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W. & G. Foyle Limited
STRATEGIC REPORT

The directors submit their Strategic Report and the f(inancial statemems of W, & G. Foyle Limited (“the
Company™) for the period ended 27 April 2019, During the period the financial vear cidd was changed from 30
Junc to 30 April.

PRINCIPAL ACTIVITIES

The Company operates a chain of seven bookshops, four of which are in London and the others in Birmingham,
Bristol and Chelmsford and also through the Foyles.com e-commeree web site.

REVIEW OF THE BUSINESS AND FUTURE DEVELOPMENTS

In the period under review, on 23 Ociober 2018, 1the Company was sold to Book Retail Bidco Limited ("Bidco™).
a private limited company incorporated and registered in England and Wales (registered company number:
11284041). As a result of this transaction. Bidco became the inuncdiate parent company of the Company:.

Tumover for the period cnded 27 April 2019 was £22,619.000 (year ended 30 Junc 2018: £26.124,000). Gross
marging remained steady. The Company made a pre-tax loss ot £257,000 (2018: £1.198.000 loss) after incurring
uet exceptionaul costs of £380,166 (2018: £724,000). :

Trading conditions were challenging due 1o the relative lack of zoad publishing during the vear but the dircciors
are optimistic about the medium and long-term prospecis and behieve the Company 1o be in a good position 1o
take advantage of new oppoartunitics as they arise.

No new shops were opened or closed during the period under review.,

Information technology is critical to our business and investment in this arca is ongoing. with improvements being
made 0 owr management information systems and to the robustness and security of our server infrastructure.

Once again, the Board would like o note its appreciation of the commitment, dedicition and hard work ol the
stafl. The Board and exccwtive management will continue the development of staff and managers through regular
in-house and extemal training programmces.

PRINCIPAL RISKS AND UNCERTAINTIES

The principal risks and uncertaintics of the Company ave as follows:

. Competition in the retail indusiry. principally from Amazon;

. Poor cconomic conditions or slowdown in relaiion to Brexin:

. Cost price and inflationary impact following the exchange rate reduction in Sterling:

. Business rate increase following the re rating assessment:

. Dependence on Christmas sales and reliance on the strength of publishing throughout the vear: and
. Failure or imerruption of information technology svsiems.

The directors evaluate and guard against these principal risky and uncertainties in the preparation and subsequent
execution of the Company s stratezic and operational plans and policies.

"KEY PERFORMANCE INDICATORS (“KPis™)

The directors consider the kev indications of the performunce ot the Company. both financial and non-financial,
to be wrnover. gross profit pereentage and adjusted EBITDA (eamings hefore interest. ax. depreciation.
amogtisation and any one-oft exceptional costs).
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“W. & G. Foyle Limited
STRATEGIC REPORT

FINANCIAL RISK MANAGEMENT OBJECTIVES AND POLICIES

Thz Cempany uses financial insicuments comarising vash and sther lavid resources and arious other items
‘such us trade creditors that arise dirzerly from its oparations. The mein purpose of 18¢se financial instruments is
10 raise finance for the Company’s operations. The muin nisk asising fron: the Companys financial instruments
is liquidity risk. The directons revizwv 2id saree pelicies tor any risks idzatified and they are summarised below,
The policies have remained unchanaed fron previows seriods.

Liguidity risk
The Company secks (0 manage (inancial fsk by ensuring sufiiciznt liquidits is available 1o mezt forésceable
nzeds. Primarify this is achieved threugh close management coniral of working capical and vasuring tha:

approprizte facilitics arc available 10 be dravun upon whers necessany.

On behalf of the Board
A J Daunt

AN S~
29 d[);;:r,,m_:jzozo
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W. & G. Foyle Limited
DIRECTORS" REPORT

The dircctors present their repor: and audite linancial staiements of W. & G. Foyle Limited far the period ended
27 April 2019,

DIRECTORS

The following dircctors held office throughowt the zediad under revizw and up (9 and including the daie of this
Regort:

A § Daunt (appointed 23 October 20183)
P Best (appointed 23 Ocstobzr 2018)

J Brown: (resigned 25/10,2018) B A Aspinali (resigned 34/10/2018)
R K Burnen (resigned 25/10/2018) P A Curric (resigned 25/1022018)
C M Foyle (resigred 25/10/2018) W R AC Foyle (resigacd 25/10-2018)

W E F Sanmel (resigned 25710201 8)
DIRECTORS” LIABILITIES

Qualifyving third party indcmnity provision is in place for irectors whe held office in the geriod of review and
remains in force on the date of this Repon.

RESULTS AND DIVIDENDS

For the 1en nionth periad =nding 27 April 2019 the Company miade.a toss afier taxation of £106.361 (vear ended
30 Junc 201 8: £1.586.580 loss).

No dividend is te be p2id or declared in conneciion with ihe perisd undzr review (2618: ail),
FUTURE DEVELOPNENTS

Future devalopments have been Ze1dil2g within the Suateeic Repon on pagz 2.

POST BALANCE SHEET EVENTS

There have been no post dalanze shect events in the pericd from 27 April 2019 10 1he date of signing the gcoounis,
STATENENT AS TO DISCLOSURE OF INFORNMATION 7O THE AUDITOR

The dizectors whe were in office on the d2ic oF 2ppros k! of these HNinancial siatemueniz have conlinied (ha, as far
as they are aware. thare is no relevont 2udit infonmaiion of which the auditor is unaware, Rach of the

have corfirmed that they kave taken 2! the sizps 1hat they oughi 1o have taken as directors in order w make
thamseives aware of aay relevan: audi: informsticn and o vaablish (hat iz hes Seen cammunicated 1o the audir,

AUDITOR
RSM UK Audit LLP has expressed its willingnzss 1o continue i oftice.

