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SMITH AND BROOKS HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 30 APRIL 2007

The dwectors present therr report and financial statements for the year ended 30 Apnl 2007

Pnncipal activities and review of the business
The principal activity of the company continued to be that of an investment holding company

Results and dividends
The results for the year are set out on page 5

The company has declared an intenm dividend of £200,000, no further dividends are recommended Certain
shareholders have wawed thew nght to recewe this dwvidend

Directors
The following directors have held office since 1 May 2006

M J W Ashley

H Flax {Resigned 11 September 2007)
R F Mellors

M M Segalov

Auditors

In accordance with section 385 of the Compantes Act 1985, a resolution proposing that Grant Thornton UK
LLP be reappointed as auditors of the company will be put to the Annual General Meeting




SMITH AND BROOKS HOLDINGS LIMITED

INDEPENDENT AUDITORS' REPORT
TO THE SHAREHOLDERS OF SMITH AND BROOKS HOLDINGS LIMITED

We have audited the financial statements of Smith and Brooks Holdings Limited on pages 5 to 14 for the year
ended 30 Apnl 2007 which comprise the pnncipal accounting policies, the profit and loss account, the balance
sheet, the cash flow statement and noles 1 to 16 These financial statements have been prepared under the
accounting policies set out theremn

This repert 1s made solely to the company’'s members, as a body, in accordance with Section 235 of the
Companies Act 1985 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 auditors' 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 the directors and auditors

The directors’ responsibilities for prepanng the Directors’ Report and financial statements in accordance with
United Kingdom law and Accounting Standards (United Kingdom Generally Accepted Accounting Practice)
are set out In the Statement of Directors’ Respensibilities

Our responsibility 1s to audit the financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland)

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared In accordance with the Companies Act 1985 We also report to you whether 1n our opimion the
information given in the Directors' Report 1s consistent with the financial statements

in addition we report to you if, iIn our opimion, the company has not kept proper accounting records, If we have
not received all the information and explanations we require for our audit, or if information specified by law
regarding directors' remuneration and other transactions 1s nol disclosed

We read the Directors’ Report and consider the implications for cur report If we become aware of any
apparent misstatements within it

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Irefand) 1ssued by
the Auditing Practices Beoard An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the financial statements It also includes an assessment of the significant
estimates and judgements made by the directors in the preparation of the financial statements, and of whether
the accounting policies are appropnate to the company's circumstances, consistently applied and adequately
disclosed

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




SMITH AND BROOKS HOLDINGS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

Directors’ responsibilities

The drrectors are responsible for prepanng the financial statements in accordance with applicable law and
United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Company taw 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 and of the profit or loss of the company for that penod in
preparnng those financial statements, the directors are required to

- select surtable accounting policies and then apply them consistently,

- make judgements and estimates that are reasonable and prudent,

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

- 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 iime the financial position of the company and enable them to ensure that the financial stalements
comply with the Companies Act 1985 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 irregulanties

Statement of disclosure to auditor
In so far as the directors are aware

- there 1s no refevant audit information of which the company's auditors are unaware, and

- the directors have taken all steps that they ought to have taken to make themselves aware of any relevant
audit mformation and to establish that the auditors are aware of that information

The directors are responsible for the maintenance and integnty of the corporate and financial information

included on the company's website Legislation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation in other junsdictions

Cn behalf of the board

6/2/2.008




SMITH AND BROOKS HOLDINGS LIMITED

INDEPENDENT AUDITORS' REPORT (CONTINUED)
TO THE SHAREHOLDERS OF SMITH AND BROOKS HOLDINGS LIMITED

Opimion
In our opinion

- the financial statemenis give a true and far view, in accordance with United Kingdom Generally Accepted
Accounting Practice, of the state of the company's affairs as at 30 April 2007 and of its profit for the year then
ended,

- the financial statements have been properly prepared in accordance with the Companies Act 1985, and

- the information given in the Directors’ Report I1s conststent with the financial statements for the year ended
30 April 2007

C{o/\'\ /‘l«o raoa. U= Ly

Grant Thornton UK LLP
Chartered Accountants
Registered Auditor

London

Date & f&fpuazr 2004




SMITH AND BROOKS HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 30 APRIL 2007

