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Haymarket Group Limited
Directors' report

The Directors present their annual report and financial statements for the year ended 31 December 2011

Business review and principal activities

The principal activities of the Group are the provision of editorial content and related services through
multiple platforms, including magazines and websites, serving speciahist audiences in both the business to
consumer and the business 1o business markets [n addition, the group organises a number of face-to-face
actvities including exhibitions, events and conferences in both markets

The Group operates in a number of countries mcluding the UK, USA, Germany, Hong Kong, [ndia and
Australia

The Group has continued to invest in 1ts online activities 1n order to exploit the commercial opportumties as
it looks to meet the demands of its speciahst audiences of trade professionals and consumer enthusiasts
online

Review of results and future developments

The results for the year are set out on page 9
Group turnover in 2011 decreased by 5 2% from 2010, from £230 7million to £218 6million

In spite of the decrease m turnover however, adjusted EBITDA remained level at £33m Statutory group
operating profit was up 12% to £18 7m (2010 £16 7m) - see page 9

The Group made no acquisitions of publishing rights and companies during this or the previous year A
number of smaller tittes were sold 1n the year

In response to continued weak economuc activity (in the UK and USA 1n particular) management have taken
various actions that have resulted 1n further headcount reductions and other cost saving measures [n 2011
restructuring costs totalled £1 7m (2010 £2 8m) and given their matenality, they have again been treated as
an exceptional restructuring cost

The results reflect asset imparrments of £2 Im (2010 £1 7m) on acquired publishing rights Under
historical cost methods, the balance sheet does not reflect the value of our overall brand portfoho

Operating cash inflow increased to £23 7m (2010 £18 8m - see note 21) The group's borrowings increased
during the year by £1 5m

Dividends of £2 Om (2010 £2 Om) were paid during the year
Due to the continued fragile nature of the UK economy n particular, trading 1n 2012 has to date been below

expectations and certain areas of the Group remain under pressure However, the Directors are cautiously
optinustic that a similar outcome can be posted for the current year as compared to 2011




Haymarket Group Limited
Directors' Report {continued)

Key risks and uncertainfies

a) General economic conditions

The Group's largest operations are situated 1n the UK and the USA, where the economic recovery remains
fragile However, the Group's long-established strategy of holding both business-to-business and business-
to-consumer products and services n its portfolio, together with the specialist subject matter of those
products and services, means that the directors have confidence that the Group's balanced portfolio 1s
currently dealing with current economic conditions In addetion, the Group provides a mix of print, data,
onhine and face-to-face products and services that best suit both the audience's and clients' needs within
each market The significant cost reductions achieved over the course of the last 2-3 years has meant that
the Group 1s better prepared for a lower revenue environment

b) Digital

Digital opportunites and competition feature 1n many of the Group's markets The Group endeavours to
invest wisely to take advantage of opportunites and address competitive action

¢} Employees

The Group's performance 1s dependent on 1ts employees and faillure to recruit and appropriately develop
staff would have an impact on performance The risk 1s addressed by investment in the recrurtment
process, staff traiming and ensuring that the group's compensation and benefits are competitive

d) Financial nsks

The financial risks that the Directors consider most applicable to the Group and Company are credit nisk,
hqudity risk, interest rate risk and, to a lesser extent, currency nisk

The Group's principal financial assets are bank balances and cash, trade and other recewvables, and
investments The Group's credit risk 1s primanly attributable to its trade receivables

The Group actively monitors amounts owed by its customers by way of comprehensive and detailed
information that 1s supplied regularly to management The Group has no concentration of credit nisk, with
its exposure bewng spread over a large number of clients

The Group mitigates hiquidity risk by assessing working capital requirements against its undrawn facilities
to ensure that 1t has availability of funds for day-to-day operations The Group uses a combination of long-
term and short-term debt finance to ensure that sufficient funds are available for ongoing operations and
future developments

Action has been taken to mitigate any adverse effect of interest rates on the Group's profitability, as detailed
in note 15 to the accounts

A proportion of currency risk 1s hedged by way of foreign currency bank loans

The Directors of the Company do not have any interests in the shares of subsidiary undertakings excepi by

Board

The members of the board are set out on page 1 Mark Gibson was appointed to the Board on 1 May 2011
and Brian Freeman was appoiwnted on 24 Apnl 2012 Wilham Pecover resigned on 13 April 2011 and Alan
Kemp resigned on 21 December 2011

It 1s with the greatest possible sadness that the Board learned of the death of Lindsay Masters,
Haymarket’s former chairman, who passed away on 30 December 2011 after a long battle with ttiness
The Board would like to register the huge debt and gratitude to him as chief architect 1n both the creation
and subsequent development of the Group over the past 54 years




Haymarket Group Limited
Directors' Report (continued)

Employees

Details of the number of employees and related costs can be found in note 3 to the financial statements

The Group provides employees with information on matters relevant to them as employees throughout the
year as part of its corporate communications

The Group 1s an equal opportunities employer and appoints employees without reference to age, sex, ethnic
group or religious beliefs It ts the Group's policy to give full consideration to suitable applications for
employment by disabled persons Where existing employees become disabled, 1t 1s the Group's policy
wherever practicable, to provide continuing employment under normal terms and conditions and to provide
traiming for positions in the Group where appropriate

The Group has made qualifying third party indemnity provisions for the benefit of 1ts directors which were
made during the year and remain in force at the date of this report

Environmental matters

Haymarket was the first major publishing company to be certified to the ISO14001 environmental standard
and the group continues to be assessed by the British Standards Institute

The Group's preference for high environmental standards also extends to external parties It 1s proactive
about encouraging its suppliers to take their environmental responsibthities seriously and all of the Group's
major production suppliers are currently [SO14001 certified It works with those supplers to increase the
use of water-based varnishes, to reduce paper waste and to target energy reductions

