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Riverside Croydon Limited (Registered number 03340555)

Report of the Directors
for the Year Ended 31 December 2011

The directors present their report together with the audited financial statements of the company for the year ended 31
December 2011

PRINCIPAL ACTIVITY
The principal activity of the company n the year under review was that of the operation of The Surrey Health & Racquets
Club in Croydon

REVIEW OF BUSINESS
The profit before taxation for the year was £2,810,000 (2010 loss £229,000) as shown in the Profit and Loss Account on
page 5

On 18 July 2011, Esporta Racquets and Non Racquets Holdings Limited, a parent undertaking of the company, was
acquired by Virgin Active Holdings Limited

The Drrectors’ report for the company's intermediate parent undertaking at the year end, Virgin Active Group Limited,
contains a farr review of the business of the Virgin Active Group Limited group (the Group) including this company, and
an indication of future developments as required by section 417 of the Companies Act 2008, using key performance
indicators and nsk analysis

At 31 December 2011 the company sold the trade and assets of The Surrey Health and Racquets Club to Esporta
Tennis Clubs Limited for £3,007,000 A profit on disposal of £2,939,000 was made on this transaction With the support
of Virgin Active Holdings Limited the company will continue to operate and meet its obligations as they fall due for the
foreseeable future

DIVIDENDS
The directors do not recommend payment of a dividend for the year (2010 £mil)

DIRECTORS
The directors who have held office dunng the penod from 1 January 2011 to the date of this repert are as follows

R L Segal - resigned 18 July 2011

J B Cleland - resigned 18 July 2011

D J Leatherbarrow - resigned 18 July 2011
J Dhody - resigned 18 July 2011

M W Bucknall - appointed 18 July 2011

N M Field - appointed 18 July 2011

M G Mernck - appointed 18 July 2011

POLITICAL AND CHARITABLE CONTRIBUTIONS
The Company did not make any political donations dunng the year The Company made chantable donatons of £ml
{2010 £nil)

EMPLOYEES

Employee involvement 1s recognised as being essental in order to maintain good employee relations, achieve improved
performance and productivity and enhance the qualty of working hfe Regular meetings are held with both staff and
works employees to discuss all aspects of the company's business

The Company gives full consideration to applications for employment from disabled persons where the requirements of
the job can be adequately fulfiled by a handicapped or disabled person Where existing employees become disabled, it
15 the company's pohcy, wherever practicable, to provide continuing employment under normal terms and conditions and
it 15 the company's policy to prowde traming, career development and promotion to disabled employees wherever
appropnate

GOING CONCERN
The company 1s currently reliant upon s inlermediate parent undertaking, Virgin Active Holdings Limited, and fellow
subsidiary undertakings within the Group, for financial support

Virgin Active Heoldings Limited has confirmed its commitment to support the company for the foreseeable future As a
result, the directors have a reasonable expectation that the company has adequate resources toc continue in operaticnal
existence and meet financial obligatrons as they fall due for the foreseeable future Accordingly, they continue to adopt
the going concern basis in preparing the annual repert and accounts
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Riverside Croydon Limited (Registered number 03340555)

Report of the Directors
for the Year Ended 31 December 2011

STATEMENT OF DIRECTORS' RESPONSIBILITIES
The directors are responsible for prepanng the Report of the Directors and the financial statements in accordance with
applicable 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 financia! statements i accordance with United Kingdom Generally Accepted Accounting
Practce (United Kingdom Accounting Standards and apphicable 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

- select suitable accounting policies and then apply them consistently,

- make judgements and accounting estmates that are reascnable and prudent,

- state whether apphcable accounting standards have been followed, subject to any matenal depantures disclosed and
explained in the financial statements,

- prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that the company
will continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
company's transactions and disclose wath reasonable accuracy at any tme 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
safequarding the assets of the company and hence for takang reasonable steps for the prevention and detection of fraud
and other irregulanties

STATEMENT AS TO DISCLOSURE OF INFORMATION TO AUDITORS

The directors who held office at the date of approval of this directors’ 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 to have taken as a director to make himself aware of any relevant audit information and to establsh
that the Company's auditors are aware of that information

