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Directors’ report

The duectors present their report and the audited financial statements for the vear ended 31 March 2010

Principal activities

The principal acuviry of the Company 1s that of an imvestment holding company

Business review

The results for the year are set out on page <4 of the financial ~tatements and the loss for the vear of £396 037 (2009
£518,08 1) has been ttansferred to reserves

The Company has net liabilities However, as detailed in note | to the financial statements a parent undertaking,
Virgin Holdings Limited has formally indicated that 1t 1s 1ts present intention to provide sufficient funding to the
Companv to enable 1t to meet nts habilines as they fall due 1or at feast the next twelve months The directors have no
reason to believe that the patent company will not be m a position to provide this support

Furthermore, as an investment holding company, no significant changes are expected 1n relation to the Company s
mcome streams or cost base at this present tine As a consequence the directors believe that the Company 15 well
placed to manage 1ts business risks successtully despite the current uncertaim econonic outlook

The directors have a reasonable evpectation that the Company has adequate resources to continue n operational
enistence for the foreseeable tuture Thus thev continue to adopt the gomg concern basis of accounting m preparing
the annual financial statements

Proposed dividend

The directors do not tecommend the pasment of a dividend (2009 £mi)

Directors

The duectors of the Company durning the veat wete as follows

G D McCallum

P C K McCall

J Bavhss (appomted 16 December 2009 — 1esigned 2 Apul 2010)
Disclosure of information to auditors

The directors who held oftice at the date ot approval ot this direciors report confirm that, so far as they are each
aware, there 1s no relevant audit information of which the Company s auditors are unaware and each director has
taken all the steps that he ought 1o have taken as a duector 1o mahe himnself aware of any relevant audit information
and to establish that the Company s auditors are aware of that snformation

Auditors

Pursuant to Section 487 of the Compantes Act 2006 the auditors will be deemed to be reappownted and KPMG LLP
will therefore continue n office

By o1der of the boaird

The School House
ompany secietaly 50 Biook Gieen

London
W6 7RR

29 September 2010

Registered number 3209355 1




Vogin Gvm Holdimgs T imited
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Statement of directors’ responsibilities in respect of the Directors’ Report and the
financial statements

The directors are responsible for preparing the Duectors' Report and the financial statements m accordance with
applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law they have
elected to prepare the financial statements i accordance with UK Accounnng Standards and applhicable law (UK
Generally Accepted Accounting Practice)

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 petiod In
prepating these financral statements the diectots are teguued to

®  select suitable accounting policies and then apply them censistently
= make judgments and estimates that are teasonable and prudent

= state whether applicable Uk Accounting >tandards have been followed subject to any material departures
disclosed and explained n the financial statements and

* prepare the financial statements on the going concern basis unless 1t 1s mappropriate to presume that the company
will continue i business

The directors are responsible for keeping adequate accounting records that are sutficient to show and explam the
company's transactions and disclose with reasonable accuracy at any tune the financial posiion of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006 They have general
responsibility for taking such steps as are 1easonably open to them to safegumd the assets of the company and to
prevent and detect fraud and other nregulanties
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Independent auditors’ report to the members of Virgin Gym Holdings Limited

We have audrted the financial statements of Vogin Gyvm Holdings Lid tor the vear ended 31 March 2010 set out on
pages 4 to 11 The financial tepornng framewoth that has been applied in then preparation ts applicable law and UK
Accounting Standards (UK Generaliy Accepred Accounting Practice)

This report 15 made solely to the company’s members as a body 1 accordance with Chapter 3 of Pait 16 of the
Companies Act 2006 Our audit work has been undertaken so that we nught state to the company's members those
matters we are required to state to them in an auditors ' report and for no other purpose To the fullest extent
permutted by law, we do not accept or assume responsibility to anyone other than the company and the company's
mentbers, as 4 body, for our audit work, for this report, or for the opimons we have tormed

Respective responsibilities ot du ectors and auditors

As explained more fully mn the Directors’ Responsibihinies Statement set out on page 2 the directors aie resbonsibie
for the piepatation of the financial siatermments and for being sausfied that they give a true and fan view Ouw
responsibihity 1s to audit the financial statements m accordance with applicable law and International Standaids on
Auditing (UK and heland) Those standards 1equne us to comply with the Auditing Practices Boad's (ADB's)
Ethical Standards for Auditors

Scope of the audhit of the financial statements
A descripnon ot the scope ot an audit of financral statements 15 provided on the APB's web-site at
www_fre org uh/apb/scope/UNNE

Opmion on financial statements

In o opinien the tinancial statements

»  give a true and fan view of the state of the companv's affairs as at 31 March 2010 and of its loss for the year
then ended

*  have been properly prepated n accotdance with Uk Generally Accepted Accounting Practice, and