On behatr of the Buzrd
\& > —

2020

A J Daunt
Direztor
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W. & G. Foyle Limited
DIRECTORS" RESPONSIBILITIES IN THE PREPARATION OF FINANCIAL
STATEMENTS

The directors are responsible for preparing the Swrategic Repont, the Directors® Report and the financial statements
in accardance with applicable aw and regulations,

Campany law requires the directors to prepare financial statements for each financial vear. Under that taw the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally Accepied
Acconnting Practice (United Kingdom Accounting Standards and applicable law),

Under Compiny 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 aftairs of the Company and of the profit or foss of the Company for tha

period.

In preparing those financial statements, the directors are required 10

a. sclect suitable accounting policics and then apply them consistenily:
b, make judeements and accounting estimates that are reasonable and prudent:
c. prepare the financial staiements on the going concern basis unless it is inappropriate 1o presume that the

Company will continne in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
Company’s transactions and disclose with reasonable accuracy at any time the financial position of the Company
and enuble them to ensure that the financial stitements comply with the Companies Act 2006, They are also
responsible for sateguarding the assets of the Company and henee for taking reasonable steps for the prevention
and detection of fraud and other irregulanities.
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W. & G. Foyle Limited
INDEPENDENT AUDITOR®S REPORT TO THE MEMBERS OF
W. & G. FOYLE LIMITED

Opinion

W have audited the financial statements of W. & G. Foyxle Limited (the *Company’) for the period ended 27

April 2019 which compnise the Stawemeni of Comprehiensive Income, Statement of Financial Position, Statemem

of Changes in Equity, Statement of Cash Flows and notes to the financial statements, including a summary of

significant accounting policics. The financial reporting framework that has been applied in their preparation is
applicable law and United Kingdom Accounting Standards, including FRS 102 *“The Financial Reporting Standard

applicable in the UK and Republic of lreland” (United Kingdom Generally Accepted Accounting Practice).

In our apinion, the Mnancial statcments:
o give a truc and fair view of the s1ate of the Company’s aftairs as a1 27 April 2019 and of i1s Joss for the

period then ended;

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Pracuice;

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

Basis for opinion

We conducted our audit in accordance with International Standurds on Auditing (UK) (ISAs (UK )} and applicable
Jaw.. Qur responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the financial statements scction of our report. We are independent of the Company in accordance with the
cthical requirements that arc relevant o our audit of the financial statements in the UK, including the FRC's
Ethical Standard, and we have fulfilled our other cthical responsibilitics in accordance with these requirements.
We believe that the audit evidence we have obtiuined is suflicient and appropriate to provide a basis {or our opinion.
Conclusions relating to going concern

W¢ have nothing to report in respect of the following maiers in relation o which the ISAs (UK) reguire us to

report o you where:

o the directors’ use of the going concern basis of accounting in the preparation of the financinl sttements
is not approprisic: or

o the directors have not disclosed in the financial statements any identificd maternial uncertainties that may
cast significant doubt about the Company’s ability 1o continue 10 adopt the going concern basis of
accounting for a period of at feast twelve months from the date when the financial stements are
authorised for issue.

Other information
The other information comprises the information inchuded in the annual report. other than the financial statements

and our auditor’s report thercon. The directors are responsible for the other information. Our opinion on the
financial statements does not cover the ather information and. except to the extent otherwise explicidy stated in
our report. we do not express any form of assurance conclusion thereon.

[ connection with our audit of the tinancial statcments, owr responsibility is 10 read the other information and. in
duing so. consider whether the other information iy materially inconsistent with the financial statements or our
knowledge obrained in the audit or othenvise appears to be materially misstned. I we identify such munerial
inconsistencies or apparent maierial ausstatements. we are required to determine whether there is a material
misstaiement in the Nnancial stnements or a matcrial misstaiement of the ather information. If, based on the work
we have performed. we conclude that there is a nminerial misstatement of this other information: we arve requireil
10 repont tha fact,

We have nothing o report in this regand.
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W. & G. Foyle Limited
INDEPENDENT AUDITOR®S REPORT TO THIE MEMBERS OF
W. & G. FOYLE LIMITED (conunucd)

Opinions on other matters prescribed by the Companies Act 2006
In anr apinion. based on the work undertaken in the course of the audit:
e the information given in the Strategic Report and the Directors® Report for the financial vear for which
the financial statemems arc prepared is consistent with the financial stalements; and
e the Swratcgic Report and the Directors’ Report have been prepared in accordance with applicable legal
requirements.

Matters on which we arc required to veport by exception
In the light of the knowledge and understanding of the Company and its environment obtained in the course of
the audit, we have not identified material misstatements in the Swrategic Report and the Direciors® Report.

We have nothing to report in respeet of the following matters in relation to which the Companies Act 2006 requires
us 1o report to you if. in our opinion:

o adequate accounting records have not been kept, or retumns adequate for our andit have not been reccived
from branches not visited by us: or

e the (inancial statements are not in agreement with the accounting records and retums; or

¢ cerain disclosures of directors’ remuneration specified by law are not made; or

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

Responsibilitics of directors

As explained more fully in the directors” responsibilities statement set out on page 3. the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and fair view. and for
such internal control as the directars determine is neeessary to enable the preparation of financial statements that
are free from material misstatement, whether due to fraud or error.

