms at period end 3,103 3,293

At 31 December 2012 Village Urban Resorts were in operation at the following locations

Ashton Moss Famborough St Davids, nr Chester
Blackpool Hull Solthull
Bournemouth Hyde Swansea

Bury Leeds Swindon

Carchff Leeds South Walsall

Cheadle Liverpool Warrington
Coventry Maidstone Wirral

Dudley Newcastle

Elstree Nottingham




De Vere Village Hotels Limited
¢ "~ ]

Registered No 02695921
Operating review

Village Urban Resorts contmued its positive performance in the year with revenue growing year on year
by 1% to £166 million Occupancy increased by 0 7%pts to 77 3% and ARR increased by 5 5% to £60 66
giving a RevPAR of £46 92, a 6 6% Increase over prior year A noticeable success in the year was the
launch of the new Upper Deck room product Designed as a superior room product offering a more
luxurtous customer experience, the Upper Deck has been a key contributor to the growth in the ARR  The
roll out of Upper Deck was completed in anuary 2013 and we are confident that we will see further
growth in ARR as a result of this initiative

The provincial market continued to experience tradng difficulties due the current economic climate
Although our corporate business remained strong, there were signs of a slow down 1n the transient Leisure
market across all segments of our business We continue to adapt our customer offering to encourage
sales growth and have recently launched a new modern restaurant concept, Vinny & Vito, to meet the
needs of our target market Although the first restaurants enly opened in April 2013, mitial ind:cations are
that the first four conversions wili exceed our expectations and we expect to continue the roll out of this
concept throughout the year

Trading prefits, before head office costs, decreased from £49 8 mullion to £47 9m This was driven by
mcreases In our cost base, a focus for 2013

Robert Cook
CEOQ, De Vere Village Urban Resorts
September 2013
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Report of the Directors

The directors present their report with the financial statements of the Company for the year ended 31
December 2012

Principal activity and preparation of consolidated group financial statements
The principal activity of the Company 15 that of a holding company

The Company and all of its subsidiaries are wholly owned by De Vere Group Limited which prepares
group financial statements for the entire De Vere group The Company has chosen not to take advantage of
the exemption from preparing financial statements contained in Section 400 of the Companies Act 2006
because along with its subsidiaries 1t represents the entire trade and assets of De Vere Village Urban
Resorts, a major trading division of De Vere Group Limited These financial statements therefore present
the consolidated results and financial position of De Vere Village Hotels Limited and 1ts subsidianes (“the
Group™)

Business review

A comprehensive review of the strategic affairs of the group into which the Company and its subsidiaries
1s consolidated, including key performance indicators and key nisks and uncertainties, 1s contamed in the
report and financial statements of De Vere Group Limited, the parent undertaking at the year end

The Group made a profit after taxation of £9,464,000 (2011 loss of £57,920,000), which included a

£14,124,000 charge n respect of tangible fixed asset revaluations and impairment to ntangible assets
(2011 £87,179,000)

At 31 December 2012 DTZ Chartered Surveyors valued the Group’s hotel property portfolio at
£494,645,000 (2011 £514,250,000 on a hke for like basis), a year on year dechne of 3 8%

The Group generated a cash outflow from operations of £2,524,000 (2011 inflow £15,971,000)

Dividends
The directors do not recommend the payment of a final dividend (2011 £ml)

Directors
The directors who served during the period were as follows

A M Coppel CBE
D G Caldecott (resigned 28 June 2013)
C D Elhot {appointed | June 2013)
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Report of the Directors

Significant events

1 On 4 May 2012, Village Daresbury Park was sold for a consideration of £10 milhon Further details
can be found 1n note 23 to the financial statements

2 In September 2012, the De Vere Group and Bank of Scotland plc extended the term of the Group’s
senior borrowing facilities to June 2015 including an optional extension to December 2015 The directors
are satisfied that the Group will be able to meet the requirements of the revised loan agreement, thereby
assuring the Company’s ability to continue as a going concern

Further details of the De Vere Group's borrowings are available n the financial statements of De Vere
Group Limited, the ultimate parent undertaking at the year end

3 In September 2012, as a result of a restructuring the Minority Interest in the Group was removed
Further details can be found in notes 17 to these financial statements

Statement of director’s responsibility in respect of the financial statements

The directors are responsible for prepanng the directors’ Report and the financial statements 1n
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 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 period In preparing these financial statements, the directors are required to

s  select sutable accounting policies and then apply them consistently,
» make judgments and accounting estimates that are reasonable and prudent,

e state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained 1n the financial statements,

e prepare the financial statements on the going concern basis unless 1t 1s nappropriate to presume
that the company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explamn 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 irregularities




De Vere Village Hotels Limited

Registered No 02695921

Report of the Directors

Statement as to disclosure of information to auditors

In accordance with Section 418(2) of the Companies Act 2006 each of the above directors

e s not aware of any relevant audit information of which the Company's auditors are unaware,
and

e 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 estabhsh the Company's auditors are aware of that
information

Auditors

Emnst & Young LLP have expressed thewr willingness to continue as awditors 1n accordance with Section
487(2) of the Companies Act 2006

ON BEHALF OF THE BOARD:
A/L/L : |
A M Coppel CBE - Dhrector

Date /{ September 2013
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Independent auditors’ report to the members of De Vere Village Hotels Limited

