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WATERSTONE’'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

DIRECTORS' REPORT

The Directors submit therr report and audited financial statements for fhe 53 weeks ended 30 Apnl 2011, which
were gpproved on behalf of the Board on 30 August 2011

Business review

At the close of business on 26 April 2008 the Company disposed of the trade and certain net assets of its
bookstores to its iImmediate parent company, Waiersione's Booksellers Limited, for a consideration of £75 1m,
realsing a profit on disposal of £69 3m Since ihis disposal, the Company's activities have been imited to certain
transactions with fellow Group undertakings with no increase in activity expected in the foreseeable future

Cn 24 February 2011 the Company changed s name o Waterstone's Overseas Limited

The Company did not trade dunng the penod and no profit or foss was recorded (2010 £nil) The Drrectors do not
recommend that a dividend be declared for the penod under review (2010 £nil)

After the penod end, on 28 June 2011, the vanous Waierstone's businesses. including the Company, were sold by
HMV Group pic for £53 Om on a debt and cash free basis to Waterstone's Holdings Limited, a subsidiary of A&NN
Capital Fund Management Limited

Principal nsks and uncerainties

bunng the penod under review, the Board of the uitmate parent undertaking, HMV Group ple, had a policy of
continuous Identification and review of key business nsks and uncertanties It oversaw the development of
processes to ensure that these nisks were managed appropnately and operaticnal management were delegated
with the tasks of mplementing ihese processes and reporting to the Board on ther cutcomes The Board
considered that the Company was not subject to any significant nsks and uncertanties due to the imited extent
of its tfrading acimvties

Directors

The names of the Directors who served throughout ihe penod under review and up to and including the date of
this Report and the changes of directorships since the year end date are shown on page 1

Auditors

The Director who was @ member of the Board at the fiime of approving the Drrectors’ Repeort 1s listed on page |
Having made enquines of the Company's auditors, the Director confirms that

« i0 the best of his knowledge and belief, there 1s no information relevant to the preparaton of therr report of
which the Company's auditors are unaware, and

« he has taken all steps a drector might reasonably be expected to have taken to be cware of relevant cudi
information and to establish that ihe Company's auditors are aware of that information

A statement of the Directors® responsibility for the financial statements can be found on page 3, which 1s deemed
to be Incorporated by reference in {[and shall be deemed to form part of) this report

Elective resoluilons to dispense with holdings annual general meehngs and the laying of accounis before the
Company in general meeting are currently in force

Emst & Young LLP will not seek reappointiment as auditor of the Company In accordance with s485 of the
Companies Act 2004, a resolutien 15 to be proposed at the annual general meeting for the appointment of
auditors

Going concern

The Directors have a reascnable expectation that the company will confinue In exstence for ihe foreseeable
future For this reason they continue fo adopt the going concern basis in prepanng the financial statements

By order of the Board

MW

Secretary
2nd September 2011




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The following statement, which should be read in conunction with the Auditors’ statement of their responsibilities,
15 made with a view to distinguishing for shareholders the respechve responsibiliies of the Drrectors and the
Audiiors in relation to the financial statements

The Director I1s responsible for prepanng the financial statements in accordance with applicable United Kingdom
law and those Internaticnal Financial Reporting Standards as adopted by the European Urion (IFRS)

The Director s required to prepare financial siatements for each financial year that present a true and fair view of
the financial posihon of the Company and the financial performance and the cash flows of the Company for
that period In preparnng those financial statements, the Director is required 1o

) select sutable accounting policies In accordance with 1AS 8 Accounting Policies, Changes in Estimates
and then apply them consistently,

(1) present information, Including accounting policies, N a manner that provides relevant, relicble,
comparable and understandable information,

() previde additional disclosures when compliance with the specific requirements in IFRS 1s insufficient to
enable users to understand the impact of particular transactions, other events and conditions on the
entity’s financial posihon and financial performance, and

av) state that the Company has complied with IFRS, subject to any matenal depariures disclosed and
explained In the financial statements

The Director 15 responsible for keeping proper accounting records which 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 as well as Article 4 of the IAS Regulation He is also responsible for safeguarding the
assets of the Company and hence for taking reasonable steps for the prevention and detection of fraud and
other iregulanties

| confirm that, to the best of my knowledge

1)) the financial statements, prepared in accordance with IFRS, present fairly the assets, llabilities, financial
positton and profit of the Company. and

