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BROOKLANDS HEALTHTRACK LIMITED

REPORT OF THE DIRECTORS

The directors present their report and the audited financial statements for the 17 months
ended 4 March 2001.

Principal Activities

The principal activity of the Company is the provision of sports, leisure and other related
facilities. There has been no change in that activity during the period.

Results and Dividends

The results for the period are set out on page 6. The Company has made a profit for the
period after tax of £1,992,000 (1999 - £613,000).

The directors recommend the payment of a final dividend of £2,500,000 (1999 - £nil). A

retained loss for the period of £508,000 (1999 - £613,000 retained profit) has been transferred
to reserves.

Review of the Business and Future Developments

The directors are satisfied with the results for the period and expect profitability to be
sustained for the foreseeable future.

Directors and Their Interests

The directors of the Company during the period were as follows:

S J R Philpott (resigned 6 December 2000)
M R Phillips

L M Weedall (appointed 6 December 2000)
None of the directors held any beneficial interest in the shares of the Company.

According to the register maintained as required under the Companies Act 1985, the
beneficial interests of the directors in shares and options over the ordinary shares in the

holding company, Whitbread PLC, including shares under the Whitbread PLC Share
Ownership Scheme, were as follows:

Ordinary Shares Ordinary Shares
4 March 2001 1 October 1999
or date of appointment
Mark Phillips 909 968
Lynne Weedall -




BROOKLANDS HEALTHTRACK LIMITED

REPORT OF THE DIRECTORS
(Continned)

During the period, the following movements in options over the ordinary share capital of the
holding Company, Whitbread PLC, took place:

Options held at
01.10.99 or date _Options granted _ Options exercised Options lapsed Options held
of appointment Number Price (p) Number Price (p) Number  at 04.03.01
Mark Phillips 21,600  (2) 400 1,101.0 - - - 34,000
12,000 5424
3,031 (b) 613 5497 681  440.0 - 7,048
4,085 4130
Lynne Weedall 21,800 (a) - - - - - 21,800
2,345 () - - - - - 2,345

(a) the Executive Share Option Scheme
(b) the Savings Related Share Option Scheme

Details of the performance criteria for the Long Term Incentive Plan are set out in the
Whitbread PLC annual report and accounts for 2000/2001.

Fixed Assets

Details of movements in fixed assets are set out in Note 8 to the financial statements.

Company Secretary

On 26 July 2000, Maria Buxton-Smith was appointed as joint Company Secretary to work
alongside Elizabeth Thorpe.

Auditors

On 28 June 2001, Emst & Young, the Company’s auditor, transferred its entire business to
Erst & Young LLP, a limited liability partnership incorporated under the Limited Liability
Partnerships Act 2000. The directors consented to treating the appointment of Ernst &
Young as extending to Emst & Young LLP with effect from 28 June 2001. Ernst & Young
LLP has expressed its willingness to continue in office as auditor of the Company.

The report of the directors was approved by the Boardon 26 Fuey 2001 and signed on
its behalf by:

e v
AL

irector




BROOKLANDS HEALTHTRACK LIMITED

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

Company law requires the directors to prepare financial statements for each financial year
which give a true and fair view of the state of affairs of the company as at the end of the

financial year and of the profit or loss of the company for that period. In preparing those
financial statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;

. make judgements and estimates that are reasonable and prudent;

state whether applicable accounting standards have been followed; 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 proper accounting records which disclose with
reasonable accuracy at any time the financial position of the company and to enable them to
ensurc that the financial statements comply with the Companies Act-1985. They are also
responsible for the company’s system of internal control and for safeguarding the assets of

the company and hence for taking reasonable steps for the prevention and detection of fraud
and other irregularities.




BROOKLANDS HEALTHTRACK LIMITED

AUDITORS' REPORT TO THE SHAREHOLDERS OF BROOKLANDS
HEALTHTRACK LIMITED

We have audited the accounts on pages 6 to 15 which have been prepared under the historical
cost convention and the accounting policies set out on pages 9 and 10.

