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Fair's Fare Limited

Directors’ report

The directors present thewr report and the audited financial statements of the company for the year ended
31 October 2011

Principal activities

The principal actvity of the company during the year was that of airfare analysts, offering a unique travel
plannung service to both private and corporate clients

Business review and future outlook

Total transaction value was £11,573,476, a decrease of 12 5% on the £13,231,342 recorded m 2010 The
turnover earned on these transactions was £1,590,769 (2010 £1,767,750) a decrease of 10% on the pnior
year It has been a difficult year with the poor economic climate The directors do not recommend a
dividend (2010 £imil)

In light of the uncertain economic ocutlook, Fair’s Fare Lirited will be controlling its cost base tightly over
the next financtal year This prudent approach s required because revenues are not expected to show
significant growth The company will be adopung an agpressive marketing strategy to 1ts exasting
rustomer base, but this widl be controlled, and there will not be substantial efforts made to attract new
customers Future revenues are expected to be broadly in line with the current results

Financial risk management objectives and policies

Fairs Fare Limuted’s financial nisk profile 1s set within the context of the group, Travelzest plc The
group’s business activities, together with the factors likely to affect its future development,
performance and position are set cut i the Business Review of the consolidated group financial
statements The financial position of the group, 1ts cash flows, liquudity position and borrowing
facilities are described m the chief executive officer’s review therein

The company uses financial instruments including cash, trade debtors and trade creditors that arise
directly from 1ts operattons  The maimn purpose of these financial mstruments 1s to enable the company
to manage 1ts day 1o day operanons effectvely, and provide for working capital requirements

Principal risks and uncertainties

The nature of the industry that the Company operates 1n has considerable political, economic and
environmental risks The various environmental nisks such as hurricanes, volcanic eruptions or any
event that causes the closure or disruption of travel capabilities 1s an unknown sk to the Company
Polincal and economuc risks are difficult to predict however management has the ability to mitigate the
impact of these risks on the business

Key performance indicators

Management review a number of indicators when assessing the performance of the Company Key
amongst these indicators 1s total transaction value, turnover and gross profit

Liquidity risk

The group meets its day to day working capital requirements through an overdraft facility The current
economic condittons create uncertainty particulatly over the level of demand for the group’s products, and
the consequence for the group’s cost of sales The group’s forecasts and projectons, taking account of
reasonably possible changes 0 trading performance, show that the group should be able to operate within
the level of 1ts current faciliy




Fair’s Fare Limited

Directors’ report (continued)

Going concern

The Company 1s dependent on 1ts ulamate parent company Travelzest ple for financial support The
durectors of Travelzest plc have prepared a cash flow forecast based on the approved budgets to June
2013 of both 1t and 1ts subsidiary comparues (together “the Group™) and have considered the forecast
covenant position at each of the quarterly testing points from Aprd 2012 The ability to meet these future
cash flow and covenant forecasts 1s dependent on the Group's abiity to ratse addinonal finance to
partially repay debts and provide adequate working capital to continue 1ts operations following the signing
of these financial statements However, there 15 a risk that the raising of additional finance will be
unsuccessful, and this represents a matenal uncertainty which may cast sigmficant doubt about the ability
of Travelzest plc and of this Company to continue as a going concern The directors have a reasonable
expectation that funding will be obtained and as a result have adopted the going concern basis 1n
prepanng the financial statements of Travelzest ple and the financial statements of the Company The
financral statements of the Company do not mclude the adjustments that would result 1f the Company
were unable to continue as a going concern

Credit risk

The company's principal financial assets ate cash and trade debtors The credit nisk associated with cash
deposits 1s imited as the counterparties have high credit ratings assigned by mnternatonal credit-rating
agencies All counterparties are authorised 1n advance by the parent company, Travelzest plc

The principal credit risk anses therefore from its trade debtors

In order to manage credit risk the directors set lumuts for customers based on a combination of payment
hustory and third party credit references

Directors

The directors who served the company during the year and up to the date of approval of these financial
statements were as follows