We have audited the financial statements of De Vere Village Hotels Limited for the year ended 31 December
2012 which compnise the Consolidated Profit and Loss Account, the Group and Company Balance Sheets, the
Consolidated Cash Flow Statement, the Consolidated Statement of Total Recognised Gawns and Losses and the
related notes 1 to 24 The financial reporting framework that has been applied 1n their preparation 1s applicable
law and Unmited Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 15 made solely to the company’s members, as a body, 1n accordance with Chapter 3 of Part 16 of the
Compamnies Act 2006 Our audit work has been undertaken so that we might state to the company's members
those matters we are required to state to them 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 members as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a frue and farr view Qur
respensibility 1s to audit and express an opinion en the financial statements in accordance with applicable law
and Internaticnal Standards on Auditing (UK and Ireland} Those standards require us to comply with the
Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures n the financial statements sufficient to
give reasonable assurance that the financial statements are free from material misstatement, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriate to the group’s
and the parent company’s circumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estimates made by the directors, and the overall presentation of the
financial statements In addition, we read all the financial and non-financial information 1n the report of
directors and financial statements to dentify matenal inconsistencies with the audited financial statements If
we become aware of any apparent material misstatements or inconsistencies we censider the implications for
our report

Opinion on financial statements
[n our opinion the financial statements

P give atrue and fair view of the state of the group’s and of the parent company’s affairs as at 31
December 2012 and of the group’s profit for the year then ended,

®  have been properly prepared m accordance with United Kingdom Generally Accepted Accounting
Practice, and

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

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

Matters on which we are required to report by exception
We have nothing to report wn respect of the following matters where the Companies Act 2006 requures us to
report to you 1f, in our opmicn

P adequate accounting records have not been kept by the parent company, o returns adequate for our
audit have not been received from branches not visited by us, or

the parent company financial statements are not 1n agreement with the accounting records and
returns, or

»
P certan disclosures of directors’ remuneration specified by law are not made, or
P we have not recerved all the information and explanations we require for our audit

K L g

Barry Flynn (Serior Stattory Audior)

Jor and on behalf of Ernst & Young LLP, Statutory Auditor
Manchester

13 Sepember 2013
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Consolidated profit and loss account
for the year ended 31 December 2012

Year ended 31 Year ended 31
December 2012 December 2011

Note £000 900 £000 £000
Turnover
Continuing operations 166,121 164,652
Discontinued operations 1,689 -

166,121 164,652

Cost of sales (83,758) (84,505)
Gross profit 82,363 80,147
Administrative expenses (51,462) (49,102)
Exceptional admimstrative expenses 2 (14,124) (87,179)
Operating profit
Continuing operations 16,521 (56,134)
Discontinued operations 256 -
Group operating profit/(loss) 2 16,777 (56,134)
(Loss)/profit on disposal of fixed assets 23 (99) 6
Interest recervable and similar mcome 4 2 3
Interest payable and similar charges 5 (12) -
Profit/(loss) on ordinary activities before taxation 16,668 (56,125)
Taxation on profit/(loss) on ordinary activities 6 (7,204) (8,660)
Profit/(loss) for the financial year after taxation 9,464 (64,785)
Equity Minority Interests 17 - 6,865
Profit/(loss) for the financial year 9,464 (57,920}

Continuing operations
None of the Group’s activities were acquired 1n the current or previous year
Details 1n respect of discontinued operations during 2012 are disclosed in note 23
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Consolidated statement of total recognised gains and losses
for the year ended 31 December 2012

Year ended Year ended

31 December 31 December

2012 2011

Note £000 £000

Profit/(loss) for the financial period 9,464 (64,785)
Actuarial loss on pension scheme 14 (382) (127)
Deferred tax charge related to pension scheme 12 3
Total net recognised gains and losses for the period 9,094 (64,909)

Total net recogmsed gains and losses attributable to
ordinary shareholders 9,094 {58,020}
Total net recognised gains and losses attrnbutable to
minority interests

(6,889)

Total net recognised gains and losses for the period 9,094 (64,909)

Note of historical cost profits and losses

There was no material difference between the result disclosed in the profit and loss account and the result
on an unmodified historical cost basis
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Balance sheets
as at 31 December 2012

Fixed assets
Tangible assets
Intangible assets

Current assets
Stocks

Debtors falling due within one year
Cash at bank and 1n hand

Creditors. amounts falling due within
one year

Net current (habilitres)/assets

Total assets less current liabilihes

Prowvisions for habilities
Pension surplus
Provision for habilities and charges

Net assets

Capital and reserves
Called up share capital
Share Premium
Revaluation reserve
Profit and loss account

Shareholders’ funds

Minoerity interest

Total capital employed

signed on 1ts behalf by

o b,

A M Coppel CBE - Director

els Limite
R, rrIIR

Note

10
11
20

12

14
13

15
16
16
16

17

Group Group Company Company
31 December 31 December 31 December 31 December
2012 2011 2012 2011
£000 £000 £000 £000
501,352 529,084 - -
(8,883) {11,548) - -
492 467 517,536 - -
3,192 3,096 - .
475,044 434,720 1,014 1,000
1,062 2,600 - -
479,298 440,416 1,014 1,000
(487,552) (455,157) 24 24)
(8,254) (14,741 990 976
484213 502,795 990 976
- 30 i -
(5 (87) - -
484 208 502,738 990 976
10 - 10 -

4 - 4
7,019 3,941 - -
477,175 421,973 976 976
484,208 425,914 990 976
- 76,824 - -
484,208 502,738 990 976

Jaorermp- &7
The financial statements were approved by the Board of Directors on ﬁ Feeo 2013 and were




De Vere Village Hotels Limited

Consolidated cash flow statement
for the year ended 31 December 2012

Year ended Year ended
31 December 31 December
2012 2011
Note £000 £000
Net cash flow from operating activities 19 (2,524) 15,971
Returns on investments and servicing of finance
interest payable and similar charges (12) -
Net cash flow from returns on investments and (12)
servicing of finance
Capital expenditure and financial investment
Purchase of tangible fixed assets (8,491) (17,088)
Sale of tangible fixed assets 65 6
Net cash flow from capital expenditure and
! financial investment (8,426) (17,082)
|
! Acqunsitions & disposals
Cash acquired on sale of trade and assets 10,000 -
Disposal costs (589) -
Net cash inflow from acquisitions and disposals 9,411 -
Financing
Issue of ordinary share capital 13 -
| ] 3 -
Decrease in cash (1,538) (1,E11)