In addition most of Haymarket's polythene postal wrappers are oxybiodegradable or recyclable and all of
Haymarket's titles are now printed on paper certified to FSC or PEFC standards

Haymarket continues to improve 1its environmental credentials in its own office premises In 2011
Haymarket's London office buildings reduced electricity consumption by 12%, and reduced waste sent to
landfill by between 25% and 50% 1n each of its London offices The group has set (tself targets for further
reductions 1n 2012

The Group also encourages alternative travel modes such as car-shanng, cyching and motorbikes The
Group operates the Ride To Work scheme which enables staff to purchase discounted bicycles for
commuting [mproved video and telephone conferencing have also reduced the need for travel to meetings
The Group continues to work with Transport for London's A New Way to Work scheme 1n order to further
develop the Company's site travel plans and promote alternative means of transport

As a result of the initiatives that were put tn place in 2011, the Group was named "Best Environmentally
Sustainable Business" at the Professional Publishers Association Production and Environment Awards 1n
Apnl 2012

Share Capital
Details of changes 1n the Company's share capital are set out mn note 17

Donations

During the year the group made charitable donations of £34,761 (2010 £73,980) It made no pohit:cal
donations (2010 £Nil)




Haymarket Group Limited

Gong concern basis adopted 1n preparing financial statements

A review of the Group's results for the year, and key risks for the coming year are set out above Details of
the Group's banking facilities are set out in note 15

The Group's revenues, profits and cash flows have been affected by the economic downturn, particularly the
much publicised reduction in advertising In addition, a number of titles have sufferred from competition
However the Group has a broad portfolio with offerings to a wide range of sectors 1n the UK and abroad,
and has media properties that are benefitting from the digital world Despite the reductions 1n revenues, the
cost reduction actions taken by the directors have enabled the Group to report adjusted EBITDA of £33m
for the year ended 31 December 2011 and at the same level as 2010 The Group benefits from long term
financimg in the form of equity and has banking facihities which expire in July 2015 These include a £10m
364-day revolving credit facility and a £5m overdraft facility on which the Group rehes which are
renewable annually on 30 April The directors know of no reason why these will not be renewed for a
further 364 days in Apnil 2013

The directors continue to take action to realign the cost base with their view of the revenue outlook and to
enable the Group to operate within the terms of its banking facilities However, the directors acknowledge
the uncertainty inherent in forecasting revenues, especially in the current economic environment The
directors believe that, having drawn up the Group's latest forecasts, which take into account their view of
reasonably possible adverse vanations 1n performance and the mitigation actions available to the directors,
the Group has sufficient cash and covenant headroom under the Group's banking facilities for the
foreseeable future However, the forecasts do not envisage a major economic downturn or an economic
shock anising, for example, from a further deterioration of the eurozone crisis

In summary, the directors consider that, in the current chatlenging environment the Group has access to
sufficient financial resources to continue (n operational existence for the foreseeable future and therefore
continue to adopt the going concern basis in preparing the financial statements

Disclosure of information to the auditors
Each of the persons who 1s a Director at the date of approving this report confirms that

{1) so far as the Durector 1s aware, there 1s no relevant audit information of which the Company's auditor 1s
unaware, and

(2) the Director has taken all the steps that he/she ought to have taken as a director on order to make
himselftherself aware of any relevant audit information and to establish that the Company's auditor 1s aware
of that information

This confirmation 1s given and should be interpreted in accordance with the provisions of s418 of the
Compantes Act 2006

Re-appoimntment of auditor

Deloitte LLP have indicated their willingness to be reappointed for another term and appropnate
arrangements have been put 1n place for them to be deemed reappointed as auditor in the absence of an
Annual General Meeting

Approved by the Board of Directors
and signed on behalf of the Board

d,__—__

J D Duckworth
Secretary

174 Hammersmith Road
London W6 7JP

28 June 2012




Haymarket Group Limited
Statement of directors' respensibilities

The Directors are responsible for preparing the Annual Report 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 financial statements 1n accordance with United
Kingdom Generally Accepted Accounting Practice (Umted Kingdom Accounting Standards and
applicable 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 staterments,
the Directors are required to

- select suitable accounting policies and then apply them consistently,

- make judgements and accounting estimates that are reasonable and prudent,

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

- 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 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 enable them to ensure that the financial statements comply
with the Companies Act 2006 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
wrregularities




Independent Auditor's report to the members of Haymarket Group Limited

We have audited the financial statements of Haymarket Group Limited for the year ended 31
December 2011 which comprise the Consolhidated Profit and Loss Account, the Consolidated and
Parent Company Balance Sheets, the Consolidated Cash Flow Statement, the Consolidated Statement
of Total Recognised Gains and Losses and the related notes 1 to 26 The financial reporting
framework that has been appled n thewr preparation s applicable law and United Kingdom
Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, 1n accordance with chapter 3 part 16
of the Companies Act 2006 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 directors and auditor

As explained more fully in the Directors’ Responsibilities Statement, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view
QOur responsibility 1s to audit an express an opinien on the financial statements 1n accordance with
apphcable law and International Standards on Auditing (UK and Ireland) Those standards require us
to comply with the Auditing Practices Board’s Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the group’s and the parent company’s circumstances and have
been consistently applied and adequately disclosed, the reasonableness of significant accounting
estimates made by the directors, and the overall presentation of the financial statements In addition,
we read all the financial and non-financial information in the annual report to 1dentify matenal
inconsistencies with the audited financial statements If we become aware of any apparent matenal
misstatements or inconsistencies we consider the impheations for our report

Opinion on financial statements

In our opinion these financial statements
- give a true and fair view of the state of the Group and of the parent company's affairs as at 31
December 2011 and of the Group's profit for the year then ended,
- have been properly prepared 1n accordance with United Kingdom Generally Accepted
Accounting Practice, and
- have been prepared in accordance with the requirement of Compantes Act 2006.