J € Fraser (resigned 26 March 2012)
J G Carroll

R S Anand (resigned 2 Apnl 2012)
L M Peddie (resigned 2 April 2012)

No durector held a beneficial mterest in the shares of the company

Directors’ indemnities

As permatted by the articles of association, the directors have the benefit of an mdemuuty which 1s a
qualifying third party indemnity provision as defined by section 234 of the Companies Act 2006 The
indemnsty was 1n force throughout the last financal year and 1s currently 1n force Directors’ and officers’

liabihity mnsurance was purchased on behalf of the Company by a fellow group company

Political and charitable contributions

The company made no political or charitable contributions during the year (2010 £ml)




Fair's Fare Limited

Directors’ report (continued)

Directors’ responsibilities

The directors are responsible for preparing the directors’ report and the financral statements 1n
accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each finanaal year Under that
law the directors have prepared the financial statements 1n accordance with United Kingdom Generally
Accepted Accounung Practice (United Kingdom Accounung Standards and applicable law) Under
company law the directors must not approve the financial statements unless they are satsfied 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 year

In prepaning these financial statements, the directors are required to

select sustable accounting pohcies and then apply them consistently,
make judgements and accounting estimates that are reasonable and prudent,

prepare the financial statements on the going concern basts unless 1t 1s mnappropriate to presume
that the company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explan the company’s transactions and disclose with reasonable accuracy at any time the financial
posiuon of the company and enable them to ensure that the financial statements comply with the
Compantes Act 2006 They are also responsible for safeguarding the assets of the company and hence
for taking reasonable steps for the preventon and detection of fraud and other irregulanties

Disclosure of information to auditors

In so far as the directors ate aware
¢ there 1s no relevant audit mformation of which the company's auditors are unaware, and

. the directors have taken all steps that they ought to have taken as directors m order to make
themselves aware of any relevant audit information and to establish that the auditors are aware of
that information

Independent auditors

The audttors PricewaterhouseCoopers LLP, have indicated therr willingness to continue i office, and a
resolution for their re-appomtment will be proposed at the forthcoming Annual General Meetng

ON BEHALF OF THE BOARD

Carroll
irector

12 Apnl 2012



Fair's Fare Limited

Independent auditors’ report to the members of Fair's Fare
Limited

We have audited the financial statements of Fair’s Fare Lignuted for the year ended 31 October 2011 which
compurse the Profit and Loss Account, the Balance Sheet and the related notes The financal reporting
framework that has been applied in their preparation 1s applicable law and Unuted Kingdom Accountng
Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on pages 5 and 6 the directors
are responsible for the preparation of the financial statements and for being satisfied that they give a true
and fair view Our responsibility 1s to audit and express an opinion on the financial statements 1n
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those
standards require us to comply with the Auditing Practices Board’s Ethucal Standards for Auditors

This report, including the opinions, has been prepared for and only for the company’s members as a body
n accordance with Chapter 3 of Part 16 of the Compantes Act 2006 and for no other purpose We do
not, in giving these opinions, accept or assume responsibiity for any other purpose or to any other person
to whom this report 1s shown or 1nto whose hands 1t may come save where expressly agreed by our prior
consent in writing

Scope of the audit of the financial statements

An audit nvolves obtaning evidence about the amounts and disclosures in the financial statements
suffictent to give reasonable assurance that the financial statements are free from matenal musstatemnent,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
approprate to the company’s circumstances and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting esttmates made by the directors; and the overall presentaton
of the financial statements In addition, we read all the financial and non-financal mformation 1n the
directors’ report to idenufy material mconsistencies with the audited financial statements If we become
aware of any apparent material misstatements or 1nconsistenctes we consider the implications for our
report

Opinion on financial statements
In our opiion the financial statements

*  gve a rrue and fair view of the state of the company’s affairs as at 31 October 2011 and of 1ts loss
for the year then ended,

»  have been propetly prepared 1n accordance with United Kingdom Generally Accepted
Accounung Practce, and

* have been prepared 1n accordance with the requirements of the Comparnies Act
2006