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012

Accounting policies
{a) Basis of preparation

The financial statements have been prepared mn accordance with the Companies Act 2006 and applicable
United Kingdom financial reporting standards under the historical cost convention, as modified by the
revaluation of certain tangible fixed assets

After making enquinies the directors have a reasonable expectation that the Company has adequate
resources to continue 1n operational existence for the foreseeable future The Company's financial
statements have therefore been prepared on a going concern basis

The Company’s ultimate parent, De Vere Group Limited, has agreed to provide continuing support to
enable the Company to meet 1ts liabilities as they fall due

As described n note 21, the Group was party to and provided guarantees i respect of De Vere Limited and
De Vere Midco Limited borrowing facilities The extent of these guarantees 15 limited to the assets of the
Company

(b) Basis of consohdation

The consohidated profit and loss account, cash flow statement, statement of total recogmised gans and
losses and balance sheet combine the financial statements of the Company and 1its subsichary undertakings
for the year ended 31 December 2012 and represent the results of the Village Group operations for that
year In accordance with section 408 of the Companies Act 2006, no separate profit and loss account 1s
presented for the Company The Company made no profit or loss for the year ended 31 December 2012
(2011 no profit or loss) The impact of any transactions between Village Group companies 1s ehminated for
the purposes of the consolidated financial statements

Results of any subsidiary undertakings and businesses acquired or sold during the peried are included from
or up to their respective dates of acquisition or disposal Acquisitions are included n the group financial
statements using the acquisition method of accounting The purchase consideration 1s allocated to the assets
and liabilities on the basis of fair value at the date of acquisition

(c) Tangible Fixed Assets

Freehold and long leasehold land and buiidings
Freehold and long leasehold land and buildings are carried at valuation The basis of current valuation 1s an
annual valuation at each balance sheet date on an existing use basts by a suitably qualified external valuer

Depreciation on freehold buildings 1s provided to write off the valuation less any estimated residual values
over therr estimated useful lives of 50 years Leasehold properties are depreciated over the shorter of 50
years and the remaining lease term

Other tangible fixed assets
Tangible fixed assets other than land and builldings are carmied at cost of acquisition less accumulated

depre(:latlon less any impairment provisions

Other tangible fixed assets includes fixtures & fittings, plant & machmery and other equipment including
computers

Depreciation 1s provided to write down the cost of all other tangible fixed assets over thewr useful lives to
their estimated residual values, and 15 calculated using the straight-line method at the following rates

Per annum

Fixtures and fittings 5% - 20%
Computer equipment 20% - 33%

11
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Notes to the financial statements
at 31 December 2012 (continued)

{¢) Tangible Fixed Assets (continued)

Assets under construction are not depreciated until they are ready for use When an asset 15 fully
depreciated and no longer 1n use both the gross amount and the aggregate depreciation are eliminated from
the financal statements

{d) Goodwill

Goodwill represents the difference between purchase consideration and the fair value of the assets and
habulities acquired After imtial recognition, goodwill 1s stated at cost less amortisation less any impairment
losses, with the onginal carrying value bemng reviewed for impairments annually and whenever events or
circumstances indicate that the carrying value may be impatred

Goodwill 15 amortised on a straight line basis over 20 years, the period over which the directors estimate
that the benefit will be derived

Negative goodwill, being the excess of the fair value of the net assets acquired of a business over the
amount paid for a business, 1s credited over the period that the non-monetary assets are recovered, be 1t
through depreciation or disposal

{e) Impairment of tangible assets

The carrying values of fixed assets are reviewed annually for impairment or if events or changes n
circumstances indicate that those values may not be recoverable For the purposes of an impairment review,
and in accordance with FRS 11 ‘Impairment of Fixed Assets and Goodwill’, fixed assets are first grouped
mmto mcome generating umits (IGU’s) Each individual hotel 1s considered to be a separate IGU

The carrying value of each IGU 1s then compared to 1ts recoverable amount, which 1s defined as the higher
of value n use or net realisable value

Value 1n use 1s calculated for each IGU by preparing a discounted cash flow valuation using the projections
prepared by management for busiess planning purposes The discount rate used 1s based on advice from
idependent external valuers and based on prevailing market conditions

Net realisable value 1s based on the directors’ estimates of the current market value of the IGU

If the carrying value of the IGU exceeds the recoverable value so calculated, the excess 1s immediately
charged to the profit and loss account

(N Investments

Investments in subsidiaries are carried at cost less any impairments Investment carrying values are assessed
for impairment annually or 1if the directors are of the view that indicators of imparrment are present [f the
carrying value of an investment exceeds the recoverable value (defined as the higher of value in use and
estimated net realisable value) the excess 1s immediately charged to the profit and loss account

(g} Stocks
Stock 15 valued at the lower of cost and net realisable value Cost comprises expenditure directly incurred
n purchasing stock

Certain operating supplies are treated as consumable stores and renewals and replacements of such stock
are written off to the profit and loss account as mcurred

12




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 {continued)