In preparing the financial stacemems. the directors are responsible for assessing the Company’'s ability 10 continuc
as a going cancern. disclosing. as applicable. mauers relited 1o going concen and using the going concern basis
of accounting unless the directors cither intend 1o liguidate the Company or to ccase operations, or have no realistic
aliernative but 1o do so.

Auditor’s responsibilities for the audit of the financial statements

Qur objectives are to obtain reasonable assurance about whether the financial staiements as a whole are free from
material misstatement. whether due to fraud or ervor. and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance. but is not & guaraniee that an audit conducied in accordance
with [ISAs (UK) will alwayys detect a material misstatemnent when it exists. Misstements can arise from froud or
error and are considered material if. individually or in the aggregate, they could reasonably be expecied 10
nflucnce the cconomic decisions of users taken on the basis of these financial statements.

A further description of our responsibititics for the audit of the financial statements is located on the Financial
Repornting Council’s website ar: htip://www. fre.org.uk/auditorsresponsibilities This description forms part of our
auditor’s repon.

Use of our report

This repon is made solely 1o the Company’s members. as a body. in accordance with Chapter 3 of Part 16 ot the
Companics Act 2006, Our audit work has been undertaken so that we might state 1o the Company’s members
those matters we are required 1o state 1o them in an auditor’s report and for no other purpose. To the fullest extent
peritied by faw we do not aceept or assume responsibility to anyone other than the Company and the Company’s
members as a body. for our audit wark. for this report. or for the opmions we have formed.

KSM. WL /‘\"m\\f(.\,?

JOANNA SOWDEN (Senior Statutory Auditor}

For and on behatt of RSM UK Audit LLP. Stutors Awditor
Charterad Accountanis

25 Farringdon Strect

London

ECAA 4AB

Date: go‘l . 209\0
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W. & G. Foyle Limited
STATEMENT OF COMPREHENSIVE INCOME
for the period ended 27 April 2019

Notes  Period ended Y ear ended

27 April 30 June

) 2019 2018

£ £

TURNOVER 1 22,619,153 26,124 481

Cost of sales (14,682,130)  (17.640,235)

GROSS PROFIT 7,937,025 8,484,246
Operating expenses 2 (8.445,611)  (10.077.825)
Other operating income 251,323 413,028
OPERATING LOSS (2537.263) {1,180.551)
Interest receivable 3 1.904 -
Imerest payable 4 (1.657) (17,154)
LOSS ON ORDINARY ACTIVITIES BEFORE TANATION 3 (237.016)  (1.197.705)
Taxation 7 150.433 (488.873)

LOSS ON ORDINARY ACTIVITIES AFTER TAXATION (106,561) (1.686,580)

There were no other comprehensive income items.

All operating gains and Josses relate to continuing activitics.

Puge 8
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W. & G. Foyle-Limited
STATEMENT OF FINANCIAL POSITION

27 April 2019

Company Registration Number: 00945131

FIXED ASSETS
{ntangible fixed assets
Tangible fixed asscty

CURRENT ASSETS
Stocks
Debtors - duewithin one year
- duc after more than one year
Cash at bank and in hand

CURRENT LIABILITIES
Creditors: :nounts talting due within
one year

NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT
LIABILITIES

Provisions for liabilities,

NET ASSETS

CAPITAL AND RESERVES
Cualled up sharc capital

Share premium account
Qther reserve

Profit and loss uccount

SHAREHOLDERS' FUNDS

Notes

17

V7
17

27 April 2019

£ £

47,482

1,552,962

1,600,444
3,285,922
3,720,969
150,455
1,776,072
3,933,418

(5,334,272)

3,759.146

5,179,590

(174.000)

75,005,599

— e

2,194
1,502,714

300.682

5,603,590

amgare -

{

T6.307.17)

(4,577,406

30 June 2018
£

54,852
1,847,319

1,902,371

1,729,767

3,632,138
(283,000)

3,349.138

———

1,200
1,990,695
750,000
607,243

3,349,138

Y

‘I'he financial statements on pages 8 10 24 were uppros od and authorised for issue by the Bosrd of Ditectors
on 29 /Ol / 2020 and ere signed on its behalf by

[

A J Daunt
Direcior

-7
/// ‘

P Best
Director
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W. & G. Foyle Limited
STATEMENT OF CHANGES IN EQUITY
for the period ended 27 April 2019

Notes Sharc Share Other reseve Protu and
capital premium loss account Total
£ £ £ £ £

Balance at 1 July 2017 1,200 1,990,693 2293823 4,285,718

Comprehensive income for the year

Loss for the vear - - (1.686.580) (1.686.580)
Premium on shares issued - 750,000 - 750,000

Balance at 1 July 2018 1.200  1.990.695 750.000 607.243  3.349.138

Comprehensive income for the vear

Loss for the vear - {106.561)  (106,361)
Shares issued 17 904 2.512.019 750.000) 1.763.013

© Balance at 27 Apri) 2019 2,194 4.502.714 - 500.682  5.005.590

e ——— it S ST
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W. & G. Foyle Limited
STATEMENT OF CASH FLOWS
lor the period ended 27 April 2019