Independent Auditor's report to the members of Haymarket Group Limited (continued)
Opinion on other matters prescribed by Companies Act 2006

In our opinion 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 1n respect of the following matters where the Companies Act 2006 requires
us to report to you if, in our opinion

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

- the parent company financial statements are not 1n 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

Z\S—L/« o e

William Touche ( Sentor Statutory Auditor)

For and on behalf of Deloitte LLP

Chartered Accountants and Registered Statutory Auditors

London, United Kingdom
29 June 2012




Haymarket Group Limited
Consohidated profit and loss account
for the year ended 31 December 2011

Notes 2011 2010
£000 £000

Turnover
Group and share of joint ventures and associates 223,824 234 756
Less share of joint ventures and associates (5,229) {4,095)
Group turnover 2 218,595 230,661
Cost of sales (178,099) {189,502)
Gross profit 40,496 41,159
Other operating expenses 4 (22,014) {24,679}
Operating profit before depreciation, amortisation and
mmpairment of pubhshing and exhibition rights and exceptional
items ("adjusted EBITDA") 33,010 33,188
Depreciation {5,275) (5,274)
Amortisation and impatrment of publishing and
exhibition rights 9 (7,449) (7,455)
Writedown of freehold properties (64) (1,153)
Exceptional restructuring costs 4 (1,740) (2,826)
Operating profit 4 18,482 16,480
Share of operating profit of joint ventures and
associates 211 268
Group operatmg profit 18,693 16,748
Profit on disposal of fixed assets 333 664
Interest recervable and simitar income 5 454 731
Interest payable and similar charges 6 (12,287) (12,990)
Profit on ordinary activities before taxation 7,193 5,153
Tax charge on profit on ordimary activities 7 (3,144) (861)
Profit on ordinary activities after taxation 4,049 4,292
Equity minority interests (102) (76)
Profit for the financial year 3,947 4,216

All activities derive from continuing operations




Haymarket Group Limrted
Consolidated statement of total recognised gamns and losses
for the year ended 31 December 2011

Notes 2011 2010
£000 £000

Profit for the year attributable to the members of
Haymarket Group Liummited 3,947 4,216
Currency translation differences on foreign currency net
investments 18 (129) 981
Deferred tax charge relating to foreign currency gains 18 - (1,005)
Unrealised surplus revaluation of freehold properties 18 138 1,666
Total recognised gains and losses relating to the year 3,956 5,858

10




Haymarket Group Limited
Consolidated balance sheet
as at 31 December 2011

Fixed assets
Intangible assets
Tangible assets
Investments 1n joint ventures and
associates
- Gross assets
- Gross habilities

Current assets

Stocks

Debtors falling dwe within one year
Debtors falling due after more than one
year

Cash at bank and in hand

Creditors amounts falling due within
one year

Net current assets

Total assets less current habilities

Creditors amounts falling due after
more than one year

Accruals and deferred income
Equity minority interests
Net habilities

Capital and reserves
Called up share caputal
Capital redemption reserve
Merger reserve
Revaluation reserve

Profit and loss account
Share redemption reserve

Shareholders' deficit

Notes 2011
£000 £000

9 46,949
10 54,290

2,580
(1387)

11 1,193
102,432

1,971

13 (a) 48,771
13 (b) 3,700
9,797

64,239
14 (36,579}
27,660

130,092
15 {133 844)
16 (51,525)
20 (54)
(55,371)

17 280
18 232
18 6,236
18 2722
18 (46 846)
18 (17 995)
19 (55,371)

2010
£000 £000

54,560
54,712

3262

(1,770)
[ 492

110 764
2,500
48 488
3.528
10,003
64519
(38 787)
25732

136 496

{136 129)
(57612)

(82)

{57 327)

283
229
6,236
2584
(46 403)
(20 256)

(57,327)

The financial statements of Haymarket Group Limiuted {Company registration number 2809261), have been authorised

and approved for 1ssue by the Board of Directors on

\If;f the Board by

The Rt Hon The Lord Heseltine CH
Chairman

1

2E Tw~e 1000

, and were signed on




Haymarket Group Linuted
Company balance sheet
as at 31 December 2011

Fixned assets
Investments

Current assets
Debiors talling due atter more than
one year

Creditors. amounts falling due
within one yea

Net current (kabihties)/assets

Total assets less cun rent habilities

Creditors amounts talling due atter
moie than one yeat

Net assets

Capital and reserves
Called up share capural
Capual 1edempuion reserve
Profit and loss account
Shate redemption teserve

Shareholders' funds

I he financial staiements of Haymarhet Group Limited (Company registration number 2809261), have been
duthonsed and approved for 1ssue by the Board of Directors on

on behalt of the Bowd by,

The Rt Hon The Lord Heselune CH

Chairman

Notes

i

15

17
18
18
18

19

2011

£000

106,028

37

37

(4,000)

(3,963)

102,065

(34,736)

67,329

280
232
84,812

(17,995)

67,329

12

8 Tv~e 1oy

21 989

21,989

(4,000)

2010

£000

107 072

17 989

125061

(53 059)

72,002

283

229

91,746
(20,256)

72 002

, and were signed




Haymarket Group Limited
Consolidated cash flow statement
for the year ended 31 December 2011

Notes

Net cash inflow from operating activities 21

Dividends recerved from joint ventures
and associated undertakings

Returns on investments and servicing of
finance

Interest recerved

lnterest paid

Net cash outflow from returns on

investments and servicing of finance

Taxation

UK and overseas corporation tax paid

Total tax paid

Camtal expenditure and financial investment
Purchase of tangible fixed assets 10
Payment of deferred considerations

Proceeds from sale of fixed assets
Purchase of investments

Net cash outflow from capital expenditure
and financial investment

Equaty dividends paid

Net cash inflow/(outflow) before financing

Finaneing

Payment for redemption of shares

Bank loans drawdown

Bank loans repaid 22

Net cash outflow from financing

Decrease 1n cash 23

£000

64
(11,256)

(2.707)