{h) Deferred taxation

Deferred tax 1s recognised n respect of all iming differences that have originated but not reversed at the
balance sheet date where transactions or events have occurred at that date that will result in an obligation to
pay more, or a right to pay less or to receive more, tax, with the following exceptions

e provision 1s made for tax on gans ansing from the revaluation (and similar fair value adjustments) of
fixed assets, and gains on disposal of fixed assets that have been rolled over into replacement assets,
only to the extent that, at the balance sheet date, there 1s a binding agreement to dispose of the assets
concerned However, no provision 1s made where, on the basis of all available evidence at the balance
sheet date, 1t 15 more likely than not that the taxable gain will be rolled over mto replacement assets
and charged to tax only where the replacement assets are sold,

e  deferred tax assets are recognised only to the extent that the directors consider that it 15 more likely
than not that there will be suitable taxable profits from which the future reversal of the underlying
timing differences can be deducted

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply 1n the periods
in which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the
balance sheet date

1) Turnover
Turnover 1s the value of goods and services sold to third parties after deducting discounts and sales based
taxes

The Village Group operates restaurants and bars at its hotels Sales of goods are recognised when a hotel
restaurant or bar sells a product to customer

The Village Group supplies conference and event facihties as well as hotel rooms to businesses and private
customers Sales of rooms and conference and event facilities are recognised on the dates those factlities are
used Deposits recetved 1n advance are not recognised as revenue until the day of the stay or event

(1) Foreign currencies

Foreign currency denominated purchases or sales of goods and services are mitially translated at the
exchange rate ruling at the transaction date Any exchange differences arising on subsequent settlement of
those transactions or upon the retranslation of foreign currency assets and habilities at the balance sheet
date are taken immecdiately taken to the profit and loss account

(k) Pensions

Certain employees of the Village Group are eligible to be members of defined benefit schemes operated by
the Group The cost of providing benefits under the defined benefit plans i1s determined separately for each
plan using the projected urit method, which attributes entitlemnent to benefits to the current period (to
determine current service cost) and to the current and prior periods (to determine the present value of
defined benefit obligations) and 1s based on actuarial advice Past service costs are recognised 1n profit or
loss on a straight-line basis over the vesting period or immediately 1if the benefits have vested When a
settlement or a curtailment takes place the change n the present value of the scheme habilities and the fair
value of the plan assets reflect the gain or loss which 1s recognised in the profit and loss account Losses are
measured at the date that the employer becomes demonstrably committed to the transaction and gains when
all parties whose consent 15 required are irrevocably commutted to the transaction




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 {continued)

(k) Pensions (continued)

The nterest element of the defined benefit cost represents the change 1n present value of scheme obligations
resulting from the passage of time, and 15 determined by applying the discount rate to the opening present
value of the benefit obligation, taking into account material changes in the obligation during the year The
expected return on plan assets 15 based on an assessment made at the beginning of the year of long-term
market returns on scheme assets, adjusted for the effect on the fair value of plan assets of contributions
receved and benefits paid during the year The difference between the expected return on plan assets and
the interest cost 1s recognised 1n the profit and loss account as other finance income or expense Actuanal
gains and losses are recognised m full in the statement of recognised gains and losses in the period 1n which
they occurred

The defined benefit pension asset or liabnlity in the balance sheet comprised the total for each plan of the
present value of the defined benefit obhigation (using a discount rate based on high quality corporate bonds
that have been rated at AA or equivalent status), less any past service cost not yet recognised and less the
fair value of plan assets out of which the obligations are to be settled directly Fair value 1s based on market
price information and 1n the case of quoted securities was the published bid price The value of a net
pension benefit asset 1s himited to the amount that could have been recovered either through reduced
contributions or agreed refunds from the scheme

Additionally the Village Group contributes to the money purchase defined contribution personal pension
plans of certain employees Payments to money purchase pension schemes are charged to the profit and
loss account as incurred

{1} Related party transactions

As a wholly owned subsidiary of De Vere Group Liumnited as at 31 December 2012 the Company has taken
advantage of the exemption available under FRS 8 not to disclose details of transactions with other De Vere
Group Limited group companies This applies to both the Company and consolidated results presented 1n
these financial statements

(m} Share based payment

The Group has put mn place an cash settled, share-based compensation scheme under which the entity
receives services from employees as consideration for the shares in the entity The fair value of the
employee services received 1n exchange for the grant of the award 15 recogmised as an expense The total
amount to be expensed 1s determined by reference to their fair value

The Group has determined that the scheme 1s a cash-settled, share-based compensation scheme The fair
value of the cash settled awards 15 determined at grant date The services received and a hability to pay for
those setvices 1s recognised over the expected vesting period  Until the liability 1s settled it 1s remeasured at
each reporting date with changes n fair value recognised 1n profit or loss

14




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 {continued)

Operating profit
Operating profit 1s stated afier charging

Year ended

31 December

2012

Note £000

Hire of plant and machinery 947
Other operating leases 1,811
Amortisation of goodwill 8 (611)
Depreciation — owned assets 7 11,844
Auditors’ fee 44
Tangible fixed asset revaluation - exceptional 1tem 7 16,176
Intangible fixed asset impairment - exceptional item 8 (2,052)

The auditors’ fee includes £7,000 m respect of the Company (2011 £3,000)

Discontinued operations

Year ended
31 December
2011

£000

694
1,847
(870)
12,108
44
92,099

(4,920)

The results of Daresbury Park hotel have been included as a discontinued operation during 2012 as the trade
and assets of the hotel were disposed of in May 2012 (see note 23 for details in respect of the disposal)

Daresbury Park contributed £1,689,125 to Group revenue in 2012 (2011 £5,438,000) and £256,000 to
Group operating profit (20t1 £1,387,000) Group cost of sales in 2012 included £961,000 n relation to

Daresbury Park hotel and Group administration costs include £472,000 i respect of the hotel

Employee costs

Year ended
31 December
2012

£000

Wages and salaries 40,656
Soaal security costs 2,917
Pension costs 227

43,800

The average number of employees employed by the Village Group was 3,315 (2011 3,330)