AUDITORS
KPMG LLP were appointed as auditors on 14 July 2011 following the resignation of Ernst & Young LLP

Pursuant to Section 487 of the Companies Act 2008, the auditors will be deemed to be reappointed and KPMG LLP will
therefore continue in office

ON BEHALF OF THE BOARD

J Archhfyald - Secretary

Date 25 dwne. 202.
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Report of the Independent Auditors to the Members of
Riverside Croydon Limited

We have audited the financial statements of Riverside Croydon Limited for the year ended 31 December 2011 set out
onpages 5to 13

The financial reporting framework that has been applied in theirr preparation 1s applicable law and UK Accounting
Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we rmight state to the company’s members those
matters we are required to state to them in an auditor's repart 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 opimons we have formed

Respective responsibiities of directors and auditors

As explained mare fully in the Directors' Responsibilities Statement set out on page 3, the directors are responsible for
the preparaticn of the financral statements and for being satisfied that they give a true and far view Our responsibility 1s
to audt, and express an opimicn on, the financial statements in accordance with applicable law and International
Standards of Auditing (UK and Ireland) Those standards require us to comply with the Auditing Practice Board's
{APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements
A description of the scope of an audt of financial statements 1s provided on the APB's webste at
www frc org uk/apb/scope/private cfm

Opwion on financial statements

In our opinion the financial statements

- give a true and farr view of the state of the company's affairs as at 31 December 2011 and of its profit for the year
then ended,

- have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

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

Opinion on other matter prescnbed by the Compantes Act 2006
In our opinion the information given in the Report of the Directors 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 in respect of the following matters where the Companies Act 2006 requires us to report to you

if, In our opinon

- adequate accounting records have not been kept, or returns adequate for our audit have not been received from
branches not visited by us, or

- the financial statements are not in agreement with the accounting records and returns, or

- certain disclosures of directors’ remuneration specified by law are not made, or

- we have not received all the information and explanations we require for our audit

A N O TN

M Matthewman (Senior Statutory Auditor)
for and on behalf of KPMG LLP

Statutory Auditor

Chartered Accountants

Altus House

1, North Fourth Street

Central Milton Keynes

Buckinghamshire

MK9 1NE

25 June 2012




Riverside Croydon Limited (Registered number 03340555)

Profit and Loss Account
for the Year Ended 31 December 2011

2011 2010
Notes £'000 £'000
TURNOVER 2 4,213 4,352
Cost of sales (4,261) (4,345)
GROSS (LOSS)/PROFIT (48) —7
OPERATING (LOSS)/PROFIT 5 (48) 7
Profit on sale of trade & assets 6 2,939 -
Loss on sale of fixed assets 6 (2) (153}
2,889 (146)
Interest payable and similar charges 7 (79) (83)
PROFITALOSS) ON ORDINARY ACTIVITIES
BEFORE TAXATION 2,810 (229)
Tax on profit/(loss) on ordinary activities B (6} -
PROFIT/(LOSS) FOR THE FINANCIAL YEAR 2,804 {229)

DISCONTINUED OPERATIONS
All of the company's activities were discontinued dunng the current year

TOTAL RECOGNISED GAINS AND LOSSES

The company has no recogmised gains or losses other than the profit for the current year and the loss for the previous
year

The notes form part of these financial statements
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Riverside Croydon Limited (Registered number 03340555)

Balance

Sheet

31 December 2011

FIXED ASSETS .
Tangible assets

CURRENT ASSETS
Stocks

Debtors

Cash at bank

CREDITORS
Amounts falling due within one year

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT
LIABILITIES

CREDITORS
Amounts faling due after more than one
year

NET ASSETS
CAPITAL AND RESERVES
Called up share capital

Profit and loss account

SHAREHOLDERS' FUNDS

Notes

10
11

12

13

16
16

18

The financial statements and notes on pages 7 to 13 were

were signed on its behalf b

M G Mernick - Director

2011
£'000

3,927

3,927

(6)

3,921

3.9214

3,921

3,921

3,921

approved by the Board of Directors on 25 June 2012 and

The notes form part of these financial statements
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2010
£'000

1,117

14
1,514

1,534

{54)

1,480

2,597




Riverside Croydon Limited (Registered number 03340555)