4.912)
(2,452)
390

(2,262)
2,500
(5,000)

13

2011

£000

23,734

487

(11,192)

(2,707)

(6,974)
(2,000}
1,348

(4,762)
(3,414)

2010
£000 £000
18,789
268
4
(10,472)
(10 468)
(1,694)
(1,694)
(4,387)
(4,736)
534
(63)
(8,652)
(2,000)
(3,757)
(4,020)
1,250
(3.750)
(6,520)
(10,277)




Haymarket Group Eimited
Notes to the financial statements
for the year ended 31 December 2011

Accounting polictes

Basis of preparation

The financial statements have been prepared under historical cost convention as amended for the revaluation of freehold
land and buildings in accordance with Umited Kingdom law and accounting standards The particular accounting policies
adopied by the Directors are consistent with the prior year and are descrnibed below In preparing the financial statements the
directors have adopted the going concern basis, as explained 1n the Directors’ Report

Basis of consohidation

The consolidated financial statements include the financial statements of the Company and its subsidiary undertakings for
the vear ended 31 December 2011

The Group's share 1n associates is accounted for using the equity method of accounting  The consohdated profit and loss
account includes the Group's share of the pre-tax profits or losses and attnbutable taxation

Intangible assets

Publishing and exhibition rights, whether acquired as assets or as a business combination, are held at cost less any provision
for impawment in value and are amortised on a straight-line basis over the economic life of the asset normally estimated to
be between 5 and 20 years Acquired non-compete agreements are amortised over the effective period of that agreement

Tangible assets
Tangible fixed assets are stated at cost or valuation net of depreciation and any provision for impairment
Short leasehold properttes are amortised over the period of the lease No depreciation 1s usually charged on frechold land

When it has proved impossible to obtain a split between land and buildings for a property then the full cost has been
depreciated Other assets are depreciated by equal annual instalments over the anticipated lives of the assets as follows

Freehold properties 50 years

Vehicles, furmiture and equipment 4 - 5 years
IT infrastructure and equipment 3-5 years
Website development 1-3 years

Office freehold propertics are revalued annually, Surpluses or deficits on individual properties are transferred to the
revaluation reserve, except that a defic which 15 expected to be permanent or which 15 1n excess of any previously
recogmsed surplus over cost relating to the same property, or the reversal of such a deficit, 1s charged (or credited) to the
profit and loss account Agricultural and residential properties are shown at cost less accumulated depreciation

Ehgible website development costs are capitahsed only to the extent that they lead to the creation of an enduning asset
delivering benefits at least as great as the amount capitalised If there 1s insufficient evidence on which to base reasonable
estumates of the economitc benefits website development costs are charged to the profit and loss account as incurred

Investments
Investments are stated at cost less any provision for impairment

Stocks

Stocks are valued at the lower of cost and net realisable value Stocks of magazine back 1ssues are not valued Agricultural
stock 15 included at independent professional valuation

14




Haymarket Group Limited
Notes to the financial statements
for the year ended 31 December 2011

Accounting policies (continued)

Turnover
Turnover represents amounts recervable for goods and services net of sales tax and trade discounts

All revenue anising from magazine publishing 1s recogmised on the date of pubhicatron Revenue from face-to-face activities
such as exhubitions, conferences and other events 1s recogmised on the date of the event Revenue from website adveruising 1s
recogmsed over the period of the advertising contract

Cost of Sales
Cost of Sales represents amounts payable for goods and services net of sales tax and trade discounts

Costs artsing from magazine pubhshing, other than staff costs, are recogmised on the date of publication All costis relating to
exhibitions, conferences and other events are recognised on the date of the event Costs relating 1o website activities are
recognised in the period in which they are incurred

Finance Costs

Finance costs are accrued on a ume basis, by reference to the direct 1ssue costs and principal amounts outstanding and at the
effective interest rate applicable, which 15 the rate that exactly discounts the direct costs and estimated future cash payments
through the expected life of the financial hability to that asset's net carrying amount

Investment income

Dividend income from investments 15 recogmised when the shareholders' nghts to receive payment have been established

Taxaron
Current tax, mncluding UK corporation tax and foreign tax, 1s provided at amounts expected o be paid (er recovered) using
the tax rates and laws that have been enacted or substantively enacted by the balance sheet date

Deferred taxation 1s recognised 1n respect of all iming differences that have originated but not reversed at the balance sheet
date where transactions or events that result 1n an obligation to pay more tax in the future or a right to pay less tax n the
future have occurred at the balance sheet date

Tumung differences are differences between the Group's taxable profits and 1ts results as stated on the financial statements
that arise from the inclusion of gains and losses m tax assessments tn periods different from those in which they are
recognised Deferred tax 1s not provided on timing differences arising from the revaluation of fixed assets unless there 15 a
binding agreement to sell the revalued assets and the gain or loss on sale has been recognised 1n the financial statements, and
also where assets are sold and 1t 1s more hkely than not that the taxable gain will be rolled over, being charged only to tax.f
and when the replacement asset 15 sold Deferred tax 1s recognised n respect of earming of overseas subsidianies and
associate undertakings, only to the extent that, dividends have been accrued and a binding agreement to distribute past
earnings 1n future has been entered mto by the subsidiary or associate Deferred tax assets are recognised to the extent that it
15 regarded as more likely than not that they will be recovered Deferred tax assets and habilihes are not discounted

Financial instruments

The Group uses financial instruments to reduce exposure to foreign exchange nsk and interest rate movements The Group
does not hold or 1ssue derivative financial instruments for speculative purposes

Gauns and losses anising from forward foreign exchange hedging contracts are deferred and recogrised in the profit and loss
account upon settlement

The differential on amounts due to and from the Group on interest rate swaps 1s accrued until settlement date and recognised
as an adjustment to the (nterest expense

Gains and losses on financial mstruments for hedging purposes with maturities beyond the matunty of the underlying
hedged exposure are not marked to market, provided the underlying exposure 15 expected to be renewed