Year ended
31 December
2011

£000

39,521
2,884
226
42,631

The Company had no staff costs for the year ended 31 December 2012 nor for the year ended 31 December

2011

Durectors’ remuneration

The emoluments of A M Coppel and D G Caldecott are paid by De Vere Limited, a fellow subsidiary
undertaking that made no recharge for their services in the year to companies in the De Vere Village Hotels
Limited Group of companies There was no recharge to the Company during the year The total emoluments
of A M Coppel and D G Caldecott are included in the aggregate of directors’ emoluments disclosed in the

financial statements of De Vere Group Limited, the ulimate parent company




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 (continued)

Interest and similar income

Other interest

Interest payable and similar charges

Bank interest

Taxation

Analysis of the tax charge

Note

14

Year ended
31 December
2012

£000

2

Year ended
31 December
2012

£000

(12)

The tax charge on the profit on ordinary activities for the year was as follows

Current tax
Corporation tax

Deferred tax — oniginatton and reversal of iming differences

Tax charge 1n the profit and loss account

UK corporation tax has been charged at 24 5% (2011 26 5%)

Year ended

31 December

2012
£0600

7,287
(83)

7,204

Year ended
31 December
2011

£000

3
—

Year ended
31 December
2011

£000

Year ended
31 December
2011

£000

8,757
97

8,660
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Notes to the financial statements
at 31 December 2012 (continued)

6. Taxation (continued)

Factors affecting the tax charge

The tax assessed for the year 15 higher than the standard rate of corporation tax in the UK (2011 higher)
The difference 1s explained below

Year ended Year ended

31 December 31 December

2012 2011

£000 £000

Profit on ordinary activities before tax 16,668 (56,125)
Profit on ordinary activities multiphed by the standard rate

of corporation tax in the UK of 24 5% (2011 26 5%) 4,083 (14,369)

Effects of

Capital allowances n excess of depreciation 5,903 26,060

Non-taxable profits - amortisation of goodwill 397 6,909

Non-taxable profits - disposals (10) (2)

Other non-taxable 1tems 124 (6,693)

Current year movement on provisions and accruals - (182)

Utilisation of tax losses brought forward (3,263) (1,372)

Increase 1n tax losses - 2,731

Transfer pricing adjustment not reflected in the financial statements 53 (3,723)

Adjustment n respect of prior period - (102)

1,287 8,757

A deferred tax asset of £25,866,000 (2011 £31,113,000) being the excess of tax losses over accelerated
capital allowances, is unrecognised because the hikelthood of realisation fails to meet the more likely than
not criterion

In his Budget of 21 March 2012 the Chancellor of the Exchequer announced certain changes which have an
effect on the group’s future tax position The proposals included phased reductions mn the corporation tax
rate to 22% from 1 April 2014 The corporation tax rate has been reduced to 24% from 1 April 2012 and the
2012 Finance Bill contains proposals to reduce the corporation tax rate to 23% from 1 Apnl 2013 with a
further reduction to 22% expected to be reflected n future Finance Acts

As at the balance sheet date, only the reduction n the rate to 23% had been substantively enacted and
therefore deferred tax has been provided for at this rate

The effect on the Company of these proposed changes to the UK tax system will be reflected in the
Company’s financial statements mn future years, as appropnate, once the proposals have been substantively
enacted
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Notes to the financial statements
at 31 December 2012 (continued)

Tangible fixed assets

Land and  Fixtures and

buildings Sittings Total
Group £000 £000 £000
Cost or valuation
At 1 January 2012 504,652 L3I0 535,962
Additions 2,724 3,930 6,654
Disposals (9,068) 411 (9,479)
Revaluations (13,098) - (13,098)
Fully depreciated assets written off - (3,883) (3,883)
At 31 December 2012 485,210 30,946 516,156
Accumulated depreciation
At | January 2012 4,532 2,346 6,878
Charge for the period 3,848 7,996 11,844
Disposals (62) 27 (35)
Fully depreciated assets written off - (3,883) (3,883)
At 31 December 2012 8318 6,486 14,804
Net book value
At 31 December 2012 476,892 24,460 501,352
At 1 January 2012 500,120 28,964 529,084

Cost or valuation at 31 December 2012 1s represented by
Land and Plant and

buildings equipment Total

£000 £000 £000

Cost 586,466 30,946 617,412
Revaluation (101,256) - (101,256)
485,210 30,946 516,156

The Group’s land and buildings were valued at 31 December 2012 on an existing use basis, based on advice
from DTZ Chartered Surveyors, independent qualified valuers The valuations were made n accordance
with guidance laid down in RICS Valuation Standards — Global and UK, 7th Editien (the ‘Red Book™) In
arriving at thewr valuation the valuers used ten year cash flow forecasts and capitalised the net operating
income n Year 11 at an appropriate yield This was then discounted using a market rate

As a result of the valuation, impairment charges of £16,176,000 (2011 £92,099,000) have been recorded in
the profit and loss account for the year and revaluation surpluses of £3,078,000 (2011 £3,941,000) have
been recognised 1n the revaluation reserve (note 16)

The net book value of land and buildings that would have been reported under the historic cost convention
at 31 December 2012 1s £496,667,000 (2011 £578,704,000) The difference between the accumulated
depreciation charge that would have been reported under the historical cost convention and that stated 1n
these financial statements was £262,000 at 31 December 2012 (2011 £mil)

The Company had no tangible fixed assets as at 31 December 2012 or 31 December 2011
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Notes to the financial statements
at 31 December 2012 (conttnued)

