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Abbeyfield V.E. Limited

Directors’ report
for the year ended 31 December 2011

The directors present their annual report and the audited financiat statements of the company for the
year ended 31 December 2011

Business review and principle activities

The company’s pnncipal activity during the year continued to be the management of an optical retal
group No change Is planned to these activities

The company’'s main income streams continue to be from charging management fees to Joint
Venture Vision Express stores During the year, total income fell, in line with a reduction In the
overall number of Joint Venture stores, detailed below

The results of the company show a profit on ordinary activities before taxation of £3,964,000 (2010
£2,678,000), after charging exceptional costs of £ml (2010 £1,900,000) The company has net
assets of £3,892,000 (2010 £3,142,000)

Dunng 2011, 2 franchise stores transferred to Joint Venture stores, 1 new store opened, 2 stores
were closed and 3 stores transferred to Abbeyfield’s parent company to become company owned
stores, with a shight reduction n the cost base to support the remaining stores

Future developments in the business

The directors are currently reviewing a number of stores, with a view to transfer to the Vision Express
(UK} Ltd estate In particular, these inttially include loss making stores and stores without partners
The effect of these transfers would be to substantially reduce the level of fees recewvable into
Abbeyfield V E Ltd, with an associated reduction in cast

Key performance indicators {KPls)

Total number of trading stores, Joint Venture and Franchise, end of December 2011 was 130,
compared to 134 at prior year end

With this statistic, plus comments above, given the straightforward nature of the business, the
company's directors are of the opinion that analysis using more KPIs i1s not necessary for an
understanding of the development, performance or position of the business

Principal risks and uncertainties

The management of the business and the execution of the company's strategy are subject to a
number of nsks

Risks are reviewed by the Board, and appropriate processes put into place to momtor and mitigate
them If more than one event occurs, It 1s possible that the overall effect of such events would
compound the possible adverse effects on the company

The key business risks affecting the company are set out below

National and global economuc trading conditions

The overall performance of the stores from which the company derwves fees, 1s dependent, to some
degree, upon the overall national economy, although balanced by the fundamental need of customers



Abbeyfield V.E. Limited

Directors’ report
for the year ended 31 December 2011 (continued)

Principal risks and uncertainties (continued)

for optical care and services The nsk of continuous difficult economic trading conditions i1s partly
mitigated by continued management focus and tactical change o deliver services and product in line
with the customer changing needs, driving competitive advantage

Amount owed by Joint Venture Stores

The company continues to loan funds to Joint Venture companies, in which it has an investment, as
disclosed in note 13 to the accounts

Whilst the company actively manages the risks associated in loans to these businesses, the ultimate
recovery of these debts remains rellant on the performance of the individual Joint Venture
companies

Business interruption

The company has a nsk associated with potential interruption to business either at ts national
support office or in its associated stores This nisk 1s mitigated through an effective disaster recovery
plan, supplemented by appropnate insurance coverage

Regulatory changes

During the year the company settled its long standing VAT dispute with Her Majesty’s Revenue and
Customs (HMRC). The averall performance of the company 1s however dependent upon any future
regulatory changes which may be imposed by either HMRC or other Government or Regulatory
bodies

Results and dividends

The company's operating profit (before exceptional items) for the year amounted to £3,804,000
(2010 £4,090,000})

Dunng the year, exceptional items of £nil were charged (2010 £1,900,000), relating to trading
support into certain Joint Venture stores (note 3)

The profit for the financial year after taxation amounted to £2,950,000 (2010 £769,000)

During the year the company pard an intenm dividend of £2,200,000 (2010 £2,000,000) see note 9
Financial risk management

The company's operations expose It to a vanety of financial nsks that include the effects of credit nsk,
hquidity rnisk, and interest rate nsk The directors actively manage these nsks by monitoning levels of
nsk and related costs No derivatives are used to protect against foreign exchange movements, as

the company has hmited foreign exchange risk

The company has implemented policies to ensure that approprate credit checks are carried out on
potential customers before credit sales are made

The cormnpany has both interest bearing assets and interest bearing habiliies Interest beanng assets



Abbeyfield V.E. Limited

Directors’ report
for the year ended 31 December 2011 (continued)

Financial risk management (continued)

include amounts held within intra-group pocling arrangements and cash balances, all of which earn
interest at floating interest rates When necessary, the company utiises overdraft facilities designed
to ensure the company has sufficient avainable funds for its operations and its required level of
working capital Floating rate interest rates also apply to this The directors will revisit the
appropnateness of this policy should the company’s operations change 1n size or nature

Donations

The company did not make any donations to charity in the year (2010 £nil)

Directors

The directors whe held office durning the year and up to the date of signing the financial statements
were

DH Evans

J Lawson (appointed 23 June 2011)

C A Pugh (appointed 14 Apnl 2011)

K Tomlinsen (appointed 8 November 2011 and resigned 6 December 2011)
T Moyles (resighed 23 June 2011)

TA Kiesselbach

W MackKenzie {resigned 8 September 2011)