Notes to the Financial Statements
for the Year Ended 31 December 2041

ACCOUNTING POLICIES

Basis of prepanng the financial statements
The financial statements have been prepared In accordance with applicable accounting standards, under the
histoncal cost accounting convention and within the requirements of the Companies Act 2006

The directors believe that Virgin Active Group Ltd (“the Group"} and the company are well placed to manage
their business nsks successfully despite the current uncertain economic outloock The Group mantains a detalled
dally cash flow which includes a cash flow forecast for the next 12 months The directors are able to predict
future financial covenant complance and through the use of its working capital facility, manage the cash
requirements of the Group

Virgin Actve Holdings Limited have confirmed that they will support the company for the foreseeable future As a
result the drectors have a reasonable expectation that the company has adequate resources to continue In
operational existence and meet financial obligations as they fall due for the foreseeable future Accordingly, they
continue to adopt the going concern basis in preparing the annual report and accounts

Cash flow statement
The company 1s exempt from the requirement of FRS 1 to prepare a cash flow statement as it 1s a wholly owned

subsidiary undertaking of Virgin Active Group Limited, and 1s included wittun the publicly available consoldated
financial statements of that company

Turnover
Turnover represents the amounts (excluding value added tax) derived from the provision of goods and services
to customers Membership dues are included in turnover on an accruals basis

Joining fees are recognised in the profit and loss account at the tme membership commences Annual
subscniptions are recognised in the profit and loss account evenly over the membership term

Cost of sales
Cost of sales includes all costs directly related to sales and all costs controlled by club management Costs
tnclude club payroli and related costs, sports professional fees, depreciation, and property and utiities costs

Tangible fixed assets
Tangtble fixed assets are stated at cost less accumulated depreciation and accumulated imparment losses
Such costs include costs directly attributable to making the asset capable of operating as intended

Depreciation 1s provided on all tangible fixed assets at rates calculated to write off the cost, less the estmated
residual value, based on prices prevailing at the date of acquisition of each asset, evenly over the asset's
expected useful hfe, as follows

Computer software and

equipment - 3years (straight ine)
Gym equipment - 2107 years {straight line)
Fixtures and fittings - 510 10 years (straight line)

Assets under construction are not depreciated unti completion The carrying values of tangible fixed assets are
reviewed for impairment when events or changes in circumstances indicate the carrying value may not be
recoverable

On the acquisition of the company by Virgin Active Holdings Limited the useful economic lives were reviewed
and aligned with the useful economic lives of assets within the Virgin Active group

Stocks

Stocks are stated at the lower of cost and net realisable value Cost includes all costs incurred in bringing each
product to its present location and condition on a first-in first-out basis

-7- continued




Riverside Croydon Limited (Registered number: 03340555)

Notes to the Financial Statements - continued
for the Year Ended 31 December 2011

ACCOUNTING POLICIES - continued

Taxation

The charge for taxation 1s based on the result for the year and {akes into accoum taxation deferred because of
tming differences between the treatment of certain items for taxation and accounting purposes Deferred tax I1s
recognised, In respect of all tming differences between the treatment of certain items for taxation and accounting

purposes which have arisen but not reversed by the balance sheet date, except as otherwise required by FRS
19

Deferred tax assets are recognised only to the extent that the directors consider that it 1s 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 in the penods In
which timing differences reverse, based on tax rates and laws enacted or substantively enacted at the balance
sheet date

Leases
Rentals payable under operating leases are charged in the profit and loss account on a straight ine basis over

the lease term Lease incentives are recogrused over the shorter of the lease term and the date of the next rent
review

Pension costs and other post-retirement benefits

Employees may particpate in a defined contribution pension scheme The assets of the scheme are held
separately from those of the group In an independently administered fund The amount charged to the profit and
loss account represents the contnibutions payable to the scheme In respect of the accounting perod

The Esporta Group defined benefit pension scheme was closed to future service accrual on 1 November 2003
Related party transactions

The directers have taken advantage of the exemption in FRS 8, Paragraph 3(c) and have not disclosed related
party transactions with fellow subsidiary undertakings which are wholly owned subsidiaries of Virgin Active
Group Limited