Respective responsibilities of directors and auditors

As described on page 4, the company's directors are responsible for the preparation of
accounts in accordance with applicable United Kingdom law and accounting standards. It is
our responsibility to form an independent opinion, based on our audit, on those accounts and
to report our opinion to you. Our responsibilities, as independent auditors, are established in

the United Kingdom by statute, the Auditing Practices Board and by our profession’s ethical
guidance.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the accounts. It also includes an assessment of the significant
estimates and judgements made by the directors in the preparation of the accounts, and of

whether the accounting policies are appropriate to the company's circumstances, consistently
applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations
which we considered necessary in order to provide us with sufficient evidence to give
reasonable assurance that the accounts are free from material misstatement, whether caused
by fraud or other irregularity or error. In forming our opinion we also evaluated the overall
adequacy of the presentation of information in the accounts.

Opinion

In our opinion the accounts give a true and fair view of the state of affairs of the company as

at 4 March 2001 and of its result for the 17 months then ended and have been properly
prepared in accordance with the Companies Act 1985.

%,t ¢ \—/W7 P

Emst & Young LLP
Registered Auditor

London
s Juey 2001




BROOKLANDS HEALTHTRACK LIMITED

PROFIT AND LOSS ACCOUNT
17 months ended 4 March 2001

Notes

TURNOVER: continuing operations

Cost of sales

GROSS PROFIT
Administrative expenses

OPERATING PROFIT: continuing operations 3

Interest payable and similar charges 6

PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION

Tax on profit on ordinary activities 7

PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION

Dividends proposed

RETAINED (LOSS)/PROFIT FOR THE
FINANCIAL PERIOD 14

2001
(17months)

£000

5,718

613
5,105

(2,473)
2,632

2,632

640

1,992

(2.500)

(508)

1999
(12 months)
£000
3,365

347
3,518

(2,361)
1,157

544

613

613

613




BROOKLANDS HEALTHTRACK LIMITED

STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES
17 months ended 4 March 2001

2001
(17months)
£°000
Profit for the financial period 1,992
Unrealised surplus on revaluation of tangible -
fixed assets
Total gains recognised in the period 1.992
NOTE OF HISTORICAL COST PROFITS AND LOSSES
17 months ended 4 March 2001
2001
{(17months)
£000
Profit on ordinary activities before taxation 2,632
Difference between the historical cost depreciation 55
charge and the actual depreciation charge calculated
on the revalued amount
Historical cost profit on ordinary activities before taxation 2,687
Historical cost retained (Ioss)/profit (453)

1999
(12 months}
£7000

613

3,475

4.088

1999
(12 months)
£000

613

613

613




BROOKLANDS HEALTHTRACK LIMITED

BALANCE SHEET
4 March 2001
Notes 2001 1999
£000 £000
FIXED ASSETS
Tangible assets 8 14,892 15,000
CURRENT ASSETS
Stocks 9 - 30
Debtors 10 - 279
- 329
CREDITORS: amounts falling
due within one year 11 (4,020) (3.949)
NET CURRENT LIABILITIES (4,020) (3,620)
NET ASSETS 10,872 11.380
CAPITAL AND RESERVES
Called up share capital 13 - -
Revaluation reserve 14 8,734 8,789
Profit and loss account 14 2,138 2,591
EQUITY SHAREHOLDERS’ FUNDS 15 10,872 11.380
The financial statements were approved by the Board of Directorson 24 Juiy 2001.

Signed on behalf of the Board of Directors:

M

Director




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

1. ACCOUNTING POLICIES

The financial statements are prepared in accordance with applicable accounting

standards. The particular accounting policies adopted by the directors are described
below.

Accounting Convention

The financial statements are prepared under the historical cost convention as modified
by the revaluation of certain land and buildings.

Change to accounting policies

FRS 15: Tangible Fixed Asscts has been adopted in the year. Under previous
accounting standards, where properties were maintained in such a condition that their
residual value was at least equal to their book value and the corresponding
depreciation would not be material, depreciation need not be charged. However, FRS
15 requires that properties are disaggregated and that depreciation is charged on the
separate components. This has resulted in a depreciation charge on buildings for the

first time although, in accordance with UITF Abstract 23, no backlog depreciation
need be charged.