Emphasis of matter

In forming our opinion on the financial statements, which 1s not modified, we have considered the
adequacy of the disclosures made 1n the Basis of Preparation within the Principal Accounung Policies to
the financial statements, concerning the Company’s ability to continue as a going concern  'The Company
1s dependent on 1ts ultimate parent company Travelzest plc for financial support  Travelzest plc expects
to ratse additional funds following the signing of these financial statements which will allow 1t to partially
repay its third party loan, provide adequate working capital to continue 1ts operations and meet s
financial covenants




Fair's Fare Limited

Independent auditors’ report to the members of Fair's Fare
Limited (continued)

However, there 1s a risk that raising these additional funds will be unsuccessful and thus represents a
material uncertainty which may cast significant doubt about the ability of Travelzest ple and of the
Company to conunue as a going concern The financial statements of the Company do not mnclude the
adjustments that would result 1 the Company were unable to continue as a going concern

Opinion on other matter prescribed by the Companies Act 2006
In our opmnton the information given 1n 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 i respect of the following matters where the Comparues Act 2006 requires us

to feport to you lf, in our OpIMON

® adequate 2ccounting records have not been kept, or retirns adequate for our audit have not
been recetved from branches not visited by us, or

o ihe {inancal statements are not in agreement with the accounting records and returns, or
o certan disclosures of directors’ remuneration specified by law are not made, or

e we have not recetved all the information and explanations we require for cut audit

Soir Fock

James French (Sznior Statutory Auditor)

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

St Albans

12 Apnl 2012




Fair's Fare Limited

Principal accounting policies

Basis of accounting

The financial statements have been prepared on a going concern basts under the historical cost
convenuon and 1 accordance with applicable UK accounung standards and the Companies Act 2006 A
summary of the principal accounting peolicies, which have been applied consistently during the year, are set
out below

Going concern

The Company 1s dependent on 1ts ulumate parent company Travelzest plc for financial support The
directors of Travelzest plc have prepared a cash flow forecast based on the approved budgets to June
2013 of both 1t and 1ts subsidiary companies (together “the Group™) and have considered the forecast
covenant position at each of the quarterly testing points from Apnl 2012 The ability to meet these future
cash flow and covenant forecasts 15 dependent on the Group’s ability to raise addittonal finance to
partally repay debts and provide adequate working capital to continue 1ts operations following the signing
of these financal statements However, there 1s a nsk that the raising of additional finance will be
unsuccessful, and this represents a matertal uncertanty which may cast significant doubt about the ability
of Travelzest plc and of this Company to continue as a going concern The directors have a reasonable
expectation that tundmg will be obtained and as a result have adopted the gotng concern basis 1n
preparing the finanaal statements of Travelzest plc and the financial statements of the Company The
financial statements of the Company do not include the adjustments that would result if the Company
were unable to continue as a going concern

Related party transactions

As the Company 1s a wholly owned subsidiary of Travelzest plc, advantage has been taken of paragraph 3
of FRS 8 ‘Related party disclosures’ not to disclose transactions with other group comparnies

Cash flow statement

The company 1s a wholly owned subsidiary company of a group headed by Travelzest plc, and 1s mcluded
1 the consclidated financial statements of that company, which are publicly available Consequently, the
company has taken advantage of the exemption from preparing a cash flow statement under the terms of
FRS 1 (revised 1996) 'Cash flow statements'

Turnover

Turnover represents commussions earned from the sale of passenger holidays and other travel activities,
net of value added tax and trade discounts, recognised at the date of booking

Turnover is attributable to the one principal activity

Total transaction value

Total transaction value, which 1s stated net of value added tax, does not represent the company’s statutory
turnover As the company acts as agent or cash collector, total transaction value represents the price at
which goods or services have been sold to the consumer

Tangible fixed assets

Tangble fixed assets aze stated at historic purchase cost less accumulated depreciation and any provision

for impairment  Cost includes the onginal purchase price of the asset and the cost attributable to bringing
the asset to its working condition for 1ts intended use




Fair's Fare Limited

Principal accounting policies (continued)

Tangible fixed assets (continued)

Depreciation 1s provided on all tangible fixed assets at rates calculated to write off the cost less estimared
restdual value of each asset on a straight-line basis over 1ts esimated useful hfe as follows