AP Fewkes (resigned 31 March 2011)

M Flint (appointed 15 December 2¢11)

Employees

Our policy 1s to fulfil our obligations under current employment legislation Applications for
employment by disabled persons are always fully considered, beanng in mind the aptiudes of the
applicant concerned In the event of members of staff becoming disabled, every effort Is made to
ensure that their employment with the company continues and that appropnate training 1s arranged |t
1s the policy of the company that all employees be given equal opportunities in respect of training,
career development and promotion

It 1s also cur policy to carry on business so as to avoid causing any unnecessary or unacceptable
safety nisks to any of our employees

The company places considerable value on the involvement of its employees and has continued rts
practice of keeping them informed on matters affecting them as employees and on the varnous
factors affecting the performance of the company There are a vanety of mechanisms implemented
to achieve this, including manager briefings, newsletter publications and attendance at annual
conferences Wherever possible, the company also actively consults employees, or ther
representatives, on a regular basis so that the views of employees can be taken nto account in
making decisions that are likely to affect their interest

It1s company policy that there shall be no disciimination n respect of age, sex, colour, religion, race,
nationality or ethnic origin and that equal opportunity shall be given to all employees



Abbeyfield V.E. Limited

Directors’ report
for the year ended 31 December 2011 (continued)

Statement of directors’ responsibilities

The directors are responsible for prepanng the directors’ report and the financial statements n
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 prepared the financial statements in accordance with United Kingdom
Generaily Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements uniess they are satisfied
that they give a true and fair view of the state of affairs of the company and of the profit or loss of the
company for that period In preparing these financial statements, the directors are required to

s select suitable accounting policies and then apply them consistently,
* make judgements and accounting estmates 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,

+ prepare the financial statements on the going concern basis unless it Is inappropriate to presume
that the Company will continue in business

The directors are responsible for keeping adequate accounting records that are suffictent 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 preventon and detection of fraud and other
irregulanties

Statement of disclosure of information to auditors

In the case of each director in office at the date the directors’ report 1s approved, the following
apples

(a) so far as the director 1s aware, there 1s no relevant audit information of which the company’s
auditors are unaware, and

(b) he has taken all the steps that he ought to have taken as a director In order to make himself
aware of any relevant audit information and to establish that the company’s auditors are aware of
that information




Abbeyfield V.E. Limited

Directors’ report
for the year ended 31 December 2011 (continued)

Independent auditors

The auditors, PricewaterhouseCoopers LLP, have indicated their willingness to continue in office and
a resolution concerning therr reappointment will be proposed at the Annual General Meeting

This report has been prepared in accordance with the special provisions relating to medium-sized
companies within part 15 of the Companies Act 2006

By order of the Board

AT

CL Hesketh
Company secretary
16 Apni 2012



Abbeyfield V.E. Limited

Independent auditors’ report to the members of Abbeyfield V.E.
Limited

We have audited the financial statements of Abbeyfield V E Limited for the year ended 31 December
2011 which compnse the Profit and Loss account, the Balance Sheet and the related notes The
financial reporting framework that has been applied in their preparation 1s applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the Statement of Directors’ Responsibilities set out on page 5, the directors
are respensible for the preparation of the financial statements and for being satisfied that they give a
true and fair view Our responsibility s to audit and express an opinion on the financial statements in
accordance with applicable 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

This report, including the opinions, has been prepared for and only for the company’'s members as a
body in accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose
We do not, In giving these opimons, accept or assume responsibiity for any other purpose or to any
other perscen to whom this report 1s shown or into whose hands it may come save where expressly
agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit iInvolves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free fromm matenal
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the 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 Directors’ report to 1dentify
material inconsistencies with the audited financial statements If we become aware of any apparent
material misstatements or Inconsistencies we cons:der the implications for our report

Opinion on financial statements

In our opinion the financial statements

* give a true and farr view of the state of the company’s affars as at 31 December 2011 and of its
profit for the year then ended,

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

+ have been prepared in accordance with the requirements of the Companies Act 2006
Opinicn 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
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Independent auditors’ report to the members of Abbeyfield V.E.
Limited (continued)

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, 1n our opinion

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

» the financial statements are not in agreement with the accounting recerds and returns, or
* certain disclosures of directors’ remuneration specified by law are not made, or
s we have not received all the information and explanations we require for our audit

e ————

Nell Stephenson (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
East Midlands

16 Apnl 2012




Abbeyfield V.E. Limited

Profit and loss account
for the year ended 31 December 2011

Registered number 03104285

Note 2011 2010

£'000 £'000

Turnover 2 11,474 11,955
k\dmmlstratwe expenses ) {7,270) (7,865)
Exceptronal administrative expenses 3 - {1,800)
Total administrative expenses (7,270) (9,765)
Operating profit 7 3,904 2,190
Income from shares in group undertakings 7 -
Profit on ordinary activities before interest and taxation 3,911 2,190
Interest receivable and similar income 5 281 550
Interest payable and similar charges 6 {228) (62)
Profit on ordinary activities before taxation 3,964 2,678
Tax on profit on ordinary actvities 8 (1,014) (1,909)
Profit for the financial year 18 2,950 769