() the Directors' Report ncludes a fair review of the positon of the Company, together with a description of

the principal nsks and uncertainties that the Company may face

By order of the Board

N

A JDAUNT
Drrector

2nd September 2011




WATERSTONE’S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

INDEPENDENT AUDITOR'S REPORT TO THE SHAREHOLDERS OF
WATERSTONE’S OVERSEAS LIMITED

We have audited the financial statements of Waterstone's Overseas Limited for the 53 weeks ended 30 Apnil 2011,
which comprise the Balance Sheet, Cash Flow Statement and related notes 1 to 14 The financial reporting

framework that has been applied in their preparation s applicable law and International Financial Reporting Standards
(IFRSs) as adopted by the European Union

This report 1s made solely to the Company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the Company’s members those
matters we are required to state to them in an auditor's report and for no other purpose To the fullest extent
permitced by law, we do not accept or assume responsibility to anyone other than the Company and the Company’s
members as a body, for our audit work, for this report, or for the opimons we have formed

Respective responsibilities of Directors and auditors

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 savsfied that they give a true and far view Our
responsibility is to audit and express an opinion on the financial statements in accordance with apphcable law and
International Standards on Audiung (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 cobtaining evidence about the amounts and disclosures in the financial statements sufficient to give
reasonable assurance that the financiai statements are free from material misstatement, whether caused by fraud or
error  This includes an assessment of whether the accounting policies are appropriate to the Company's
carcumstances 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 n the report and accounts to identify materiat inconsistencies with
the audited financial statements If we become aware of any apparent misstatements or Inconsistencies we consider
the imphications for our report

Opinion on financial statements

In our opinion the financial statements

* gwe a true and fair view of the state of the Company’s affairs as at 30 April 2011,

+ have been properly prepared in accordance with IFRSs as adopted by the European Union, and
e have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given In 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 in respect of the following matters where the Companies Act 2006 requires us to report

to you If, In our opinion

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

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

» certain disclosures of Directors’ remuneratien specified by law are not made, or

s we have not recerved ali the information and explanations we require for our audit.

AN

Steven Bagworth (Senior statutory auditor)

for and on behalf of Ernst & Young LLP, Statutory Auditor
Birmingham

Sth September 201 |




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 201t

(Formerly HMV Overseas Limited)
Company Number 2133199

BALANCE SHEET
As at As at
30 Aprl 2011 24 Apnl 2010
Notes £000 £000
Assets
Non-current assets
Investments in subsidianes 5 200 200
200 200
Current assets
Trade and other recewvables & 11,115 11115
Current income iax recelvable 19 12
11,134 11,134
Total assets 11,334 11,334
Current habilthes
Interest-beanng loans and borrowings 8 (1) (1}
Total liabilities {1) {1}
Net assets 11,333 11.333
Equity
Share capital Q 1,105 1,105
Share premium 2,213 2,213
Capital redemption reserve 512 512
Retained earnings 503 503
Tolal equity 11,333 11,333

The financial statements were approved by the Board of Directors on 2nd Sepiember 2011 and were
signed on 1ts behalf by

3>

A JDAUNT
Director




WATERSTONE'S OVERSEAS LIMITED
(Formerly HMV Overseas Limited)
Company Number 2133199

REPORT AND ACCOUNTS 2011

CASH FLOW STATEMENT

For the 53 weeks ended 30 April 2011 and 52 weeks ended 24 Apnl 2010

201 2010
Notes £000 £000

Cash flows from operating activities
Movement in trade and other receivables - (578}
Movement in frade and other payables - {1,513}
Net cash flows from operating activities - {2,091}
Net decrease in cash and cash equivalents - {2,091}
Opening cash and cash equivalents (1) 2,090
Closing cash and cash equivalents 7 (1) (1)




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

NOTES TO THE FINANCIAL STATEMENTS

1 Authonsation of financial statements and siatement of comphance with IFRS

The financial statements of Waterstone's Overseas Limited for the 53 weeks ended 30 Apnl 2011 were authonsed
for ssue by the Board on 2nd September 2011 and the balance sheet was signed on the Board's behalf by A J
Daunt Waterstone's Overseas Limited 15 incorporated and domiciled in England and Wales  The financial
statements have been prepared In accordance with IFRS and as applied in accordance with the provisions of
the Companies Act 2006

2 Accounting policies
Basis of preparation

These financial statemenis are made up ic the Saturday on or immediately preceding 30 Apn! each year
Consequently, the financial sicterments for the cument penod cover the 53 weeks ended 30 April 2011, whilst the
comparative penod covered the 52 weeks ended 24 Apnl 2010 The financial statements are prepared n
accordance with applicable accounting standards and specifically in accordance with the accounting policies
set out below