Equipment 4 years
Taxation

UK corporation tax 1s provided at amounts expected to be paid (or recovered) usmng the tax rates and laws
that have been enacted or substantially enacted at the balance sheet date

Deferred taxation

Deferred tax 1s recognised m respect of all nming differences that have onginated but not reversed at the
balance sheet date where transactions or events that result in an obligation to pay more tax 1n the future or
a right to pay less tax 1n the future have occutred at the balance sheet date Tumung differences ate
differences between the company’s taxable profits and its results as stated i the financial statements

# ner 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 switable future taxable
profits from which the reversal of the underlying uming differences can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply m the pertods in which the

uming differences are expected to reverse, based on tax rates and laws that have been enacted or
substannally enacted by the balance sheet date Deferred tax 1s measured on a non-discounted basis

Operating leases
Expenditure in respect of operating leases 1s included in profit on ordinary actvities before taxation

Rentals payable under operating leases, where substanually all the benefits and r1sks of ownership remarm
with the lessor, are charged to the profit and loss account on a straight ine basis over the lease term

Pension costs

The Company pays contributions to publicly or privately admurustered penston plans on a mandatory,
contractual or voluntary basts The Company has no further payment obligations once the contributions
have beer pard ‘The contributions are recognised as employee benefit expense when they are due Prepard
contributions are recogrused as an asset to the extent that a cash refund or a reduction in the future
payments 1s available

The company operates a defined contributton scheme for the benefit of certain employees The assets of
the scheme are administered by trustees in a fund mndependent from those of the company

Financial instruments
Financial habilittes and equuty instruments are classified according to the substance of the contractual

arrangements entered into An equity mstrument 1s any contract that evaidences a residual interest in the
assets of the entty after deducting all of 1ts financial habilites

10




Fair's Fare Limited

Principal accounting policies (continued)

Financial instruments (continued)

Where the contractual obliganons of financial instruments (including share capatal) are equivalent to a
sumilar debt mstrument, those financial instruments are classed as financial hiabilities Financial habiities
are presented as such in the balance sheet Finance costs and gatns or losses relaung to financial habiliues
are included 1n the profit and loss account Finance costs are calculated so as to produce a constant rate of
interest on the outstanding hability

Where the contractual terms of share capital do not have any terms meetng the defimtion of a financial

liability then this 1s classed as an equity mnstrument Dividends and distnbutions relanng to equaty
mstruments are debited directly to equity

11




Fair's Fare Limited

Profit and loss account for the year ended 31 October 2011

31 October 31 October

2011 2010

Notes £ £

Tumeover 1 1,590,769 1,767,750
Cost of sales (355,988) (328,963}
Tiross profie 1,234,781 1,438,787
Admumstrative expenses (1,486,699) {1,375,733)
Operating (loss)/profit 2 (251,918) 63,054
Interest recetvable and similar income 5 102 -
(Loss)/profit on ordimnatry activities before taxation (251,816) 63,054
Tax on (loss)/profit on ordinary activities 6 - 126,463
{Loss)/profit for the financial year 12 (251,816) 189,517

All of the activities of the company are classed as continuing  There 1s no matenal difference between the
floss)/ profit on ordmary actuvities before taxation and the (loss)/profit for the financial year stated above

ind then historcal equivalents

The company has no recognised gamns or losses other than the results for the year as set out above

12




Fair’s Fare Limited

Balance sheet as at 31 October 2011

Fixed assets
Tangible assets

Current assets

Debtors

Cash at bank and 1n hand

Creditors: amounts falling due within one year

Net current assets

Total assets less current liabihties

Creditors: amounts falling due after mote than one year
Net assets

Capital and reserves

Called-up share capital

Profit and loss account

Total shareholders’ funds

Notes

10

11
i2

13

31 October 31 October
2011 2010

£ £

- 4,497

3,127,233 1,411,785
400,549 633,580
3,527,782 2,045,365
(2,060,299) (1,445,563)
1,467,483 599,802
1,467,483 604,299
(1,115,000) -
352,483 604,299
50,400 50,400
302,083 553,899
352,483 604,299