Administrative expenses
Operating loss

Investment income
Interest payable and simifar charges

Profit/{loss) on ordinary activities
before taxation

Tax on profit/(loss} on ordinary activities

Profit/(loss) for the year

Notes

L~

11

2007

400,000

400,000

400,000

2006

(15,071)

(15,071)

(5,442)

(20.513)

{20,513)

The profit and loss account has been prepared on the basts that all operations are continuing operations

There are no recognised gans and losses other than those passing through the profit and loss account




SMITH AND BROOKS HOLDINGS LIMITED

BALANCE SHEET
AS AT 30 APRIL 2007

Fixed assets
Investments

Current assets

Debtors

Creditors: amounts falling due within
one year

Net current liabilities

Total assets less current liabilities
Capital and reserves

Called up share capital

Profit and loss account

Shareholders’ funds

Notes

10
1

12

2007

2,890,197

624,051

(3,317,625)

(2,693,574)

196,623

1,000
195,623

196,623

Approved by the Board and authonsed for 1ssue on 6,/27/ wdf

eflors
Director

2006

2,862,001

452,157
(3.317,625)
(2,865,468)

(3.377)

1,000
{4,377)

(3,377)




SMITH AND BROOKS HOLDINGS LIMITED

CASH FLOW STATEMENT
FOR THE YEAR ENDED 30 APRIL 2007

Net cash outflow from operating actlvities

Returns on Investments and servicing of
finance

MNet cash Inflow for capital expenditure

Net cash outflow for acquisitions and
disposals

Management of liquid resources
Financing

Movement in cash in the year

2007

2006




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE CASH FLOW STATEMENT
FOR THE YEAR ENDED 30 APRIL 2007

1 Reconciliation of operating loss to net cash outflow from operating
activities

Operating loss

Decrease in debtors
Increase/{decrease) in creditors within one year

Net cash outflow from operating activities

2007 2006

£ £

- (15,071)
200,000 440,071

(200,000)  (425,000)




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 30 APRIL 2007

1

1.1

1.2

13

1.4

15

16

Accounting policies

Accounting convention

The financial statements have been prepared under the historical cost convention The policies are
unchanged from previous years

The financial statements are prepared on a going concern basis because the company's working capital
1s financed by Sports Direct Internationat plc  Sports Direct International plc have agreed nol to withdraw
finance for the foreseeable future

The company does not maintain any bank accounts and as a consequence no cash flows are presented
within the cash flow statement Transactions are funded by related parties as disclosed in the notes to
the financial statements

Changes in accounting policies

The financial statements are prepared on a going concern basis because the company's warking capital
1s financed by Sports World International Limited Sports World International Limited have agreed not to
withdraw finance for the foreseeable future

Compliance with accounting standards

The financial statements are prepared in accordance with applicable accounting standards, which have
been appled consistently (except as otherwise stated)

Investments
Fixed asset mvestments are stated at cost less provision for diminution in value

Deferred taxation

Deferred taxation i1s provided in full in respect of taxation deferred by timing differences between the
treatment of certain tems for taxation and accounting purposes The deferred tax balance had not been
discounted

Group accounts

The financia! statements present information about the company as an individual undertaking and not
about its group The company has not prepared group accounts as it 1s exempt from the requirement to
do so by section 228 of the Companies Act 1985 as it 1s a subsidiary undertaking of Sporis Direct

international ple, a company incerporated in England, and 1s included in the consolidated accounts of that
company

Operating loss

Auditors remuneration I1s borne by Smith & Brooks Limited




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

3  Investment income 2007 2006
£ £
Income from shares in group undertakings 400,000 -

During the year the company received a dividend of £400,000 (2006 - £nil) from its subsichary

4  Interest payable 2007 2006
£ £

On bank loans and overdrafts - 2,483
Other interest - 2,959

- 5,442

5 Taxation 2007 2006
£ £

Cusrent tax charge - -

Factors affecting the tax charge for the year
Profit/(loss) on aordinary activities before taxation 400,000 (20,513)

Profit/{loss) on ordinary activities before taxation multiphed by standard

rate of UK corporation tax of 30 00% (2006 30 00%) 120,000 (6,154)