15




Haymarket Group Linmted
Notes to the financial statements
for the year ended 31 December 2011

1 Accounting poehcies (continued)

Foreign currencies

Foreign currency assets and habilities are translated nto sterling at the rates of exchange ruling at the balance sheet date
Exchange differences are recorded n the profit and loss account The financial statements of foreign subsidiary
undertakings are translated inte sterhng at the rates of exchange prevailing at the balance sheet date and the differences
anising from the transiation of the opening net investment in subsichary undertakings at the closing rates are taken directly 1o
reserves

Where foreign currency loans finance an overseas net investment the associated exchange movement is taken to reserves (o
match the movement on the net investment

Pension costs

The Group operates defined contribution pension schemes Penston costs are charged to the profit and loss account in the
period 1n which they become payable

Operating leases
Rentals are charged te the profit and loss account in equat annual amounts over the lease term
2 Analysis of turnover, profit/(loss) before taxation and net habihities

Geographica! analysis by location 15 as follows

Turnover Profit / (loss) before taxation

2011 2010 2011 2010

£000 £000 £000 £000

Umted Kingdom 139,207 153,925 313 N
USA 44,725 42,581 5,673 2,840
Other countres 34,663 34,155 1,207 2,390
218,595 230,661 7,193 5,153

Net Liabilities

2011 2010

£000 £000
Untted Kingdom (97,034) {98,046)
USA 23,670 20.826
Other countries 17,993 19,893
(55,371) {57,327)

3 Information regarding directors and employees 2011 2010
£000 £000
Staff costs during the year (including directors)

Wages and salaries 75,865 79,371
Soctal secunity costs 6,178 6 788
Pension costs 1813 2,553
83,856 £8,712

16




Haymarket Group Limited
Notes to the financial statements
for the year ended 31 December 2011

3

Information regarding directors and employees (continued)

2011
No

Average number of persons employed by the Group (including Directors) 1,876

2010
No

1,945

The company itself had no employees in 2011 or 2010

The principal pension scheme operated by the Group 1s a defined contribution scheme m which ehgible employees
participate n personal pension plans to which the company contributes 8% - 12 5% and the employees contribute a
minimum of 5% of relevant earnings The assets of the ndividual plans are held separately from those of the company in

mdependently administered funds There were no unpaid contributions as at 31 December 2011

2011 2010
Dhrectors' emoluments £000 £000
Emoluments 3,196 4192
Remuneration of highest paid director 1100 2,251

Directors' emeluments include £nil in respect of compensation for loss of office (2010 £1,624,000)

There are defined contribution pension plans for the benefit of three Directors (2010 three) The contributions in total for
the year were £94,985 (2010 £154,000) Included in the remuneration of the highest paid Director are pension

contributtons of £ml (2010 £29,000}

Operating profit 2011 2010
£000 £000
Ths 1s stated after charging/ (crediting)
Administrative expenses
Amoriisation and impairment of publishing and exhibition nights 7,449 7,455
Other admimustrative expenses 14,565 17,224
Total Administrative expenses 22014 24,679
Depreciation of owned fixed assets (see note 10) 5,275 5274
Operating lease rentals - land and buildings 2054 2103
Fees payable to the company's auditor for the audit of the Group's
annual accounts
- Group 271 245
- company 8 S
Fees payable to the company's auditor for other services to the
Group
- Tax advisory services 594 523
Exceptional restructuring costs 1,740 2,826

The exceptional restructuring costs in both years arose as a result of a review of underperforming activities and include

reductions in staffing levels

As a result of these exceptional items the Group's current taxatton charge for the year has been reduced by £371,000 (2010

£336,000) and the deferred tax credit has increased by £ml (2010 £650,000)
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5

Interest receivable and simdar income

Bank interest receivable and similar income
Foreign exchange differences

Interest payable and similar charges

Bank loan and overdraft interest
Other interest payable
Foreign exchange differences on intra-group loans

Tax

{(a) Tax on profit on ordinary activities
The tax 15 made up as follows

Current iax
UK corporation tax @ 26 5% (2010 28%)

Adjustments mn respect of UK previous periods
Qverseas taxation

Adjustments 1n respect of overseas previous periods
Group share of tax on profits of Joint Ventures
Total current tax

Deferred tax

Effect of reduction in statutory tax rate on opening asset
Deferred tax charge/(credit}

Adjustments in respect of previous periods

Total deferred tax charge/(credit)

Tax on profit on ordinary activities

2011 2010
£000 £000
43 4
411 727
454 731
2011 2010
£000 £000
10,071 9,429
1,185 1,043
1,031 2,518
12,287 12,990
2011 2010
£000 £000
1,632 1043
314 (236)
1,320 924
50 173
3,316 1,904
66 55
929 (1,098)
(1.167) -
(172) (1,043)
3,144 861

The standard rate of current tax for the year, based on the UK standard rate of corperation tax 15 26 5% (2010 28%) The
current 1ax charge for the year 1s greater than ths rate for the reasons set out in the following reconciliation

Profit on ordinary activities before tax

Tax at 26 5% (2010 28 0%) thereon

Factors affecting charge for the current year

- Expenses not deductible for tax purposes

- Accelerated caputal allowances /other uming differences

- Non-deductible depreciation/amertisation on assets not qualifying

for capital allowances

- Non-taxable income

- Unutilised tax losses

- US state and city taxes

. Effect of overseas tax rates

- Adjustment in respect of prior years
- Overseas losses b/fwd

Current tax charge for the year

18

2011 2010
£000 £000
7.193 5,153
1,905 1,443

533 172
(540) (460)
1,710 1584

(1 {67

51 118

865 377

(59) (19

364 (63)

(1,502) (1.181)
3,316 1,904
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7

Tax {(continued)
{b) Deferred tax

There 15 a Group net deferred tax asset recogmsed of £3.699,000 (2010 £3,527,000) and a Company asset of £37,000
(2010 £348,000) These assets relate to the following amounts