8. Intangible fixed assets
Positive Negative

goodwill goodwiil Total
Group £000 £060 £000
Cost
At 1 January 2012 and 31 December 2012 1,895 (19,306) (17,411)
Accumulated amortisation
At 1 January 2012 1,895 (7,758) (5,863)
Amortisation - 611 61D
Impamment - (2,052) (2,052)
At 31 December 2012 1,895 (10,421) (8,526)
Net book value
At 31 December 2012 - (8,885) (8,885)
At | January 2012 - (11,548) (11,548)

Positive and negative goodwill 1s the difference between the amounts of consideration paid and the fair
value of the Group’s acquisitions of entities, trades and assets Positive goodwill 1s amortised on a straight
line basis over wts life of 20 years, being the period in which the benefit 15 being derived Negative goodwill
15 released during the period m which the non-monetary assets are expected to be recovered. Intangible
asset carrying values are assessed for impairment on an annual basis and 1f the directors are of the view that
indicators of impairment are present

As a result of the impairment reviews performed in conjunction with the valuation of tangible fixed assets
utihsing ten year cash flow forecasts discounted using a market rate, an impairment charge of £m1l (2011
£1,792,000) has been recorded n the profit and loss account in respect of goodwill and a credit of
£2,052,000 (2011 £6,712,000) has been recorded n the profit and loss account in respect of the release of
the negative goodwill

The Company did not hold goodwill at 31 December 2012 or 31 December 2011

9. Investments In subsidiaries

The carrying value of the Company’s investments in subsidiaries at 31 December 2012 was £nil (2011
£ml)

Principal mvestments held through direct subsidiary companies
A list of the Company’s principal subsidiaries held through 1ts shareholdings 1n direct subsidhanies 15 given

below

Subsidiary company Main activity

De Vere Village Properties Limuted Property mvestment company

De Vere Village Trading No | Limited Hoteliers and leisure club operators
De Vere Village Hotels and Leisure Limited Property mvestment company

De Vere Village Trading No 2 Lumited Hoteliers and leisure club operators
De Vere St Davids Hotel Limtted Hoteliers and letsure club operators
De Vere Village Hotel Holdings Holding Company

De Vere Village Holdings No 2 Linited Holding Company

De Vere Village Holdings No 3 Limited Holdmg Company
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Notes to the financial statements
at 31 December 2012 (continued)

10. Stocks

31 December 31 December
2012 2011
£000 £000

Group
Shop 1,311 148
Consumables 812 1,923
Food and wet stock 1,069 1,025
3,192 3,096

The difference between purchase price of stocks and their replacement cost 1s not material

The Company did not hold stocks at 31 December 2012 (2011 £nul)

1. Debtors: amounts falling due within one year
Group Growp Company Company
3! December 31 December 31 December 31 December
2012 2011 2012 2011
£000 £000 £000 £000
Trade debtors 3,710 4,108 - -
Amounts owed by group undertakmgs 467,544 425,672 1,014 1,000
Other Debtors 716 1,709 - -
Prepayments and accrued income 3,074 3,231 - -
475,044 434,720 1,014 1,000

Amounts owed by group undertakings are unsecured and receivable on demand

12. Creditors amounts falling due within one year
Group Group Company Compary
31 December 31 December 31 December 31 December
2012 2011 2012 2011
£000 £000 £600 £000
Trade creditors 4,848 4,297 - -
Amounts owed to group undertakings 469,403 434,743 24 24
Social security and PAYE 917 873 - -
Value added tax 1,553 1,558 - -
Other credttors 335 653 - -
Accruals and deferred income 10,496 13,033 - -
487,552 455,157 24 24

Amounts owed to group undertakings are unsecured, non nterest bearing and payable on demand
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Notes to the financial statements
at 31 December 2012 {continued)

Provisions

Group
At 1 January 2012
Decrease 1n provision

At 31 December 2012

The Group's deferred tax hability 1s made up as follows

Group
Capital allowances 1n excess of depreciation
Tax losses carrted forward

At 31 December 2012

Deferred Tax Total
£000 £000

87 87

(83) (83)

5 5

£000

{(13,305)

13,300

(5)

The Company had no provisions at 31 December 2012 (2011 £ml)
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Notes to the financial statements
at 31 December 2012 (continued)

Pension

The Village Group operates The Bridgemere Pension Scheme which 1s a funded self-administered, defined
benefit scheme which 15 contracted out of the state scheme The pension costs are determined based on the
advice of an independent quahfied actuary on the basis of trienmal valuations using the projected unit
method The latest formal valuation was undertaken as at 31 December 2009 At that date the scheme had a
deficit of £696,000, representing a funding level of 77% The Group currently pays £210,000 per annum

nto the scheme 1n addition to any monthly payroll contributions in order to fund the scheme’s funding
deficit

The assets and hiabilities of the scheme have been reviewed by a qualified actuary as at 31 December 2012
and calculated i accordance with the requirements of FRS 17

The assumptions which have had the most significant effect on the funding of the Scheme, are set out in the
following table

2012 2011

% %

Price inflation 310 325

Pension increases (non-guaranteed minimum pension) 300 315

Return on investments (net of investment costs and expenses) 395 295

The amounts recogmised in the balance sheet are as follows

Long Long

term rate term rate

Value at  of return at Value at  of return at

31 December 31 December 31 December 31 December

2012 2012 2071 2011

£000 % £000 %

Index linked gilts 3,683 30 3,470 30

Cash 2 05 35 05
Total market value of assets 3,685 3,505
Present value of scheme habilities (2,324) (2,039)
Surplus m the Scheme 1,361 1,466
Irrecoverable surplus (1,361) (1,425)
Related deferred tax (liability) - (1)
Net pension asset - 30