The financial statements on pages 9 to 20 of Fair’s Fare Limited (company number 03210033) were
approved by the Board of directors and authorised for 1ssue on 12 April 2012 They were signed on 1ts
behalf by

gy

Carroll
Director

13




Falir's Fare Limited

Notes to the financial statements

Total transaction value (TTV) and turnover

TV, which 1s stated net of VAT, doe: not represent the company’s statutory turnover

"I'T'V represents the total price at which the company's holidays are sold, actung erther as agents or

principal

The turnover and profit before tax are attributable to the one principal acuvity of the company, that of
atrfare analysts  All turnover anses from operatons within the UK

Total transaction value

Operating (loss)/profit

Opetating (loss)/profit 15 stated after charging

Depreciation of owned rangible assets

Provision for irecoverable group debtor

Auditors’ remuneration — audit of the financial statements
Auditors’ remuneratnon — other services relatng to taxation
Operating lease rentals - other

Staff costs

The average monthly numbet of employees was

Sales
Management and admumistration

31 October 31 October
2011 2010

£ L
11,573,476 13,231,342
31 October 31 October
2011 2010

£ £

4,497 3,655
283,600 -
4,000 7,000

1,000 3,000,
84,543 77,000

31 October 31 October
2011 2010
Number Number

9 11

4 4

13 15

14




Fair's Fare Limited

Notes to the financial statements (continued)
Staff costs (continued)

Their aggregate remuneration comprised

31 October 31 October
2011 2010
£ £
Wages and salaries 557,833 690,388
Social secuntty costs 62,859 80,282
Other pension costs 30,000 30,000
650,692 800,670
Directors’ remuneration

Remuneration in respect of directors was as follows
31 October 31 October
2011 2010
£ £
Aggregate emoluments 64,500 72,549

No director (2010 none) 1s accruing benefits under either a defined benefit or a defined contribution

pension scheme

Interest receivable and similar income

31 Octcber 31 Qctober
2011 2010
£ £
Bank interest received 102 -
Tax on (loss)/profit on ordinary activities
The tax charge comprises
31 October 31 October
2011 2010
£ £
Current tax
UK corporation tax - -
Over provision in the prior year - (126,463)
Total current tax - (126,463)

15




Fair’s Fare Limited

Notes to the financial statements (continued)

Tax on (loss)/profit on ordinary activities {continued)

The difference berween the total current tax shown above and the amount calculated by applying the
standard rate of UK corporation tax to the (loss)/profit before taxation 1s as follows

31 October 31 Ocrober

2011 2010

£ £

(Loss) /profit on ordinary activities before taxation (251,816) 63,054
(Loss)/profit on ordinary actvities multiplied by the standard rate of

tax (2 the UK of 26 8% (2010 28%) (67,487) 17,655

Lffects of

Expensea not deductible fot tax purposes 76,690 840

Depreciation 1n excess of cap:tal allowances for the year 1,206 734

Group reltef claimed for mil consideration (10,409) (19,229)

Adjustments to tax charge in respect of previous years - (126,463)

"Total current tax - (126,463)

A number of changes to the UK Corporation tax system were announced i the June 2010 Budget
Statement The Finance (No 2) Act 2010, which was substantvely enacted on 20 July 2010, includes
legislanon reducing the main rate of corporation tax from 28 per cent to 26 per cent from 1 April
2011 As this occurred during the financial year a blended rate of 26 8% has been applied

in the March 2012 Budget Statement, a further reduction of 2 per cent to 24 per cent from 1 Apnl 2012
was announced with further reductions to the main rate proposed to reduce the rate by 1 per cent per
annum thereafter to 22% from 1 Apzil 2014 These further changes had not been substantively enacted at
the balance sheet date and, therefore, are not included 1n these financial statements The overall impact 1s
not expected to be material to these financial statements

16




Fair's Fare Limited

Notes to the financial statements (continued)