Notes Period ended Year cnded
27 April 30 Junc
2019 2018
£ £
OPERATING ACTIVITIES
Cash generated from operations 18 2376,720 110,204
Interest paid (1.657) (17.154)
NET CASH FROM OPERATING ACTIVITIES 2,375,003 93.050
INVESTING ACTIVITICS
Purchase of tangible fixed assets (136.844) (343,850
Purchase of intangible fixed asscis ' (18.346) (17.781)
Interest received 1,904 -
NET CASH USED IN INVESTING ACTIVITIES {153,286) (361.631)
FINANCING ACTIVITIES
Proceeds from grant of option - 730.000
Repayments of borrowings (13.382) (78,419
NET CASH (USED IN) ¢ FROM FINANCING ACTIVITIES {13.382) . 0671581
NET INCREASE IN CASH AND CASH EQUIVALENTS 2.208.395 403.000
CASH AND CASH EQUIVALENTS AT BEGINNING OF PERIOD {432,323) (833.223)
CASIAND CASH CQUIVALENTS AT END OF PERIOD 1.776.072 (432.323)
Relating to:- .
Bank balances included in cash at bank and in hand 12 1.776.072 35.084
Bank orerdrafi included in shorterm ereditors 13 - (467.407)
TOTAL 1.776.072 (432.323)
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W. & G. Foyle Limited
ACCOUNTING POLICIES

GENERAL INFORMATION

W, & G. Foyle Limited (“the Company™) is a limited company domiciled and incorporated in England. The
address ot the Company’s registered office is 203 — 206 Piccadilly, London. W1J 9HD and the principal place
ol business is 107 Charing Cross Road, London, WC2H 0DT.

The Company’s principal activities are disclosed in the Strategic Report on page 2.

BASIS OF ACCOUNTING
These financial sttemens have been prepared in accordance with FRS 102 “The Financial Reporting Siandard

applicable in the UK and Republic of Ireland™ (“FRS 102™) and the requirements of the Companies Act 2000,
including the provisions of the Large and Medium-sized Companies and Groups (Accounts and Reports)
Regulations 2008, and under the historical cost convention.

The financial statements are prepared in sterting. which is the functional curreney of the Company. Monetary
amounts in these financial statcments are rounded 1o the nearest £

GOING CONCERN

The directors have reecived formal confirmation {rom Waterstones Booksellers Limited that it will provide the
necessary Ninancial support 1o assist the Company 1o meet s liabilitics as and when they (all due, 10 the extent
that alicmative funding is not otherwisc available. via access to the £25m credit facility that is made available by
Book Retail Bidco Limited (the immediate parent Company of both W, & G. Fovie Limited and Waterstones
RBookscliers Limited) o Waterstones Booksellers Limited.

This conlirmation o provide the financial support oudined above is for a period of at least 12 months fram the
date of signing of the financial simements of W. & G. Foyle Limited for the period ended 27 April 2019.

For this reason, the going concem basis is considered appropriate for the preparation of the financial statements.

FOREIGN CURRENCIES
Transactions in currencies other than the tunctional currency fforcign currencies) are imually recorded at ihe
exchange rate prevailing on the dine of the wransaction.

Monetary assets and liabibities denominated in foreign currencies are translated at the rate of exchange ruling ai
the reporting date. Non-monctary assets and liabilitics denominated in foreign currencies are translated at the rate
ruling at the date of the wansaction or, if the asset or Hability is measured at Fair value. the rate when that fair vatue

wits detenmined.

Al ranslation difterences are aken to profit or loss, exeept to the exient that they relate 1o gains or losses on non-
monetary items recognised in other comprehensive income. when the related franslation gain or loss is also
recognised in other comprehensive income.

TURNOVLER
Tumover represents the value. net of Vilue Added Tax. of goods sold to customers and is recognised when guods

are delivered and title has passed.

INTANGIBLE FINED ASSETS

Intangible asseis are nitially recognised at cost amd are subsequently measured at cost less accumulaled
amontisation ind accumulated imparnient Josses, hangible assets are amorused o profic or toss on a siraight-
iine basis over their useful Hives, as follows:-

Website developmwent 23Y% por anmum on cost
huellectual property L2 per anmim on cost

Amuortisation is revised prospeciively for any significant change in useful life or residual vadue.

On digposal. the difference between the net disposal proceeds and the camrving amount of the mtangible asset 1§

recognised in profit or loss.
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W. & G. Foyle Limited
ACCOUNTING POLICIES (continued)

TANGIBLE FINED ASSETS
Tangible fixed assets are imtially measwred a cost and subsequently measured ar cost or valuation. net of
depreciation and any impairment losses,

Depreciation is provided on all tangible fixed asscts at rares calculated to write each asset down to its estimated
residual value on a straight line basis over its expected useful life, as fotlows:

Leaschold improvements over the unexpired lease 1erm
Fixtares, Gittings and equipment 20% per annum on cost

Residual value is calculated on prices prevailing ar the reporting date, after estimated costs ol disposal. for the
asset as i it were at the age and in the condition expected at the end ot its uscful life.

INIPAIRMENT OF FINED ASSETS .

An assessment s made at cach reporting date of whether there are indications that a Nixed asset may be impaired
or that an impairment loss previously recognised has fully or panially reversed. 11 such indicanions exist, the
Company csumates the recoverable amouni of the asset.

Shorttalls bétween the carrying value of fixed assets and their recoverable amounts. heing the higher of tair value
less costs e sell and value-in-use. are recognised as impairment losses in protit or loss. Recognised impairmem
losses are reversed if. and only if. the reasons for the impairment loss have ceased 1o apply. Reversals of
impairment losses are recognised in profit or loss. On reversal of an impairment loss. the depreciation or
amortisation is adjusted to allocate the asset’s revised carry ing amount (tess any residual value) over its remaining
usetul life.

STOCKS

Stocks are vatued at the Jower of cost and net reahsable value, Netrcalisable value 1s based upon estimated selling
prices. At cach reporting date. the Company assesses whether stocks are impaired or i an impairment loss
recognised in prior periods has reversed. Any exeess of the carrving amount of stock over its estumated sclling
price less costs to complete and sell is recogmised as an impairment loss in prolit or loss.