The pension surplus represents the excess of the value of the schemes’ assets over the present value of the
schemes’ habilities In accordance with FRS 17 the Group does not recogmise a pension scheme asset that

exceeds the amount that 1t could potentially recover through reduced contributions or refunds from the
schemes
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Notes to the financial statements
at 31 December 2012 (continued)

14. Pension (continued)

Analysis of the amount charged to operating profit

2012 2011
£000 £000
Current service cost 2 3
2012 2011
£000 £000
Expected return on pension Scheme assets (99) (116)
Interest on pension Scheme habilities 97 113
Net credit to finance costs (note 4) 2) (3)

Analysts of the amount recognised 1n statement of total recognised gains and losses (STRGL)

2012 2011

£000 £000
Difference between the expected and actual return gn assets (202) 622
Expenience gains arising on the Scheme habilities - 187
Changes 1n assumpttons underlying the present value of
the Scheme habilities (244) {75)
Actuarial (loss)/gain (446) 734
Loss not recogmsed due to asset ceiling 64 (861)
Actuarial loss recognised in STRGL before deferred tax (382) (127)
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Notes to the financial statements

at 31 December 2012 {continued)

14. Pension (continued)

Reconciliation of present value of scheme Liabilities

2012 2011

£000 £000
Actuanal valuation of habilhities at 1 January 2,039 2,039
Current service cost 2 3
Interest cost 97 113
Employee contributions - 2
Actuanal loss/(gain) 244 (112)
Actuarial benefits paid (58) (6)
Actuaral present value of scheme habilities at 31 December 2012 2,324 2,039
Reconciliation of fair value of scheme assets

2012 2011

£000 £060
Fair value of assets at | January 3,505 2,645
Expected return on scheme assets 99 116
Actuarial (loss)/gam on assets (202) 622
Employee contributions - 2
Employer contributions 341 126
Benefits paid (58) (6)
Fair value of scheme assets at 31 December 2012 3,685 3,505

Principal actuarial assumptions used to determine the value of the scheme’s habilities at 31 December

2012 2011

% %

Discount rate 4 40 4 80
Inflation rate 310 325
Increase to deferred benefits during deferment 240 315
Salary increases 310 325
Expected return on assets 365 295

Mortality assumption for 2012 and 2011 104% of SIPMA for males and 104% of S1PFA for females with
2011 CMI projections for improvements from 2002 with a long term rate of 1% based on each irdividual’s
year of birth

The valuation used for the current year adoption of FRS 17 has been based on data being used for the 5 Apnil
2009 valuation and updated by Towers Watson LLP to take account of the requirements of FRS 17 in order
to assess the habilities of the Scheme at 31 December 2012 Scheme assets are stated at their market value (at
bid price where applicable) at 31 December 2012

24




De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 (continued)

14. Pension (continued)

Historic information about the Group’s pension assets and habilities smce the date of acquisition of the
Scheme 15 as follows

2012 2011 2010

£000 £000 £000

Fair value of liabilities at year end (2,324) (2,039) (2,603)
Fair value of assets at year end 3,685 3,505 2,645
Surplus at year end 1,361 1,466 42
Irrecoverable surplus (1,361) (1,425) (564)
Loss/ (gain} on Scheme Liabilities 244 (112) (122)
Gamy/ (loss) on Scheme assets (202) 622 40

The total cumulative actuanial loss recognised 1n the statement of total recogmsed gains and losses at 31
December 2012 was £612,000 (2011 £230,000)

15. Share capital

Allotted, 1ssued and fully pard 2012 2011
£ £

Number Class Nominal value
7,500 A ordinary shares £1 7,500 2
2,000 B ordinary shares £1 2,000 -
4,000 C ordinary shares £001 40 -
9,540 2

In September 2012 the Company’s Articles of Association were amended to create three classes of ordinary
shares, A ordinary shares, B ordinary shares and C ordinary shares The Company’s existing ordinary
shares were converted into A ordinary shares, which have the same voting and economic rights as the
previous ordinary shares 7,498 addiional A ordinary shares were then 1ssued to De Vere Finance No 3
Limited, the Company’s immediate parent, at nominal value

During the year the Company tssued 2,000 B ordinary shares at nominal value and 4,000 C ordinary shares
at prermum of £0 90 per share to members of 1ts management team as part of a management incentive
scheme The B ordinary shares entitle the holders to economic and voting rights and the C ordinary shares
entitle the holders to economic nghts but not voting rights (sce note 24)
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Notes to the financial statements

at 31 December 2012 {continued)

Reconcihation of movement in reserves and shareholders’ funds

Total
Share Share Profit and Revaluation shareholders'
Note capital  premium  loss reserve reserve Junds
£000 £000 £000 £000 £000

Group
At | Januvary 2011 - - 501,607 - 501,607
Loss for the financial year - - (64,785) - (64,785)
Property revaluations 7 - - - 3,941 3,941
Other recognised gans and losses - - (124) - (124)
Intercompany loan warver - - (21,590) - (21,590)
Attributable to mmonity interest - - 6,865 - 6,865
At 31 December 2011 - - 421,973 3,941 425,914
Profit for the financial year - - 9,464 - 9,464
Property revaluations 7 - - - 3,078 3,078
Arising on acquisifion Minorty interes - - 46,108 - 46,108
Issue of share capital 10 4 - - 14
Other recogmised gains and losses - - (370) - (370)
At 31 December 2012 10 4 477,175 7,019 484,208