Tangible fixed assets

Equipment Total
£ £
Cost
At 1 November 2010 25,857 25,857
Additnons - -
Dusposals - -
At 31 October 2011 25,857 25,857
Accumulated depreciation
At 1 November 2010 21,360 21,360
Charge for the year 4,497 4,497
Dusposals - -
At 31 October 2011 25,857 25,857
Net book value
At 31 October 2011 - -
At 31 October 2010 4,497 4,497
Debtors
31 October 31 October
2011 2010
£ L
Trade debtors 865,237 755,091
Amounts owed by group undertakings 2,060,214 560,954
Other debtots 159,603 62,790
Prepayments and accrued income 42,179 32,950
3,127,233 1,411,785

Amounts owed by group undertakings are interest-free and repayable on demand

17
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Fair's Fare Limited

Notes to the financial statements (continued)

Creditors: amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Othes taxanon and social secority
Accruals and deferred income

31 October 31 October
2011 2010

£ £

979,384 906,737
967,838 465,456
15,316 19,444
97,761 53,926
2,060,299 1,445,563

Amounts owed to group undertakings are interest-free and repayable on demand There 1s no security on

the amounts owed to group undertakings

Creditors: amounts falling due after more than one year

Amounts owed to group undertakings

31 October 31 October
2011 2010

£ L

1,115,000 -
1,115,000 -

Ameunts owed to group undertakings are subordinated loans and are interest-free There 1s no security

on the amounts owed to group uadertakings

Called up share capital

Authonsed:

50,000 (2010 50,000) ordinary ‘A’ shares of £1 each

50,000 (2010 50,000} ordinary ‘B’ shares of £1 each

Allotted and fully paid:

25,200 (2010 25,200) ordimary ‘A’ shares of £1 each
25,200 (2010 25,200) ordmary B’ shares of £1 each

31 October 31 October
2011 2010

£ L

50,000 50,000
50,000 50,000
100,000 100,000

31 October 31 October
2011 2010

£ £

25,200 25,200
25,200 25,200
50,400 50,400

18




12

13

14

15

16

Fair’'s Fare Limited

Notes to the financial statements (continued)

Profit and loss account

At 1 November 2010
Loss for the financial year

At 31 October 2011

Reconciliation of movements in shareholders’ funds

Shareholders’ funds at 1 November
(Loss)/profit for the financial year
Shareholders’ funds at 31 October

Operating lease commitments

31 October
2011

£

604,299
(251,816)

Profit and
loss account

£

553,899

(251,816)
302,083

31 October
201¢

£

414,782
189,517

352,483

604,299

At 31 October the company had annual commitments under non-cancellable operaung leases as set out

below
31 October 2011 31 October 2010
Land and Land and
buildings Other buldings Other
£ £ £ L
Expiry date
- within one year 71,500 - - -
- within two to five years 110,874 - 77,000 -
182,374 - 77,000 -

Related party transactions

During the year, Fair’s Fare Limited paid £175,000 1n consulting services to Fareplay Limited of which
£14,583 was outstanding at year-end R S Anand, a director of Fair’s Fare Ltd, has an interest in Fareplay
Limited All amounts relaung to consulung services have been settled after year-end

Contingent liabilities

Barclays Bank plc holds an unlimited debenture over the assets of the company in respect of overdraft,
forward exchange and bonding faciltues The company has provided a bond to the International

Assocation of Travel Agents for £410,000 (2010 £390,000)

19
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Fair's Fare Limited

Notes to the financial statements (continued)

Ultimate parent company and controlling party

The immediate parent undertaking of this company 1s 1ts parent company The Montpeher Collection
Limated, by virtue of 1ts ownership of the enure ordinary share capical

Traveizest plc 1s the company's ultmate parent undertaking by virtue of 1ts ownership of 100% of the
ordinary shate capital of Travelzest Holdings UK Limuted, the irnmediate parent undertaking of The
Montpelier Collection Limited

The largest and smallest group of undertakings for which group financial statements have been drawn up

1s that headed by Travelzest ple Copies of the group financial statements can be obtaned from
Travelzest ple, 27 floor Delta Place, 27 Bath Road, Cheltenhamn, Gloucestershure, GL53 7TH

20