Some fixtures and fittings in propertics were previously included within land and
buildings in the fixed asset note. These assets have been reclassified to the category
“Furniture, fixtures and equipment”, and are depreciated in accordance with the
accounting policy set out below. Since items with a wasting life within land and
buildings were previously depreciated on a straight line basis over their estimated

useful economic lives, this change has no effect on the depreciation charge for the
period.

Turnover

Turnover comprises joining fees, membership subscriptions, facilities income, and
bar and restaurant income exclusive of value added tax.

Joining fees are non-refundable and are recognised as revenue in the accounting
period in which they are received. Membership subscriptions are released to the profit
and loss account over the period to which they relate. Life memberships are released
to the profit and loss account in the period tn which they are received.

Capitalisation of interest

Interest costs and similar charges relating to the financing of property developments
are capitalised up to the date of completion of the project.

Tangible fixed assets and depreciation

Prior to the adoption of FRS 15 in the current financial period, properties were
regularly revalued on a cyclical basis. Since the adoption of FRS15, it is Company
policy not to revalue its properties. Consequently, the transitional provisions of FRS

15 have been applied and, whilst previous valuations have been retained, they have
not been updated. Other fixed assets are stated at cost.




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

1. ACCOUNTING POLICIES (Continued)

The cost or valuation of fixed assets is written off on a straight line basis over their
expected useful lives as follows:

Freehold land is not depreciated.

Freehold buildings are depreciated to their estimated residual values over 50 years.
Fumniture, fixtures and equipment are depreciated over 3 to 20 years.

Stock

Stock has been valued at the lower of cost and net realisable value except base stock,
which is carried forward at its cost value.

Deferred taxation

Deferred taxation is provided on timing differences, arising from the different
treatment of items for accounting and taxation purposes, which are expected to

reverse in the foreseeable future, calculated at the rates at which it is expected that it
will arise.

Adoption of FRS 16

In December 1999 the Accounting Standards Board published Financial Reporting
Standard No 16: “Current Taxation” (FRS 16). The implementation of FRS 16 in the
period ended 4 March 2001 has had no impact on either the current tax charge in the
profit and loss account or the provision for current taxation in the balance sheet.

Cash flow statement

The Company has taken advantage of the exemption in Financial Reporting Standard
No. 1 from the requirement to prepare a cash flow statement as it is a wholly owned
subsidiary of an EC parent company.

2. TURNOVER

The Company's tumover is solely derived from continuing activities in the United
Kingdom.

3. OPERATING PROFIT

Operating profit is stated after charging: 2001 1999
(17 months) (12 months)
£'000 £'000
Depreciation of tangible fixed assets (Note 8) 395 172
Auditors’ remuneration - audit fees - 8

In the 17 months ended 4 March 2001, audit fees were borne by the parent company,
David Lloyd Leisure.

10




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

4.

DIRECTORS’ REMUNERATION

None of the directors received any remuneration from the Company in respect of their

services as directors.

STAFF COSTS AND NUMBERS
2001 1999
(17 months) (12 months)
£°000 £000
Wages and salaries 1,239 952
Social security costs 80 68
Pension costs 7 -
1,326 1,020

The average number of persons employed by the Company during the period was as

follows:
2001 1999
(17 months) (12 months)
No. No.
Total staff 130 120
INTEREST PAYABLE AND SIMILAR CHARGES
2001 1999
(17 months) (12 months)
£000 £000
Bank loans - 544
TAX ON PROFIT ON ORDINARY ACTIVITIES
2001 1999
(17 months) (12 months)
£°000 £2000
UK Corporation Tax at 30% (1999: 30.5%)
based on the profit for the pertod 640 -

No provision for corporation tax arose on the results for the prior year due to the
surrender of losses from other group companies for which no payment was required.