®  have been prepared in accordance with the requirements ot the Companies Act 2006

Opinion on other matter preseribed by the Conmpanies Act 2006
In our opinion the information given in the Directors' Report tor the financial year for which the financial siatements
are prepared is consistent with the financial statements

Matters on which we are required to report by exception

We have nothing 1o repott tn tespect ot the following matiers where the Companies Act 2006 requires us tu tepuit ta
you It 1 our opuien

»  adequate accounting reconds have not been hept o

= the financiat statements are not mn azreement with the accounting 1ecords and returns, or

= certan disclosures of directors’ temuneration specified by law are not made. or

= we have not1eceived all the information and explanduons we 1equie for our audn

H Green (Senior Statutory Auditor) KPAMG LLE
for and on behalf of KPMG LLP. Statutory Auditor 8 Salisbuiv S¢v e
Chen tered Acconntants M

EC4Y 8BB

a_s\ September 2610
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Profit and loss account
Sor the year ended 31 March 2010

Vore Year ended Year ended

31 March 31 Maich

2010 2009

£ L

Administrative expenses - (2)
Operating loss - (2
Interest payable 4 (396,037) (518 079
Lass on ordinary activittes before taxation 2 (396.037) (518 081)
Tax on loss on ordinary activities b) - -
Loss for the year (396,037) (518 081}

There were no recognised gains or losses in the current of preceding vears other than those shown above, which
were derived from continuing operations consequently a statement of total recogmised gans and losses has not been
presented

The notes on pages 6 to 1! form part of these financial statements
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Balance sheet
Ar 31 March 2010

Note 2010 2009
£ £
Fuved assets
Investmients & 14,299,146 9.313,937
Creditors amounts falling due within one vear 7 (15.756.473) (10375227
Net current habihities (15,756,473) (lu~,5227}
Net liabilities (1457.327) (10,1290}
Capital and 1 eserves
Calied up share capital 8 2 2
Profi1 and loss accoum 9 (1,457.329) (1,061 292
Shareholders’ defiait 10 (1,457,327 (1061 290

The notes on pages 6 to 11 form part of these financial statements

These financial statements were approved by the board of directors on 29 September 2010 and were signe! on 1ts
behalf by

G D McCallum
Drrecior




Virgin Gvm Holdings | imited
Directors report and financial statements
31 March 2010

Notes

1 \ccounting pohicies

The following accounting policies have been applied consistently m dealing with items which are considered
matenial in relation to the Company’s financial statements

The amendment to RS 8 Related Parties Disclosures has been adopted in these financial statements for the first
tuime The amendment has the effect that only wholly-owned subsidianes are exempt from disclosure of intra-group
transactrons and there 15 no longer a disclosure exemption available in parent company s own financial statements

Basis of preparation

The financiat statements have been prepared under the historical cost accounting rules m accordance with applicable
accounting standards

The firancial statements have been prepared on a going concern basis in view of the fact that the parent undertaking
Virein Holdings Limited has formally indicated that 1 1s its present intention to provide sufficient funding 1o the
Company, to cnable 1t to meet its habilities as they fall due for at least the next twelve months

The dnectors have no reason to believe that the parent company will not be 1n a position to provide the support
referred (¢ above and, accordingly, they have prepared the financial stalements on the going concern basis

The Company 1s exempt by virtue of s400 of the Companies Act 2006 from the requirement to prepare group
financial statements These financial statements present informauon about the Company as an individual
undertaking and not about 1ts group

Under I'RS | the Company 1s exempt from the requirement to prepare a cash flow statement on the grounds that a
parcnt undertahing includes the Company 1n 1ts own published consolhidated financial statements

As the Company 15 a wholly owned subsidiary of Virgin Wings Ltd, the Company has taken advantage of the
exemption contained 1n Financial Reporting Standard 8 and has therefore not disclosed transactions or balances with
wholly owned subsidianes which form part of the group

Investments

Investments 1n subsidiaries are shown at cost less amounts written off

Taxanon

Deferred tax 1s recogmsed, without discounting i respect of all tuming differences between the treatment of certain
items for laxation and accounting purposes which have arisen but not reversed by the balance sheet date, except as
otherwise required by Financial Reporting Standard 19

A net deferred tax asset 1s regarded as recoverable and therefore recognised only when, on the basis of all available
evidence, 1t can be regarded as more likely than not that there will be suitable taxable profits from which the future
reversal of the underlying timing differences can be deducted
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Notes rcontinued)

2 Loss on ordinary activities betore tavation

Audit tees have been bormne by a1elated group company to the cuyrent and prior year

3 Remuneration of directors

The directors did not 1eceive any remunelation during ihe vear for services 1o the Company (2009 £nil)