The Company did not trade in the perod under review or in the pnor perod, therefore no Income statement s
presented The financial statements are presented In Pounds Stering and are rounded tfo the nearest thousand
except where otherwise indicated They are prepared on the histoncal cost basis

The Company s exempt from prepanng group financial statements as 1t is itself a subsidiary undertcking under
Sechion 400 of the Companies Act 2006 These financial statements present information about the Company as
an individual undertaking and not about its group

The preparation of financial statements requires management fo make estmates and assumptions that affect the
amounts reported for assets and labiiies as al the balance sheet date and the amounts reporied for revenues
and expenses dunng the year The nature of estmahon means that actual cutcomes could differ from those
eshimates

Investments in subsidiaries

investrnents In subsidicnes are recogrised at cost less imparments booked Income 15 recognised from these
investments when the nght io receve the distnbution 1s established

Key sources of estimation uncertainty

The key sources of estimation uncertainty that have a significant nsk of causng matenal adjustment to the
camying amounts of assets and habilities within the next financial year are the measurement and impairment of
investments in subsidiary undertakings

Taxation
Cumrent tax

Current tax assets and llabiliies for the current and pnor penods are measured at the amount expected to be
recovered from, or paid to, the taxaton authorihes, based on fax rates and laws that are enacied or
substantively enacted by the balance sheet date

Cash and cash equivalents

Cash and shori-term deposits comprise cash at bank and in hand and short-ferm deposits with an onginal
matunty of three months or less  For the purposes of the cash flow statement, cash and cash equivalents consist
of cash and shor-term deposits less bank overdrafts that are payable on demand

Interest-bearing loans and borrowings

Interest-beanng loans and borrowings are irshially recognised it far value less directly attnbutable transaction
costs and are subsequently measured at amortised cost using the effective inferest rate method




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
{Formerly HMV QOverseas Limited)

Company Number 2133199
NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

2 Accounting policies (continued)
New accounting standards

The Company has adopted the following new accounfing standards, amendmenis fo accounting standards and
interpretations, which are either mandatory for the first hime for the financial year ending 30 Apnl 2011 or have
been adopied early as appropnate They have no maienal mpact on the Company

— 1AS 27 Consolidated and Separate Financial Statements {revised 2008) {1 July 2009)

~ IFRS 2 Share-based Payment Group Cash-settled Share-based Payment Transactions (1 January 2010)
— IFRS 3 Business Combinations {revised 2008) {1 July 200%)

— 1AS 32 Financiat Insiruments Presentation — Classification of Rights [ssues (Amendment) |1 February 2010}
— |AS 3% Financial Insiruments Recognition and Measurement — Eigible Hedged ltems {1 July 2009)

— IFRIC 17 Disinbution of Non-cash Assets to Owners {1 July 2009)

— Annual improvements fo IFRS (issued in Apnl 2009}

The Company has not adopted early the requirements of the following accounting standards and interpretations,
which have an effective date after the siart date of these financial staiements

— |IAS 24 Related Party Disclosures {Amendment) {1 January 2011)

~ IFRS ? Financial Instruments Classification and Measuremeni (1 January 2013}

— IFRS 10 Consolidated Financial Statements (1 January 2013}

— IFRS 11 Joint Arrangements (1 January 2013)

— IFRS 12 Disclosure of Interests in Other Enhties {1 January 2013)

— IFRIC 14 Prepayments of @ minimum funding requiremenis (Amendment) (1 January 2011}
— IFRIC 19 Extnguishing Financial Liabilihes with Equity Instruments (1 July 2010)

—  Annual improvements to IFRS (issued in May 2010)

The Directors do not anticipate that the adoption of these standards and interpretations will have a matenal
impact on the Company’s financial staiements

The effective dates stated are those given in the onginal IASB/IFRIC standards and inferpretations As the
Company prepares its financial statements in accordance with IFRS as adopted by the Eurcopean Union, the
application of new standards and interpretations will be subject to ther having been endorsed for use In the EU
via the EU endorsement mechanism




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

3. Fees to auditors

The audit fee of £5,000 has been borne by another Group company (2010 £5,000)

4, Directors’ emoluments

No Directors received any remunerahon dunng the year in respect of his services to the Company (2010 £nil)
Dunng the year under review the Directors of the Company were employed and remunerated by another entiiy
In the Group These Directors were also Directors or officers of other companies within the Group The Directors'
services to the Company did not occupy a significant amount of therr ime  As such, the Directors do not consider
that they have received any remuneration for the incidental services to the Company for the 53 week penod
ended 30 Apnl 2011 [and for the 52 week penod ended 24 Aprnit 2010)