Effects of

Group relief 55,546 -

Transfer pncing adjustment for notional interest (55,546) -

Non taxable income {120,000) -

Unutilsed tax losses carried forward - 6,154
(120,000) 6,154

Current tax charge - -

The company has estimated losses of £ 35,134 (2006 £ 35,134) avaiable for carry forward against
future trading profits

Deferred tax (unprovided) 2007 2006
£ £

Tax losses 8,694 8,694

-10-




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

6

Dividends 2007 2006
£ £
Ordinary final proposed 200,000 -

During the year the company declared a dividend of £200 per share totaling £200,000 (2006 - £nil)
Certain shareholders have waived their nght to receve this dividend

Fixed asset investments

Shares in

group

undertakings

and

participating

interests

£

At 1 May 2006 2,862,091

Additions 28,106

Net book value
At 30 April 2007 2,890,197

Holdings of more than 20%

The company had investments in the following subsidiary undertakings To avoid a statement of
excessive length, details concerming investments which are not significant have been omitted

Country of registration or  Proportion (%) of ordinary
incorporation shares held by
Company Subsidiaries
Subsidiary undertakings

Smith and Brooks Group Limited* England and Waies 100 00 0 00
Smith & Brooks Limited England and Wales 000 100 00
Basendge Limited Hong Kong 000 100 00
Eastchance Limited Hong Kong 000 100 00

The principal activity of the subsidiary undertaking marked * 1s that of a holding company The principal
activity of all the other subsidianes shown above 1s the wholesale of clothing

-11-




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

10

Debtors

Amounts owed by subsidiary undertakings
Other debtors

Creditors. amounts falling due within one year

Amounts owed to parent and fellow subsidiary undertakings
Amounts owed to subsidiary undertakings

Share capital

Authorised

510 Ordinary A shares of £1 each
200 Ordinary B shares of £1 each
290 Ordinary C shares of £1 each

Allotted, called up and fully paid
510 Ordinary A shares of £1 each
200 Ordinary B shares of £1 each
290 Ordinary C shares of £1 each

All shares rank pan passu except for the nght to receive dividends separately

2007 2006
£ £

623,851 423,851
200 28,306
624,051 452 157
2007 2008
£ £
3,167,625 3,167,625
150,000 150,000
3,317,625 3,317,625
2007 2006
£ £

510 510

200 200

290 290

1,000 1,000

510 510

200 200

290 290

1,000 1,000

-12.




SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

11

12

13

14

Statement of movements on profit and loss account

Profit and

loss

account

£

Batance at 1 May 2006 (4.377)
Profit for the year 400,000
Dividends paid (200,000)
Balance at 30 Apnl 2007 195,623
Reconciliation of movements in shareholders' funds 2007 2006
£ £

Profit/(Loss) for the financial year 400,000 (20,513)
Dividends (200,000) -
Net addihon to/(depletion in) shareholders' funds 200,000 (20,513)
Opening shareholders' funds {3.377) 17,136
Closing shareholders' funds 196,623 (3.377)

Transactions with directors

The following directors had nterest free loans duning the year The movement on these loans are as
follows

Amount outstanding Maximum

2007 2006 In year
£ £ £
M M Segalov - 28,106 28,106

Employees

Number of employees
There were no employees dunng the year apart from the directors
None of the directors received any emoluments in respect of their services to the company in either year

-13-
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SMITH AND BROOKS HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 30 APRIL 2007

15

16

Control

The ulimate controlling party is M J W Ashley, by virtue of his majonty holding of the 1ssued share capital
of Sports Direct International plc, the ultimate parent company

Sports Direct International plc 1s the largest and smallest company to consolidate these financial
statements Sports Direct International plc 1s a company registered in England and Wales A copy of the
group accounts can be obtained from Companies House, Crown Way, Cardiff, CF14 3UZ

Related party transactions

At the year end included within debtors 1s £223,851 (2006 £423,851) which was owed by Smith & Brooks
Limited and £400,000 (2006 nil) which was owed by Smith and Brook Group Limited, a subsidiary
undertaking

At the year end included in creditors i1s £3,167,625 (2006 £3,167,625) which was owed to Sports World
Intemnational Limited, a company under common control, and £150,000 (2006 £150,000) which was
owed to Smith and Brooks Group Limited, a subsidiary undertaking

-14 -