4 Interest pavable and simlar charges
Year ended Year vidid
31 March 31 Mareh
2010 2009
£ t
On loans fiom group undertakings 396,037 S8 079
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Notes rcontinued)

5 s Xation

There 1, no tax charge n the profit and loss account mn this o1 the previous yem

Faciors o cnng the tax charge for the curnrent vew

The cutrent tax charge for the year 1s higher (2009 highet) than the standard rate ot corporation tax 1n the Uk of
28% (2009 28%) The differences are explained below

Yeat ended Yol ended
31 March 3t March
2010 20049
£ 2

Cuirent lax 1econcthaton
Loss on ondinary actrvities befoie tas (396.037) (518 081)
Curreat tas at 28% (2009 28%%) (110,890) (145 003)

Effec s of

Laponses not deductible for tax 110,890 143 063

Total cuirent tax charge - -

Factors that mav affect future tan chear ges

Detals of the Company s total 1ecognised and untecognised deteired 1as assets at the sear end {(and priot vear end)
are shown 1n the table below

A deferied tax asset 15 regarded as recoverable and theirefore recognised only when on the basis of all available
evulence, 1t can be regarded as more hikely than not that there will be sutable tasable profits from which the future
revezsal of the underlying timing difference can be deducted

2010 2010 2009 2009

Recognised Untecognised Recognised Unrecogmsed

£ + t

UK tox Tosses - (74.466) - (74 4066)
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Notes (contmued)

6 Fixed asset investments
Investment n
substdiaries
£
Cost
At begmmng of vear 9 313 937
Additions 4 083209
Atend of vear 14 299 146
Net booh vatue
At 31 March 2010 14,299,146
At 31 March 20009 9313,937

From April 2009 to March 2010, the Company subscribed for 9,575 998 AUD 1 ordmary shares at par, for cash
consideration

The Company 1in which the Company’s mterest at the vear end 15 mote than 20% 1s as follows

Country ot Prmapal  Holding No of Type of
Registiation Activity Y Shares share
Subsidrany wnder takgs
Virgm Active Australia Py Ltd Austialta Provider of 100 31,300,000 AUD 1 Oivdinarv
spoits and Shares
lersure
tacilities
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Nowes «cnntinued)

7 Cieditors: amounts falling due within one year
2010 2009
£ £
Amounts owed {0 1elated undertakmgs 15,756,473 10375227
8 Called up share capital
2010 2009
£ t
Altotied, called up and fully pard
2 ordinary <hares of £1 cach 2 2
9 Reserves
Profit
and loss
account
3
At bemone ¢ of year (1.061,292)
Loss for the year (396,037)
Atend of vear (1.457.320)
10 Reconeihation of shareholders’ deficit
2010 2009
£ b3
Openung <! ucholders deficit (1061,290) {543 209)
Losw fon tie (inancial year (396,037) (518081
Closme ¢y ucholders defient (1 457,327) (1061 29t
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Notes (connmued)

11 Post balance sheet events

On 28 May 2010, a further 2 000,000 ordinary shares of AU §1 00 each in Virgin Active Australia Pty Limited were
allotted to Virgm Gvm Holdings Limited (a total of £1 2 mulion at the prevailing exchange rate of £1 = AU
$1 7036)

On 30 July 2010 a further 1 300.000 ordinarv shares of AU $1 00 each i Virgin Active Austraha Pty Limitod wate
allotted to Virgin Gym Holdmgs Limited (a total of £0 9 mulhion at the prevailing exchange rate of £1 = AU S1 730)

12 Related party disclosures

At 31 Maich 2010 the Company s ulumate parent undertahing was Vigin Group Holdings Limited, whose principal
shareholders are certain uusts none of which individuatly has a controlling interest in Virgin Group Holdings
Limned The ptincipal beneficianies of those trusts are Sn Richard Branson and/or his immediate fanulv - The
shaieholders of Virgin Group Holdings Limted have interests dnectly or indnectly in certain other companies
which me considered to give rise to1efated party disclosues under Financial Reporting Standard No § (FRS 8)

As a 100% owned subsidiary of Vugin Wings Limited the Company has taken advantage of the exemption undet
FRS8 Related Party Disclosures which enables 1t to exclude disclosure of transactions with Virgin Wings Limated
and 1ts wholly owned subsidiaries

13 Ultimate parent company

At 31 March 2010 the Company’s ulumate parent undertaking was Virgin Group Holdings Limited, a company
mcorporated 1n the British Virgin Isfands

The largest and smallest group in which the results of the Company are consolidated are those for Virgry Winzs
Limited and Virgin Holdings Limited respectively compames rewstered in England and Wales  Copies of the
group accounts of Virgin Wings Lumited and Virgin Holdimgs Limited can be obtamed from the Rew s ar of
Companmies, Companies House Cardift CFI4 3UZ