Group Company
2011 2010 2011 2010
£000 £000 £000 £000
Accelerated capital allowances 894 87 - -
Other timing differences 1,630 1,232 37 348
US tax losses and deferred interest deductions 1,175 2,208
3,699 3,527 37 348

The movement on the net deferred tax asset recognised during the year was as follows

Group Company
£000 £000
Balance at | January 2011 3.527 348
Deferred tax credst - included 10 profit & loss account 172 3in
Balance at 3t December 2011 3,699 37

The above net deferred tax asset has been recogrused as it 1s considered to be more likely than not that the Group wil
generate sufficient future taxable profits in the junisdictions against which these items can be recovered

Deferred tax assets or liabilities have been recogmised at 25% 1n these financial statements, being the tax rate that was
enacted at the balance sheet date to have effect from 1 April 2012

The 2012 budget (dehvered on 21 March 2012) announced a further reduction of 1% to the UK corporation tax rate,
meamng the rate will be 24% effective from 1 Apnl 2012 The Government has also ndicated that 1t intends to introduce
further reductions 1n the main tax rate, with the rate falling by 1% each year down to 22% by 1 April 2014 These further
reductions to the tax rates have not been substantively enacted at the balance sheet date and are therefore not reflected in
these financial statements

There 1s also an unrecogmsed net deferred tax asset in the group of £2,577,000 (2010 £2,233,000) comprising the
following

2011 2010

£000 £000
Unutilised overseas tax losses 608 601
Unutihsed UK tax losses 737 762

Gan deferred by rollover rehef (482) (540)
Capital losses 1,714 1410
2,577 2,233

Deferred tax has not been provided for potennal gains on the disposal of revalued properties or gains rolled over into
replacement assets as there are no binding sale agreements 1n place at the balance sheet date and gams or losses have not yet
been realised in respect of these assets

No tax hability would be expected on the disposal of properties at their revalued amounts as no gain would arise for tax
purposes

Deferred tax has not been provided for part of the Group’s unutilised losses, as there 1s msufficient evidence that these
losses will be offset against future taxable profits
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1

Loss attributable to members of the company

As permitted by Section 408 of the Companies Act 2006, the profit and loss account of the Company 15 not presented as

part of these financial statements

The company’s loss for the year was £2,673,000 (2010 loss £2,840,000)

Intangible assets

Cost

At 1 January 2011

Disposals

Foreign exchange translation differences
At 31 December 2011

Accumulated amortisation

At | January 2011

Provided during the year

On disposals

Impairment losses

Foreign exchange translation differences
At 31 December 2011

Net book value
At 31 December 2011

At 31 December 2010

Publishing and
exhbition
rights

£000

118,907
(33)

{205)
118,669

64,347
5,387

(13)
2,062

(63)
71,720

46,949
54 560

In accordance with Group pelicy, management conducted an imparrment review of ils intangible assets using a discount rate
of 10 7% The review indicated a net imparrment loss of £2,062,000

Tangible fixed assets

Short Website Vehicles,
Freehold leasehold  development furmiture and
properties properties costs equipment Total
£000 £000 £000 £000 £000

Cost
At | January 2011 50,840 985 6,703 30,779 89 307
Foreign exchange translation ) 10 (285) (275)
differences -
Additions 356 37 1,958 2,561 4912
Revaluations 75 - - - 75
Disposals - (262) (2,587) {2,203} (5.052)
At 31 December 2011 51,271 770 6,074 30.852 88 967
Accumulated depreciation
At 1 January 2011 4,873 805 4,221 24,696 34,595
Foreign exchange translation . (5) _ (186) (191)
differences
Provided duning the year 949 131 1,910 2 285 5,275
On disposals - (263) (2,587) (2,152) (5,002}
At 31 December 2011 5,822 668 3,544 24,643 34,677
Net book value
At 31 December 2011 45,449 102 2,530 6,209 54,290
At 31 December 2010 45,967 180 2,482 6,083 54712
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10 Tangible fixed assets (continued)

Freehold propertics at 31 December 2011 comprise frechold office properties at open market value as determined by
Colliers CRE, external professional valuers, of £34,350,000 (2010 £34,700,000) and residential and agrcultural freehold
properties at depreciated cost of £11,099,000 (2010 £1 1,267,000)
The net book value of freehold properties comprises land of £3,239,000 (2010 £3,239,000) and properties for which no
split can be obtaned of £42,210,000 (2010 £47.728,000)

The comparable amounts for properties at valuation determined

according to the histonical cost convention

Cost
Accumulated depreciation

Net book value at 31 December 2011

Net book value at 31 December 2010

Investments held as fixed assets

Shares 1n subsidiary undertakings (a)
lnvestments 1n joint ventures and associated

undertakings (b)

a) Shares in subsidiary undertakings

Group
201
£000

1,193

2010
£000

£,492

Freehold
office

properties
£000

42

516

(9,112)

33

34,111

Company
201

404

2010

£000 £000

106,028

107,072

1,193

1,492

106,028

107,072

The principal substdiary undertakings, all of which (unless noted otherwise below) are registered m England and Wales and

operate principally in Great Britain are as follows

Subsihary undertaking

Haymarket Media Group Limuted !
Haymarket Extubittons Limited 2

Haymarket Publishing Services Lumited 2

Thenhurst Agricultural Ltd !