TAXATION
The tax expense represents the sum of the current tx expense and defomed tax expense. Carrent X assels are
recognised when 1ax paid exceeds the wax payable.

Cuwrrent tax is based on taxable profit for the vear. Curreat tax assets and liabilities are measured using 1ax raies
that have been enacted or substantively enacied by the reporiing date.

Deferred tax is caleutated mthe tax rates that are expected 1o apply to the period when the asset is reabised or the
Habiliy is seuted bascd on tax rates that have been enacted or substantively enacied by the reportiing date.

Deterred tan liabilities are secognised in respeet of all timing differences that exist s the reporting date. Tinving
difterences are ditferences between taxable profits and otal comprehensive income that arise from the inclusion
of income and expenses in tay assessiments in diflerent periods from their recognition in the linancial statements.

Deferred tax assers are recognised onby 1o the estent that it is probable that they will be recovered by the reversal
of deferred wax liabilities or other futnre taxable profits.

Current and deterred 1ax is charged or credited in profiton loss. except when it relaess w items chareed or credied
10 other comprehensive income or equity. when the tax follows the transaction or event it relates 10 and is also
-charged or eredited o other compreliensive income. or equity .

Current tax assets and current tax lianbilities and deferred tax assets and deferred tax iahilities are offset. if and
only il there is u legally enforceable right o set ofT the amounts and the ontity intends cither o sextle on a et
basis or to realive the asset and setile the Hability simultancousty.
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W. & G. Foyle Limited

ACCOUNTING POLICIES (coniinucd)

OPERATING LEASES

Operating lease rentals are charged 10 the profit and toss account on a straight line busis, over the fease termi. Remt
free peniads or other incentives reccived for entering into an operating lease are accounted for as a reduction to
the expense and are recognised, on a struight-line basis, over the lease term.

EMPLOVYEE BENEFITS
The costs of shon-term employce benehits are recogmised as a liability and an expense, unless those costs are
required 10 be recogniscd as part of the cost of stock or are capitalised as an imangible fixed asset or a wngible

fixed assct.

The best estimate of the expenditure required to settle an obligation for wennination benefits is recognised
immediately as an expense when the Company is demonstrably commitied o terminate the employment of an
employee or to provide ermination benefies.

PENSION CONTRIBUTIONS

The Company makes contributions to the personal pension plans of certain senior employces. The amount charged
to the profit and foss account in respect of pension costs is the coniribution pavable in the year. Differences
between contributions payable in the vear and contributions actually paid are shown as cither accruals or

prepaymants in the balance sheet.

FINANCIAL INSTRUMENTS

The Company has clecied to appls the provisions of Sections FH and 12 of FRS 102, in full, 1o all of its financial
instruments. Financial assets and financial liabilities are recognised when the Company becomes a party to the
contraciual provisions of the instrument and arc oftset only when the Company currently has a legally enforccable
right to sct ofV the recognised amounts and intends cither to seutle on a net basis. or to realise the asset and scttle

the liability simultaneously.

FINANCIAL ASSETS

Trade cond other debiors

Trade debiors which are receivable within one year and which do not constitute a financing transaction are initially
measured at the ransaction price. Trade debiors are subsequentty measured at amortised cost. bemg the transaction
price less any amounts settled and anv impairment losses.

Where the arrangement with a trade deblor constitutes a financing transaction. the debior is initally and
subsequently measured at the present value of future payments discounted at @ market rate of interest tor a similar
debu instrumen.

A provision for iimpairment of trade debtors is established when there is ubjective evidenee that the amounts due
will not be collecied according 1o the original terms of the contract. Impaioment losses are recognised in profit or
loss for the excess of the canrving value of the trade debior over the present value of the filure cash flows
discounied using the original eftfective interest rate. Subsequent reversals ol an impairment loss that objectively
relate o an event oecurring after the impairment loss wis recognised. are recognised immediately in profit or loss.

FINANCIAL LIABILITIES AND EQUITY

Financial instruments are classificd as liabilines and equity instruments according 1o the substance of the
contractitl arrangements entered into. An equity instrument is any contract that evidences a restdual interest in
the assets of the Company after deducting ali of its liabilities.

Trade and other creditors
Trade and other creditors pavable within one vear that do not constituie a tinancing transaction are initially
measured at the transaction price and subsequently measured at amortzed cost. being the ransaction price less

any amounts sciled.

\Where the arrangement with a creditor constiteies a financing transaction. the creditor is initially and subsequently
measured at the present value ol futuie pavients discounted at a market rate of interest for a similar instrument.
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W. & G. Foyle Limited
ACCOUNTING POLICIES (continued)

FINANCIAL LIABILITIES AND EQUJTY‘(cominucd)

Bunk overdrafis )
Bank overdrafis arc presented within creditors: amounts falling due within one year.

Borrawing
Borrowings are initially recognised at the transaction price, including transaction costs, and subsequently
measured at amortised cost using the cffective interest method. Interest expense is recognised on the basis ol the
cffective interest method and s included in interest payable and other simitar charges.

Derecognition of financial assets and liabilities

A dinancial asset i3 derccognised only when the contractual rights to cash ows expire or are sculed, or
substantially all the risks and rewards of ownership are transferred to another pany. or if some significant risks
and rewards of ownership are retained but control of the asset has transferred o another party that is able o sell
the asset in its entirery to an unrekaed third party, A lnaacial liability (or part thereol) is derecognised when the
obligation specified in the contract is discharged. cancelled or expires.