11
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BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

8. TANGIBLE ASSETS

Furniture,
Land and fixtures and
buildings equipment Total
£000 £°000 £7000
Cost or valuation
At 1 October 1999 14,761 859 15,620
Reclassification (1,278) 1,278 -
Additions 14 273 287
At 4 March 2001 13,497 2,410 15,907
Depreciation
At 1 October 1999 - 620 620
Charge for year 85 310 395
At 4 March 2001 85 930 1,015
Net book value
At 4 March 2001 13412 1.4R0 14,892
At 1 October 1999 14,761 239 15,000

The Company’s properties are all freehold.

Included in land and buildings is capitalised interest of £nil {1999: £nil) before tax
relief.

Up to and including the year ended 30 September 1999, it was Company policy to
revalue its properties. In the period ended 4 March 2001, the Company has adopted
FRS15: Tangible Fixed Assets. The transitional provisions of FRS15 have been
applied and, whilst previous revaluations have been retained, they have not been

updated. From the period ended 4 March 2001, it is Company policy not to revalue
fixed assets.

If land and buildings had not been revalued up to the year ended 30 September 1999
they would have been included at the following amounts:

2001 1999

£°000 £°000

Cost 4,708 5,973
Aggregate depreciation based on cost 30 -

4,678 5.973

12




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

9.

10.

11.

12.

STOCKS 2001 1999
£°000 £°000

(3o0ds for resale - 50
DEBTORS 2001 1999
£2000 £000

Trade debtors - 24
Amounts owed by group undertakings - 160
Other debtors - 95
- 279

CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

2001 1999
£000 £7000
Bank loans and overdrafis - 3,391
Trade creditors - 306
Amounts owed to group undertakings 947 -
Corporation tax 573 -
Other taxation and social securnity - 159
Other creditors - 32
Accruals and deferred income - 61
Proposed dividend 2,500 -

4,020 3,949

PROVISIONS FOR LIABILITIES AND CHARGES

Unprovided
Deferred Taxation 2001 1999
£000 £000
Accelerated Capital Allowances 187 150

If the freehold property was realised at the amounts included in the balance sheet, in
view of the company’s policy of expansion and continued ownership of its assets it
would be necessary to replace it by purchasing similar property; rollover relief would
therefore be available. Accordingly the revalued amounts do not constitute timing
differences as defined by SSAP 15 and the potential amount of deferred tax if the
property were to be disposed of has not therefore been quantified.

13




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

13. SHARE CAPITAL 2001 1999
£ £

Authorised
1,000,000 ordinary shares of £1 each 1.000.000 1.000.000

Allotted, called up and fully paid
100 ordinary shares of £1 each 100 100

14. STATEMENT OF MOVEMENTS ON RESERVES

Revaluation Profit and

Reserve loss account Total

£°000 £°000 £000

Balance as at 1 October 1999 8,789 2,591 11,380

Realised revaluation surplus transferred (55) 55 -
to the profit and loss account

Loss retained for the period - {508) 508

Balance as at 4 March 2001 8,734 2,138 10.872

15. RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS’ FUNDS

2001 1999

£°000 £7000

Profit attnbutable to members of the Company 1,992 613
Dividends {2,500) -
(508) 613

Revaluation of tangible fixed assets - 3.475
Net (reduction)/addition to shareholders’ funds (508) 4,088
Opening shareholders’ funds 11,380 7,292
Closing shareholders’ funds 10.872 11,380

16. CAPITAL COMMITMENTS

There were no capital commitments at the period end (1999: £nil) which had not been
provided for.

14




BROOKLANDS HEALTHTRACK LIMITED

NOTES TO THE FINANCIAL STATEMENTS
17 months ended 4 March 2001

17.

18.

RELATED PARTY TRANSACTIONS

The Company is a wholly owned indirect subsidiary of Whitbread PLC and has taken
advantage of the exemption given in Financial Reporting Standard No.8 not to
disclose transactions with other group companies.

ULTIMATE PARENT COMPANY

At 4 March 2001, the Company was a wholly owned subsidiary of David Lloyd
Leisure Limited. At the same date, the ultimate parent company was Whitbread PLC,
a company incorporated in the United Kingdom. Copies of the group accounts are

available from the Company Secretary of Whitbread PLC at Park Street West, Luton,
Bedfordshire, LU1 3BG.
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