TURNOVER

Turnover represents the amounts (excluding value added tax} derived from the provision of goods and services
to customers as part of the principal activity of the company All turnover anses in the United Kingdom

STAFF COSTS
2011 2010
£'000 £'000
Wages and salaries 1,024 932
Social secunty costs 70 69
Other pension costs 3 5
1,097 1,006
The average monthly number of employees dunng the year was as follows
2011 2010
Retall and cperations 61 56
Management and office 1 1
62 57

DIRECTORS' EMOLUMENTS

The directors’ remuneration was pad by a fellow group company The directors do not believe that it I1s
practicable to apportion this amount between therr services as diwectors of the company and their services as
directors of the holding and fellow subsidrary companies

-8- continued




Riverside Croydon Limited (Registered number 03340555}

Notes to the Financial $tatements - continued
for the Year Ended 31 December 2011

OPERATING (LOSS)/PROFIT

The operating loss (2010 - operating profit) is stated after charging

2011
£'000
Rentals payable under operating leases - land and bulldings 1,197
Depreciation - owned assets 131

Auditors' remuneration
Auditors' remuneration 1s paid by Esporta Management Services Ltd, a fellow subsidiary undertaking

EXCEPTIONAL ITEMS

The exceptional administrative expenses included in the profit and loss account are as follows

Notes 2011

£'000

Profit on sale of trade & assets ] 2,939
Loss on szale of fixed assets (2)

2,937

Notes

2010

2010
£'000

(153-)

(153)

1 At 31 December 2011 the company sold the trade and assets of The Surrey Health & Racquets Club to
Esporta Tennis Clubs Limited for £3,007,000 A profit on disposal of £2,938,000 was made on this transaction

INTEREST PAYABLE AND SIMILAR CHARGES

2011
£'000
Interest payable to group undertakings 65
Other interest payable 14
79
TAXATION
Analysis of the tax charge
The tax charge on the profit on ordinary activities for the year was as follows
2011
£'000
Current tax
UK corporation tax 6
Tax on profiti(loss)} on ordinary activities 6

UK corporation tax has been charged at 26%

2010
£'000
80
3

83

2010
£000

continued




Riverside Croydon Limited (Registered number 03340555)

Notes to the Financial Statements - continued
for the Year Ended 31 December 2011

TAXATION - continued

Factors affecting the tax charge
The tax assessed for the year 18 lower than the standard rate of corporation tax in the UK The difference s
explained below

2011 2010

£'000 £'000
Profit/{loss) on ordinary activities before tax 2,810 (229)
Profit/({loss) on ordinary activities
multiplied by the standard rate of corperation tax
In the UK of 26% (2010 - 28%) 731 (64)
Effects of
Expenses not deductible for tax purposes 4 6
Caprttal allowances in arrears of depreciation 35 105
Group relief received without payment - (47)
Profit on intercompany transfer of business (764) -
Current tax charge & -

Factors that may affect future tax charges
Due to the sale of the trade and assets of the company no future tax charges are anticipated

Deferred taxation
The elements of unrecogmsed deferred taxation are as follows

2011 2010

£000 £000

Difference between accumulated depreciation and capital allowances 246 241
246 241

Transferred to Esporta Tennis Clubs Limited (246) -
- 241

The company's trade and assets were transferred to Esporta Tennis Clubs Limited on 31 December 2011 as
referred to in note 6 The elements of unrecognised deferred taxation ansing as a result of the company’s past
trading actvities have therefore been transferred to Esporta Tenms Clubs Limited and are disclosed in the
statutory accounts of that company

-10- continued




Riverside Croydon Limited {Registered number 03340555)

Notes to the Financial Statements - continued
for the Year Ended 31 December 2011

10

il

12

13

TANGIBLE FIXED ASSETS

COST

At 1 January 2011
Additions

Disposals

At 31 December 2011
DEPRECIATION

At 14 January 201
Charge for year
Elminated on disposal
At 31 December 2011

NET BOOK VALUE

At 31 December 2011

At 31 December 2010

STOCKS

Consumable stocks

DEBTORS AMOUNTS FALLING DUE WITHIN ONE YEAR
Amounts owed by group undertakings

CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR
Corporation tax

Accruals and deferred income

CREDITORS AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

Amounts owed to group undertakings

-114-

Fixtures,
fittings
and

equipment

£'000

2,455
104
(2,559)

continued




Riverside Croydon Limited (Registered number 03340556)