SHARE BASED PAYMENTS

The Company uses equity-setiled share based payments 10 remuanerate certain employees. Equity-seutled share-
based payments are measured at fair valte {excluding the eftect of non-market based vesting conditions) on the
date of grant. The fair value at the grant daie of the cquity-settled share based pavments is expensed on a straight
line hasis over the vesting period.

PROVISIONS
Provisions are recognised when the Company has an obligation at the reporting date as a result of a past cvem
which it is probable will resultin the transfer ol cconomic benefits and that obligation can be estimated reliably.

Provisions are measured at the best estimate of the amownts required to settle the obligation. Where the efrect of
the time value of money is material, the provision s hased on the present value of those amounts. discounted at
the pre-tax discount rate that reflects the risks specific to the liability. The unwinding of the discount is recognised
within interest payable and sinnfar charges.

CRITICAL ACCOUNTING ESTIMATES AND AREAS OF JUDGEMENT

The Company makes cstmates and assumptions conceming the fuwe. The resulting accounting estimates and
assumptions will, by definition. seldom equal the related actual resulis. The estimates and assumptions that have
a significant risk of causing a material adjustment o the camying mmounts ol assets and liabilities within the next
financial vear are discussed below.

Deferred tax usset
Deterred 1ax assets are only reeognised when the expectation of recovery is probable.

Provision for slow moving stock
This estimate 15 based on historical experience and varions other assumptions thar management and the Board of
Dircctors believe are reasonable under the circumstances.

tmpairment of fixed assers
Assets are reviewed annually for impairment which involves a degree of esumation and judgement over the
expected linore cash flows

Onerous lease
Onerous fease provisions require a degree of estimation and judgement over the timmg of expected future costs
and ¢ash Mows including revenue, macgin, operating costs. dilapidations and the discoumt rate applied.
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W. & G. Foyle Liunited
NOTES TO THE FINANCIAL STATEMENTS
for the period ended 27 Apnil 2019

-~

(9%}

*an

TURNOVER AND LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION

The Company’s tumover and loss before axation were all derived from its principal activity. All sales

were made in the United Kingdom.

OPERATING EXPENSES (NET)

Distribution costs
Administrition expenses (net)

Totd operating expenses (net)

INTEREST RECEIVABLE

Bank interest received

INTEREST PAVABLE

Interest on bank loans. overdrafts and other loans

LOSS ON ORDINARY ACTIVITIES BEFORE TANATION

Loss on ordinary activities before taxation is stated after
charging:

Depreciation of wangible fined assets
Amortisation of intangible fixed asseis
Operating lease rentals: fand and buildings
Cost of stocks recognised as an expense
Auditor’s remuncration for statutory inudit
Auditor’s remuneration for group reporting
Exceptional items:

tmpairment charge

Oucrous lease charge

Irovision for bad debt

Other costs

Rate rebates relating 1o prior periods
Pavroll relined expenses

©

Pcriod ended

Year ended

27 April 30 Junc
2019 2018

£ £
647.853 724,059
7,797,758 © 9,333,766
S.445.611 10.077.825

Period ended
27 April
2019

Period ended
27 April
2019

Period ended
27 Apnil
2019

£

431,401
25716
2.948.703
12.328.357
41.500
18.500

121.680

Ycar ended
30 June
2018

£

Year ended
30 Junc
2018

£

17,154

Year ended
30 June
2018

£

349548
38.287
2.884.19]
11.803.216
40.000

372,590
283.000
130.000
344,961
(426.211

Orher excepuonal costs noted above include professional fees relatng o the sale. stamp duty land ax.
directors remumeration payable as a resubt of the sale of the Company and other restructuring costs.
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W. & G. Foyle Limited

NOTES TO THE FINANCIAL STATEMENTS (continued)

for the period ended 27 April 2019

6 EMPLOYEES

The average monthly number of persons (including directors)
employed by the Company during the period was:

Admingstrative
Retail

Staf? costs for above persons:

Wages and salaries
Sacial sceurity costs
Pension costs

The directors, whe are considered 1o be the key management personnel of the Company,
A = jrany

following remuncration for their services.

Emoluments
Payiments for termination of coniracts

No ditectors wie seeraing benetus under moneys purchase schemes.

Highest paid director:
Emolumcints

Periad ended
2 Apnl

Year ended
3 June

2019 2018
No. No.
34 37
147 152
“181 189

Period ended

Year ended

27 April 30 Junc
3019 2018

£ £
3.352.748 3.945.689
336.681 309.911
54.294 36.417
3.743.723 4.292.017

Period ended
27 April

received the

Year ended
30 June

2019 2018

£ £
126.099 3959106
360.884 -
486.983 393916

Periad ended

Yeat emded

27 April 30 June
2019 2018

£ £
194,123 212179
194,423 2120179

Prior o the sale of the Company. the directors exercised 13,883 shace options (see note 17). As a result

of the termimation of contracts the directors were paid a sum ol £360.884.

The pavienis fur terinaion of contracts is comprized as follows: contractoal termination pavments
(LE73.580), ex gratia payments (£31.990) sinutary redundaney (£16.002), holiday pay (£11.692y and

pavment in licu of notice (£125.620).
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W. & G. Foyle Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the period ended 27 April 2019

7 TANATION Period ended Year ended
27 Apnil 30 June

2019 2018

£ £

Current 1ax:
UK corporation tax - -

Total cwrrent tax - .