Haymarket Network Limited *

Haymarket India Pvt Ltd
Haymarket SAC Pvt Ltd
Haymarket Media Inc 3

Haymarket Media Ltd *

Haymarket Media GmbH *
Haymarket Media Pty Lid s

Country
where
incorporated  Percentage of
and operating equity held
100%
100%
100%
100%
100%
100%
75%
USA 100%
Hong Kong 100%
Germany 100%%
Austrahia 100%

21

Principal activity

Holding company
Magazine publishing
Magazire publishing

Agriculture and horticuliure

}
}
)
H

} Magazine and online
} publishing

}
}
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Investments held as fixed assets (continued)

[1] Shares held by Haymarket Finance Limited

[2] Shares held by Haymarket Media Group Limited

(3] Shares hetd by Haymarket Medical Publications Limited
[4] Shares held by Haymarket Media Asia Limited

[5] Shares held by Haymarket Worldwide Limited

b) Jont venture and associated undertakings

Group

£000
Share of net assets
At 1 January 2011 1,492
Share of retained loss (299)
At 31 December 2011 1,193

Detarls of investments representing more than 10% of the company's 1ssued share caprtal

Associates
Country where
ncorporated,
registered and Percentage of Principal
operating equity held activity
Wanderlust Publications
Limited Great Britain 25% Magazine publishing
Fronthne Limited Great Britain Ordinary 'A’ shares 5% Distribution of magazines

Ordinary 'C' shares 100%
Ordinary 'E' shares 25%
Ordinary 'F' shares 17%
The group’s mterests 1n associates are held by a subsidiary undertaking
Joint ventures

BBC Haymarket Exhibitions

Limted England and Wales 49% Orgamsation of exhibitions

The group's mterest 1n BBC Haymarket Exhibitions Limited 15 held by a subsidiary undertaking

¢) Transactions with associated undertakings and joint ventures

Fronthne Limited 1s the Group’s agent in relation to the sale of publications to third parties  Distnbution services totalhing
£2.224,000 (2010 £2 061,000} were provided to the Group by Fronthine Limied

During the year the group provided the following services to BBC Haymarket Exhibitions Limited

2011 2010
£000 £000
Administrative services 952 386

Amounts owed from and to associated undertakings are shown n notes 13 and 14 to the accounts
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12 Stocks 2011 2010
£000 £000

Group
Raw matenals and consumables 1,971 2,500

Raw materials and consumables include £297.000 (2010 £256,000) of agricultural stocks which are included at
independent professional vatuation

The balance represents stocks of paper for which, in the directors” opimion, the replacement cost does not differ sigmificantly
from the value included in the financial statements

13 Dehtors
Group
2011 2010
£000 £000
{a) Amounts due withm one year
Trade debtors 30 107 31285
Amounts owed by jont ventures and associated
undertakings 2,352 2,071
Other debtors 3,696 3,120
Prepayments and accrued income 12,616 12 012
48,771 48,488
Prepayments and accrued meome include £1,272.000 (2010 £960,000) owed by Frontline Limited
Group Company
2011 2010 2011 2010
£000 £000 £000 £000
(b) Amounts due after more than one year
Amounts owed by subsidiary undertakings - - - 21,641
Other debtors i 1 . .
Deferred tax {note 7b) 3,699 3,527 37 348
3,700 3,528 37 21,989

The amounts owed by subsidiary undertakings are interest-free and repayable after more than one year with no fixed
repayment date
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14 Creditors amounts falling due within one year

Bank overdrafts

Bank loans

Bank loans and overdrafts

Trade creditors

Other creditors including taxaton and social
security

Other creditors including taxation and social
security

Amounts owed 1o associated undertakings
UK corporation tax

Other taxation and social secunity

Amounts owed on share redemptions

Other creditors

During the year the group entered mie the following transactions with 1is directors

Personal costs paid for by the group and fully reimbursed

2011

2010

Details of agreements for share purchases from directors by the company are disclosed n note 17

Creditors amounts falling due after more than one year

Bank loans

due between one and two years

due between two and five years
Total bank loans
Amounts owed on share redemptions
Amounts owed 1o assoctated undertakings
Amounts owed to subsidiary undertakings

Group Company
2011 2010 2011 2010
£000 £000 £000 £000
11,002 7,796 - -
5,750 8,000 - -
16,752 15,796 - -
7,323 8,563 - -
12,504 14,428 4,000 4,000
36,579 38,787 4,000 4,000
- 227 - -
3,551 2518 - -
3,129 3,002 - -
4,000 4,000 4,000 4,000
1,824 4,681 - -
12,504 14,428 4,000 4,000
Lord Heseltine S P TindaH
£ £
302 000 87 000
315,000 94,000
Group Company
20m 2010 2011 2010
£000 £000 £000 £000
6,000 5.000 - -
111,758 112,822 - -
117,758 117,822 - -
13,994 16,256 13,994 16,256
2,092 2,051 - -
- - 20,742 36,803
133,844 136,129 34,736 53,059
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15

16

17

Creditors amounts falling due after one year (continued)

The bank loans and overdrafis are secured by a floating charge over the assets of the Group

The Group's loan faciiities as at 31 December 2011 totalled £129,700,000, made up of amorusing repayment loans with an
expiry date of 30 June 2015 A property loan accounts for £26,250,000 of the loan facility with the balance available for
general corporate purposes In addition the Group has an overdraft facility of £5,000,000 and a 364-day Revolving Credst
Facility of £10,000,000, both of which fall due for renewal annually on 31 March The loans and overdraft bear interest at a
variable rate with margins of between 2 50% and 3 0%

The amounts owed in respect of share redemptions are fully described m note 17

The Group has a policy of fixing the interest cost of at least 50% of s long-term debt For this reason the Group has entered
into a number of nterest rate hedging instruments for periods between three and eight years The maturity of some of these
instruments extends beyond the expiry of the bank facihities as the Directors expect o obtain new facilities The notional
principal at 31 December 2011 totals £115,000,000 A valuation of these instruments was carried out as at 31 December
2011 10 caleulate their market value Fair value 15 based on market price of comparable instruments at the balance sheet

date

Fair vatue habihty 2011 2010

£000 £000

Interest rate swaps 15,075 13,684
Aceruals and deferred income Group

2011 2010

£000 £000

Due within one year 50,283 51,320

Due after more than one year 1,242 6,292

51,525 57 612

Accruals and deferred income includes deferred mcome of £27,740,000 (2010 £27,740,000) alt of which 1s due within one
year