The profit and loss reserve contains unrealised gains of £72,991,000 created by the waiver of
intercompany receivables and treated as a capital contribution  Under the Companies Act s846 these gains
are not distributable except where the assets on which the gains arose are distnibuted as a non-cash

distribution

During the year one of the Group's subsidianies, De Vere Hotel Hotel Holdings Limited, acquired the
Minority Interest shares held in the group from De Vere Village Hotels CLG Limuted The difference
between the consideration and the book value of the Minority Interest shares on acquisition of £46,108,000

has been shown as a movement in reserves

Total
Share Share  Profit and Revaluation shareholders’
capital premium loss reserve reserve Sunds
£000 £000 £000 £000 £000

Company
At 1 January 2011 - - 976 - 976
Result for the financial year - - - - -
At 31 December 2011 - - 976 - 976
Result for the financial year - . .
Issue of share capital 10 4 - - 14
At 31 December 2012 10 4 976 - 990

The profit and loss reserve contains unreahsed gams of £1,000,000 created by the waiver of intercompany
receivables and treated as a capital contribution Under the Companies Act s846 these gains are not
distributable except where the assets on which the gains arose are distributed as a non-cash distribution
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17. Minority interest

Group

£000

At ) January 2012 76,824
Movement for the period (76,824)

At 31 December 2012 -

Up until September 2012 De Vere Village Hotels CLG Limited, a fellow subsidiary of De Vere Village
Hotels Limited and a 100% owned subsidiary of the Group’s ultimate parent company, De Vere Group
Limited, held a minonty interest in the Village Group through its 100% holding of A Ordinary shares in
De Vere Village Holdings No 2 Limuted Details of this class of share can be found 1n the financial
statemenits of De Vere Village Holdings No 2 Limited

The minonty interest was capped at a maximum of 10% of the proceeds of any distnibutien ansing from
the winding up of De Vere Village Holdings No 2 Limited

In September 2012, De Vere Village Hotel Holdings Limited acquired the 26% 1ssued share capital in De
Vere Village Holdings No 2 Limited that was previously held by De Vere Village Hotels CLG Limited As
a result of this, the Minority Interest in the Group has been removed

18 Capital commitments
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Contracted but not provided for 1n the
financial statements 8,621 136 - -
19. Reconciliation of operating profit to net cash inflow from operating activities
Year ended Year ended
31 December 3! December
2012 2011
£000 £000
Group operatig profit/(loss) 16,7717 (56,134)
Depreciation of fixed assets 11,844 99,288
Fixed asset impairment 16,176 -
Intangible asset impairment (2,052)
Amortisation of negative goodwiil (611) (870)
Payments to group pension scheme (338) -
Decrease (n provisions (1) (8,882)
Increase in stocks (216) (490)
Decrease/(increase) n debtors 1,544 (15717
Decrease n creditors {45,647) (1,224)
Net cash nflow from operating activities {2,524) 15,9714
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De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 (continued)

Analysis of changes in net funds during the period
I January Cash 31 December
2012 Sflow 2012
£000 £000 £000
Cash at bank and in hand 2,600 (1,538) 1,062
2,600 (1,538) 1,062
Contingent liabilities

Under the terms of a loan facility agreement between Bank of Scotland plc and two of the Company's fellow
subsidiary undertakings, De Vere Limited and De Vere Midco Lumited, a charge exists over all of the
Company's assets Total borrowings under the loan facility agreement at 31 December 2012 amounted to
£1,079,649,000 (2011 £1,134,593,000)

De Vere Village Trading No 1 Limited (DVVTI) bas provided a repayment guarantee 1n favour of Royal
Bank of Scotland plc (RBS) in respect of a loan made by RBS to Bolton Whites Hotel Limited (BWHL), a
company i which a fellow De Vere Group Limited subsidiary had a joint venture interest and to which it
also supplies services under a management agreement

The loan, which 1s for £1,750,000 matured but was not called by RBS 1n August 2012 and remained 1n
place subject to ongoing negotiations over an extension Subsequent to the year end, De Vere Group
Limited exited its involvement in BWHL and settled its guarantee for £250,000

Ultimate parent company

The immediate parent company of De Vere Village Hotels Limited 1s De Vere Finance No 3 Limited, a
company registered in England and Wales

The ultimate parent and controlling party of the Company 1s De Vere Group Limited, a company registered
in England and Wales The financial statements of the Company form part of the consolidated financial
statements of De Vere Group Limited which can be obtained from Companies House

Disposals

On 4 May 2012 the Group disposed of the trade and assets of Daresbury park hotel to an unrelated third
party for total consideration of £10 million A loss of £99,000 was realised on the sale The hotel has been
disclosed as a discontinued operation 1n the profit and loss account

28




24,

De Vere Village Hotels Limited

Notes to the financial statements
at 31 December 2012 (continued)

Management incentive scheme

Certain employees of the Group participate in a Management Incentive Scheme (MIS) This scheme has
been established by 1ssuing shares to employees at unrestricted market value These shares can only be
redeemed in a certain number of situations such as an exit event (inked either to the sale of a division or of
the Group’s equity), leaving the orgamisation (in accordance with good leaver provisions or death) or
expiration of the scheme The redemption value of the shares 1s based on the valuation or sale proceeds of
the division being sold or of the Group’s shares as appropniate

Under the MIS, when an exit event occurs the purchaser or the Group 1s required by the Articles to
repurchase the shares hetd by MIS participants The value of the MIS shares 1s directly linked to the
disposal proceeds and a minimum sale price has to be met before any benefits accumulate

The expense for the year relating to the MIS scheme was £nil

The fair value of the cash settled awards 1s determined at grant date by comparing the esumated realisable
value of the group’s equity and assets with the mimimum proceeds required by the Articles The services
recetved and a liability to pay for those services is recognised over the expected vesting period Untl the
liability 1s settled 1t 1s remeasured at each reporting date with changes n fair value recognised in profit or
loss

The carrying amount of the liability relating to cash settled awards at 31 December 2012 1s £m1l
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