Delerred taxation:

Origination and reversal of timing differences {45,911) 493,857
Adjustments in respect of prior periods (104,344) (4,982)
Total deferred 1ax (150.435) 488.875
Tax on loss on ordinarv activities (130,435) 188,875
Pertod ended Year ended

27 April 30 June

2019 2018

£ £

The cwrrent 1ax assessed tor the year is lower (2018: tower) than the
standard raie ol corporation tax in the UK. The differences are
explained below:

Loss un ordinary activiiies before wx (237.016) {1.197.705)

Loss on ordinary activities multiplied by standard rate ol corporation

1ax in the UK of 19% (2018: 19%) (48.833) (227.564)
Citects of:

Expenses not deductible for tax purposes 42,430 100.852

Difference in tax rate between current and deferred ax 5.401

Fixed assct differences - $7.743

Deferred tax not recognised . . 558.365

Change in deferred tax rate - 4.261

Losses brought forward used (no deferred tax recognised) (44.909) -

Adjustments in respect of prior periods (104349 (4.982)
Current tax (credit) charge (150.433) 488.873

The Company has trading losses of approximately £3.0million (2018 £3.2 million) which. subject o
agreement with HN Revenue & Custams. are available wo carrv forward and offset against future profits
of the same trade.

A potential deferred wx asset of £309.000 has not been recognised (2018: £360.000 unrecognised) in
respect of these losses duc o uncertainty over the smouant and tming of futre profis against which they

can be offset.
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W. & G. Foylc Limited

NOTES TO THE FINANCIAL STATEMENTS (continued)

for the period ended 27 April 2019

b

INTANGIBLE FINED ASSETS

Cost

| Julv 200N
Additions

27 April 2019
Amortisation

| July 2018
Charge tor the year
27 April 2019

N¢t buok value

27 Aprit 2019

30 Junc 2018

TANGIBLE FINED ASSETS

Cast

1 July 2018
Additons

27 April 2019
Depreciation

I luly 2018
Charge for the year
2% April 2010

Net book vatue

27 April 2019

30 June 2018

Website Intelleciual
development property Total
£ £ £
226.833 7.280 234,113
6,603 11.683 18.346
233496 18.963 252459
171,981 7.280 179.261
24.937 779 25.716
196,918 8.059 204,977
36,378 10.904 47.482
34,852 - 54.852
Fixtures,
l.caschold Nitings and
Hprosements cuipment Taotal
£ € £
3.310.785 959.122 4.469.907
79.9064 306.880 156.844
3.390.749 1.016.002 4.606.751
2.195.090 424.298 2.622.388
278453 133.246 431401
2.476.245 377544 3053789
LTS 04 438458 1.332.962
1312695 334824 1.847.519

Leaschold improv emenis were writien down by £nil (20182 £372.390) follow ing an impainnent review
in the prior vear based on prevailing market rading conditions aftecting one of the Company’s shops.,
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W. & G. Foyle Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the pertod ended 27 April 2019

10 STOCKS 27 April 30 June
2019 2018

£ £

3.285.922 3455554

Books. gilis and stationery

" DEBTORS 27 April 30 June
2019 2018
£ £
Amounts falling due within one vear:

Trade debtors 198,043 220315
Amounts owed by group undertakings 1,763,013 -
Other debiors 38.205 139.432
Prepayments and acerued income 1.721.710 2.447.788
3.720.969 2.816.533

Amounts falling due after more than one year:
Deferred 1ux asset 150,455 -
130,455 -
1871424 2.816.535

Totd

Amounis owed by group undertakings represents a debtor due from Book Retail Bideo Limited created
as part of the acquisition (sce Note 20).

27 Apni 20 June
2019 2018
£ £
The deferred tax asset is made up as tollows:
Decelermed capital allowances 150,453
150,455 -
At L July - 488.875
Deferred tax charged o profu and loss account 130,453 (488.8759)
A 27 Apnd 2019 7 30 hune 2048 150458
12 CASH AT BANK AND IN HAND 27 April 30 hane
2019 2018
£ £
Caszh achank and in hand 1.776.072 35.084
1.776.072 35.084
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W. & G. Foyle Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the period ended 27 April 2019

13 CREDITORS: Amounts fathing duc within one year 27 April 30 June
2019 2018

£ £

Bunk loans and overdraft - 480,789

Trade creditors 2,538.980 2.974.981
Amounts owed to group underakings 426,659 -

Other taxation aud social security costs 76411 71,023
Accruals and deferred income 2.312.222 1.050,613
53584272 4,377,400

Bank loans and overdrafi at 30 June 2018 were secured by a fixed and floating charge over the assets of’
the Company, The bank overdraft was an annual facility and repavable on demand. Interest was pavable
a1 3.25% per annum over Base Rate, this facility was not renewed in the current period.

14 BORROWINGS 27 April 30 June
2019 2018
{ £

Inciuded in creditors are:

Amonnis repavable in one year or less or on demand:

Bank overdraft - 467,407
Bank loans - 13.382
i 180,789
Amounts repavable in muore than one year but not mare than wo
years:
Bank loans - .
Total - 480.789
[N PROVISIONS FOR LIABILITIES £
At July 2018 2§3.000

Utilised during the vear (109.000)

At 27 Apnl 2019 . 174.000

The above represents an onerous ease provision on one of the Company’s shops that is expected 1o

crystallise over the unexpired fease term.
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W. & G. Foyle Limited
NOTLES TO THE FINANCIAL STATEMENTS (continued)
for the period ended 27 April 2019

16 FINANCIAL INSTRUMENTS 27 April 30 June
2019 2018
£ £

Carrying amount of financial assets:

NMeasured at amortised cost 1,961,056 229315
1.961.056 229315
Carrving amount of financial hiabilities:
Measured at amortised cost 5.277,861 4.5006,3853
5.277.861 4.506,383
17 SHARE CAPITAL AND RESERVES 27 April 30 June
2019 2018
£ £
Authorised:
25.000 Ordinary shares of 3p cach {2018: 25,000 Ordinary
shares of 3p euch) 1.250 1.230
22,000 "A° Ordinany shares of Sp each (2018: 22.000 "~
Ordinary shares of 3p cach) 1,100 1.100
2,350 2350

Allotted and issued
24,014 Ordinary shares of Sp each (2018: 24.014 Ordinary

shares of 3p cach) 1.200 1.200
4,002 Ordinary Shares of Sp each 200 -
15.883 "A” Ordinary shares of 3p each 794 -

2104 1.200

On 17 July 2018 4.002 Ordinary Sp sharres were allotied for £187.41 per share. Furthermaore. on 23
October 2018, 15.883 "A” Ordinan 3p shares were alloued for £111.00 per share.

The Ordinany shares and the “A” Ordinary shares rank pari passu as o dividend rights. The A’
Ordinary shares rank behind the Qrdinary shaves on i winding up or other return of capital and do not
venerally entitle holders o receive nouce of and‘or (o attend. vote and speak at general meetings.

Perod within which Number ot shares
Gramt Subscription oplions are for which rights
date  price per share exercisable are exerasable
£ 27.04.19 30.006.18
ENT Scheme 14.07.13 i 14.07.13-13.07.23 - 3373
Unapproved

Scheme 14.07.13 Hi 14.07.13-13.07.23 - S.875
LN Scheme 02.05.16 1N 02.03.16-01.03.20 - 1.000

During the pertod under review. the Company alloted and issued 13883 “A7 Ordinary shares of £4
cach on the exercise of the abuve opuions. 367 having fapsed prior wo exereise.
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W. & G. Foyle Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the penod ended 27 April 2019

17 SHARL CAPITAL AND RESERVES (continued)
RESERVES

Share preminm account

The share premium account represents the consideration received for shares issued above their

nominal vatue, net of transacuion costs.

Other reserve

The other reserve at the end of the prior year represents consideration for the grant of an option to

subscribe for 4,002 Ordinary shares. The option was exercised during the current period.

" Profit and loss rexerve

The profiv and loss account represents the cumulative profit and loss net of distributions 1o the owners.

18 RECONCILIATION OF LOSS AFTER TAX TO NET CASH
GENERATED FROM OPERATIONS

Loss after tax

Depreciation and impairment of tangible fixed assets
Amortisation of intangible fixed assets

huerest pavable

Interest receivable

(Decrease) increase in provisions

Taxation

Operating cash flows before movements in working capital
Decrease in stocks

Decrease {increase) in debtors
Increase in creditors

Cash generated from operations

19 CONMMITMENTS UNDER OPERATING LEASES

Period ended Year ended
27 April 30 June
2019 2018
£ £
{106.361) (1.686.380)
431,401 922,138
23716 38.287
1.657 17.154
(1.904) .
£109.000) 283.000
(150435 488.875
90.854 62.874
169.632 3.950
838.379 {393.910)
1.2537.653 337.290
2.376.720 110.204

AL 27 April 2019 the Company had total future mimmum leage pavments under non-cancellable

aperating leases as follows:

Amounts dug:

Lind and buildines

Within one year

Between ene and five vears
After five vears

Total

27 April
2019
{

T 2.228.0410

10.638.306

39.886.57%

30 June
2018
£

1.941.500
9.167.)25
42.839.365

32752922

$3.947.990

v
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W. & G. Foyle Limited
NOTES TO THE FINANCIAL STATEMENTS (continued)
for the pertod ended 27 April 2019

(8]
"W

RELATED PARTY DISCLOSURES

The Company purchased goods and services of £nil (2018: £1.691.482) from companies in which the
directors have an interest. £ail was owed to these related parties at the year end (2018: €135,000 owed
Ly these related parties at the year end).

£1,763.013 is owed 10 the Company by Book Retatl Bideo Limited being funds owed as a result ol the
acquisition of the Company.

During the period, the Company had the Totlowing transactions with Watersiones Booksellers Limited;
purchascs of services of £307,727 and purchases of goods of £1,642.809. At the balunce sheet date the
Company owed £426.659 10 Waterstones Beoksellers Limited?

£11,513 was owed by the Compitny 10 a director who resigned on the 235 Ociober 2018 (2018: £12.000).

REMUNERATION OF KEY MANAGENMENT PERSONNEL

The otal remuncration of the directors. who are considered 10 be the key management personnel of the
Company was £608.041 (2018: £434,745) including cmployer’s national insurance.

ULTIMATE CONTROLLING PARTY

During the privr period and the period under review. the Company s sharcholders undertook an excreise
to scll the Company. The sale completed during the period under review on 23 Qctoher 2018 and
control of the Company passed 10 the new owner on this date.

Following sale compledon. the inumediane parent Company is Book Relail Bideo Limied. and the
ultimate paremt Company is Book Retail Investco Linited (incorporated n Jersey). Book Retail
Investco Limited is wholly owned and controlled by the Eliou funds. The Elliott funds receive
investment advice. dircetly and indircctly. from their tnvestment adviser Elliott Management
Corporatien. incorporated in Delaware, U.S. AL and its affiliates.

Following sale completivn, the targest group. including the Campany. tor which consoliduted accounts
are prepared is that headed by Book Retail Mideo Limited. the smablest group is that headed by Boek
Retail Bideo Limited. Copies ol both of these fimancial statements can be obtatned from the Company
Secretary. 203-206 Piccadilly. London. W 9HD,
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