2011 and 2011 and
Authorised and 1ssued share capatal 2010 2010
No £000
Authonsed
Ordinary shares of Ip each 52,000,000 520
No £000
Allotted, catled up and fully paid
Ordinary shares of 1p each
At 1 January 2011 28,315,856 283
Redeemed durning the year (271,699) 3
At 31 December 2011 28,044,157 280
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i8

Authorised and issued share capital (continued)

On 27 Apnl 2006 the company entered into an agreement whereby on vartous dates between 28 Apnl 2006 and 5 January
2013 it 15 required to purchase 4,693,325 ordinary shares of 1p each mn the company, in which shares § P Tindall has an
interest, for a total consideration of £38 8m Payments totalling £20 8m have been made up (0 31 December 2011 leaving
€18 Om due at 31 December 2011, with a further payment of £2 Om having been made on 5 January 2012 Concurrent with
bank arrangements entered into m 2010, the payment terms to S P Tindall have been amended These arrangements mclude
annual payments of a minimum of £2m The total outstanding balance 15 due to be pard by 5 January 2016, but up to an
addittonal £3m could be paid in any one year, provided such payments conform to the Group's bank arrangements and that
funds and distributable reserves are available These payments have not been discounted as they carry a commercial rate of
nterest

The Rt Hon the Lord Heseltime and his family have a controlling mterest in the company

Statement of movement on reserves

Group
Capital Share
redemption Merger Revaluanon  Profit and loss redemption
reserve reserve reserve account reserve
£000 £000 £000 £000 £000
At | January 2011 229 6,236 2,584 (46,403) {20 256}
Profit for the financial vear - - - 3,947 -
Dhvidends pad - - - (2,000) -
Currency translation
differences on foreign
currency net investments - - - (129) -
Revaluation of freehold
properties - - 138 - -
Redemption of share caprtal 3 - - (2,261) 2,261
At 31 December 2011 232 6,236 2,722 (46,846) (17 995)
Capital Share
redemption  Profit and loss redemption
Company reserve account reserve
£000 £000 £000
At 1 January 2010 229 91,746 {20 256)
Lass for the financial year . (2,673) -
Dividends paid - (2.000}) -
Redemption of share capital 3 (2.261) 226!
At 31 December 2011 232 84,812 {17,995)

The merger reserve has arisen on the acquisition of subsidiary compamies in prior years

The directors consider that £53,578,000 of the company's profit and loss account 1s not distributable
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19 Reconcihation of movements in equity shareholders' (deficit)/funds

Group Company

2011 2010 2011 2010

£000 £000 £000 £000

Profit/(loss) for the financial year 3,047 4216 {2,673} {2,840)

Other recogmsed gains and losses relating to the
year (net) 9 1,642 - -
Dividends {2,000) (2,000) (2.000) (2,000)
Net increase/(reduction) in sharehelders' funds 1,956 3,858 4.673) (4,840}
Opening shareholders' (deficit}/funds (57,327} (61,185 72,002 76,842
Closing shareholders' (deficit)/funds (55,371} (57,327) 67,329 72,002
20 Minonty interests £000
At 1 January 2011 82
Profit on ordinary activities afler taxation 102
Dividend paid to minority shareholder (90
At 31 December 2011 94
21 Reconcihation of operating profit to net cash inflow from operating activities

201 2010

£000 £000

QOperating profit 18,482 16,480
Depreciation 5,275 5,274
Writedown of freehold properties 64 1,153
Amortisation and impairment of publishing and exhibition nights 7,449 7455
(Increase)/decrease 1n debtors (273} 967
Decrease/(Increase) in stocks 529 (1113
(Decrease) / Increase in creditors (7792) (11427)
Net cash flow from operating activities 23,734 18,789
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22 Analysis of changes in financing duning the year

Bank loans Bank loans

2011 2010

£000 £000

Balance at 1 January 125,822 128 061
Cash outflow from repayment of financing {2,500) (2,500)
Foreign exchange movement 186 261
BRalance at 31 December 123,508 125,822

23  Reconcihation of net cash flow to movement in net debt

2011 2010

£000 £000
Decrease n cash in the year (3,414) (10,277)
Foreign exchange movement (186) (261)
Cash inflow from debt financing 2,500 2,500
Change i net debt resulung from cash flows (1,100} (8,038)
Movement 1n net debt in the year {1,100) (8,038}
Net debt at 1 January (123,615) (115,577}
Net debt at 31 December {124,715) {123,615)

24 Analysis of net debt
Foreign At 31
At1 January Cash flow exchange December
2011
movement 2011

£000 £000 £000 £000

Cash at bank and n hand 10,003 {208) - 9795
Overdrafis (7,796) (3,206) - (11,002)
Bank loans due within one year (8.000) 2,250 - (5.750)
(5,793) (1,164} - {6 957)

Debt due after more than one year

Bank loans (117,822) 250 (186) (117,758)
{123,615) (914) (186) (124,715)

28




Haymarket Group Limited

Notes to the financial statements
for the year ended 31 December 2011

25

26

Captital commitments

There were no capital commitments at 31 December 2011 (2010 Eml) relating to the group or the company

Details of the share buy back commitments are shown 10 note 17

Operating leage commitments

As at 31 December 2011 the Group was commutted to making the following payments during the next year in respect of non

cancellable operating leases

2011

Leases which expire
Within one year
Within two to five years
Afier five years

As at 31 December 2011

2010

Leases which expire
Within one year
Within two to five years
After five years

As at 31 December 2010

29

Flant and Land and
Machinery buildings Total
£000 £000 £000
32 981 1.013
38 813 851
- 93 93
70 1,887 1,957
Plant and Land and
Machinery buildings Total
£000 £000 £000
- 940 940
4] 596 637
- 143 143
41 1,679 1720