5. Investments subsidianes

£000
At 30 April 2011, 24 Apnl 2010 and 25 April 2009 200

In the opnion of the Direciors of the Cempany, the aggregaote value of the assets of the Company, consisting of
shares in the Company's subsidiary undertakings, 15 not less than the aggregate of the amounts at which those
assets are staied in the balance sheet For each company, ihe couniry of incorporation 1s England & Wales, the
companies were dormant throughout the penod, the shares are equity capital and the compantes are wholly
owned

Name of undertaking
Ottakar’'s Town Limited
Ofttakar's imited {formerly Town Booksellers Limited)

4. Trade and other recelvables

2011 2010
£000 £000
Current
Amounts owed by parent and fellow subsidiary 11.115 11,115
undertakings

The carrying value of tfrade and other receivables approximates te far value

Included in amounis owed by parent and fellow subsidiary undertakings 1s a balance of £669,000 (2010 £466%,000)
related to intercompany trading on which no interest 1s charged The balance relates to a loan with the
immediate parent undertaking, on which no interest 1s charged and which is repayable on demand

7. Cash and cash eqguivalents

For the purposes of ihe cash flow statement, cash and cash equivalents comprnse the following

2011 2010
£000 £000
Cash at bank and in hand - -
Overdrafts payable on demand {1) (1}
1) (1)

8. Interest-bearing loans and borrowings
201 2010
£000 £000
Overdrafts payable on demand {see note 7} 1 1




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

9 Share capital

2011 2010 2011 2010
Number Number £000 £000
Authorised
Ordinary Shares of 5p each 65,900,000 65,900,000 3.295 3,295
Allotted, called up and fully paid
Ordinary Shares of 5p each 22,107,790 22,107,790 1,105 1,105

Caprtal management

The capital of Waterstone's Overseas Limited 15 the total equity on the Company's balance sheet The
Company's equity 1s not expected to change in the foreseeable future The management of the Company'’s
capital 1s performed by the Board of Directors There are no externally imposed capital requirements

10. Reserves

Equity share capital
In the cutrent penod the Company did not 1ssue any shares No shares were 1ssued dunng the pror pernicd

Capital redemption reserve
The capital redemption reserve arose on cancellation of 2,047,304 deferred shares of 25p each, less £12 paid In
consideration for these shares

11. Contingent habilities

The management of Waterstone's Overseas Limited s not aware of any legal or arbifration proceedings pending
or threatened against the Company which may result in any habiliies significantly in excess of provisions in the
financial staternents

12 Related party transactions

Durng the penod the Company entered into transactions in the ordinary course of business with related parties

Transactions entered intfo and balances outstanding at the end of the period, which are repayable on demand,
are as follows

Dividends paid to Amounts owed by  Amounts owed to

related parties related party retated party

£000 £000

2011 - with ullimate parent company - - -
2011 - with fellow subsidiaries - 11,115

2010 = with ultmate parent company - - -

2010 - with fellow subsidianes - 11,115 -

Included in amounts owed to other fellow subsichanes 1s @ balance of £469,000 {2010 £449,000) related to
intercompany trading on which no inierest s charged The balance of £10,445,000 {2010 £10,445,000) relates to
subsidiary loans, on which no interest 1s charged and which s repayable on demand

Remuneration of key management personnel
In the year ended 30 Apnl 2011, the personnel with responsibility for managing the Company were employed and

pad by the mmediate parent company, Waterstone's Booksellers Limited, and their remuneration i1s disclosed in
the accounts of that company

10




WATERSTONE'S OVERSEAS LIMITED REPORT AND ACCOUNTS 2011
(Formerly HMV Overseas Limited)
Company Number 2133199

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)

13 UHimate parent undertaking

At 30 Apnl 2011 HMV Group plc was the vlhmate parent undertaking of the Company The only Group i which
the Company 1s consolidated 1s that headed by HMV Group plc Copies of these financial statements can be
obtained from the Company Secretary, HMV Group plc, Shelley House, 2-4 York Read, Maidenhead, Berkshire,
SL6 1SR

14, Post balance sheet event

On 28 June 2011, HMV Group plc sold its investment in the Company's mmediaie parent company, Watersione’s
Booksellers Limited, to Waterstone's Holdings Limited, a subsidiary of A&NN Capital Fund Management Limited