Notes to the Financial Statements - continued
for the Year Ended 31 December 2011

14

15

16

17

OPERATING LEASE COMMITMENTS

Annual commitments under non-cancellable operating leases are as follows

Land and
buildings
201 2010
£000 £'000
Expiring
In more than five years - 1.351

The company's trade and assets were transferred to Esporta Tenmis Clubs Limited on 31 December 2011 as
referred to in note 6 The operating lease commitments have therefore been transferred to Esporta Tennis Clubs
Limited and are disclosed n the statutory accounts of that company

CALLED UP SHARE CAPITAL

Allotted, issued and fully paid

Number Class Nominal 2011 2010
value £ £
100 Ordinary shares £1 100 100
RESERVES
Profit
and loss
account
£000
At 1 January 2011 1,117
Profit for the year 2,804
At 31 Becember 2011 3,921
ULTIMATE PARENT COMPANY

The company's immediate parent undertaking s Riverside Racqguet Centre Lemited, a company registered 1n
England and Wales

The company's ultimate controlling party 1s Darwin Holdings SARL which 1s registered in Luxembourg

Virgin Active Holdings Limied acquired the entire share capital of Esporta Racquets and Non Racquets Holdings
Limited and its subsidianes, including the company on 18 July 2011 Prior to this and at 31 December 2010, the
ulbmate parent undertaking was Société Générale SA, a company incorporated in France

The smallest group in which the results of the Company are consolidated 1s that headed by Virgin Active Group
Limited, a company incorporated n England and Wales The consolidated accounts of the group are available
to the public and may be obtained from Companies House, Crown Way, Cardiff, CF14 3UZ

The largest group m which the results of the Company are consolidated 1s that headed by Active Midco Limited,
a company (ncorporated n England and Wales The first set of consolidated accounts of the group will be for the
perod ending 31 December 2012 and will be available to the public and may be obtaned from Companies
House, Crown Way, Cardiff, CF14 3UZ
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Riverside Croydon Limited {Registered number 03340555}

Notes to the Financial Statements - continued
for the Year Ended 31 December 2011

19

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

2011 2010
£'000 £'000
Profit/(loss) for the financial year 2,804 (229)
Net additienf{reduction) to shareholders' funds 2,804 (229)
Opening shareholders' funds 1,117 1,346
Closing shareholders’ funds 3,921 1,117

EMPLOYEE BENEFIT OBLIGATICNS

Employees may be members of the Esporta pension scheme providing benefits based on final pensionable pay
Because the company 1s unable to identify its share of the scheme asseis and habidities on a consistent and
reasonable basis, as permitted by FRS 17 'Retrement benefits’ the scheme has been accounted for, In these
financial statements, as f the scheme was a defined contnbution scheme Full detalls of the scheme, including
details of the last actuanal valuation which was camed out at 31 December 2008 and updated to 31 December
2011 by a qualfied independent actuary, and amended to take account of the requirements of FRS 17, are
contained in the financial statements of Esporta Health & Fitness Limited, a fellow subsidiary undertaking The
contnbution for the year was £nif (2010 £nil) The scheme was frozen from 1 November 2003 and, from that
date, members of the scheme ceased to accrue future service benefits

2011 2010 2008
Expected Expected Expected
rate of rate of rate of
return % Value return % Value return % Value
per annum £000 per annum £000 perannum £000
Equittes 6 90 7,622 7 00 7.235 750 5,877
Bonds 380 4,263 470 4,491 500 4,353
Cash 050 1,034 050 748 500 653
Total assets 540 12,919 580 12,474 610 10,883
Actuaral value of lability (10,773} (10,247) (10,078)
Net pension surplus 2,146 2,227 805

Employees may participate in a Group Personal Pension Plan The pension cost charge for the penod
represents contnbutions payable to the scheme and amounted to £3,000 (2010 £5,000) There were no
outstanding or prepaid contnbutions at the end of the financial penod payable by the company
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