There were no recognised gains or losses n either the current or preceding financial year other than
those disclosed In the profit and loss account, and therefore no separate statement of total
recognised gains and losses has been presented

All results denve from continuing operations

There are no matenal differences between the profit on ordinary activities before taxation and the
profit for the financial years stated above and their historical cost equivalents




Abbeyfield V.E. Limited

Balance sheet
as at 31 December 2011

Registered number 03104285

Note 2011 2010
£'000 £000
Fixed assets
Tangible assets 10 3 3
Investments 11 15 16
18 18
Current assets
Assets held for resale 12 525 190
Debtors (including amounts greater than one year £809,000 13 24,330 21,648
(2010 £934,000))
Cash at bank and in hand - 275
24,855 22,111
Creditors: amounts falling due within one year 15 (19,771) (17,232)
Net current assets 5,084 4,879
Total assets less current liabilities 5,102 4,897
Provisions for labilities 16 (1,210) (1,755)
Net assets 3,892 3,142
Capital and reserves
Called up share capital 17 - -
Profit and loss account 18 3,892 3,142
Total shareholders’ funds 19 3,892 3,142

These financial statements on pages 9 to 27 were approved by the Board of directors on 16 Apnl 2012

and were signed on Its behalf by

J Lawso
Director



Abbeyfield V.E. Limited

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

1 Accounting policies

The financial statements have been prepared in accordance with the Companies Act 2006 and
apphcable UK accounting and financial reporting standards A summary of the more important
accounting policies, which have been applied consistently throughout the year, 1s set out below

Basis of preparation

These financial statements have been prepared on the going concern basis and under the historical
cost convention

Exemption from preparing group financial statements

The company 1s exempt from the requirement to prepare group financial statements by virtue of
section 400 the Companies Act 2006 as it 1s a wholly owned subsidiary of Grand Vision BV, a
company incorporated in Schiphol, which prepares group financial statements which incorporate this
entity

Turnover

Turnover represents the invoiced amount for management services provided, excluding value added
tax, and retrospective discount income from Joint Ventures stores suppliers

Turnover 1s only recognised in the profit and loss account in the year to which it relates, any revenue
relating to future periods 1s held within the balance sheet awaiting release into the correct accounting
period

Exceptional items

Income and costs which are both materal and non-recurnng, whose significance 1s sufficient to
warrant separate disclosure in the financiai statements, are referred to as exceptional

Tangible fixed assets and depreciation
Tangible fixed assets are stated at historic purchase cost less accumulated depreciation

Cost includes the onginal purchase price of the asset plus non-recoverable value added tax and the
costs atinbutable to bringing the assets to its working condition for its intended use

Depreciation 1s provided on all tangible fixed assets at annual rates calculated to write off the cost of
each asset evenly over its expected useful life, as follows

Leasehold improvements 10 years
Fixtures and equipment 3-5 years

Fixed asset investments

Fixed assei investments are stated at cost less provision for impairment

1



Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

1 Accounting policies (continued)
Impairment

Tangible assets, intangible assets and investments are reviewed for impairment if events or changes
In circumstances indicate that the carrying amount may not be recoverable When a review of
Impairment 15 conducted, the recoverable amount 1s assessed by reference to the net present value
of expected future cash flows of the relevant income generating unit, or disposal value If higher The
discount rate applied 1s based upon the Company’s weighted average cost of capital with appropniate
adjustment for the risks associated with the relevant business When 1t (s determined that the
carrying value exceeds the recoverable amount, the excess 1s written off to the profit and loss
account

Asset held for resale

Assets are classified as held for resale if their carrying amount will be recovered through sale rather
than continuing use Assets held for sale are measured at the lower of carrying amount and fair value
less costs to sell

Provisions

Provistons are recognised when

« The Company has a present legal or constructive obligation as a result of past events,
« Itis more likely than not that an outflow of resources will be required to settle the obligation, and
e« The amount can be relably estimated

If the effect of the ime value of money 15 matenal, provisions are determined by discounting the
expected future cash flows at a pre-tax rate that reflects current market assessments of the time
value of money and, where appropnate, the nsks specific to the hability Where discounting is used,
the increase in the provision due to the passage of ime I1s recognised as a finance cost

Taxation

The charge for taxation 1s based on the results for the year as adjusted for disallowable tems and
timing differences Full provision 1s made for deferred tax on all material tming differences that have
ongnated but not reversed at the balance sheet date where transactions or events that result in the
obligation to pay more or the nght to pay tess tax in the future have occurred at the balance sheet
date

A net deferred tax asset 1s recognised as recoverable and therefore recognised only when, on the
basis of all avallable evidence, it can be regarded as more likely than not that there will be suitable
taxable profits against which to recover carried forward tax losses and from which the future reversal
of underlying timing differences can be deducted

Deferred tax 1S measured at the average tax rates that are expected to apply in the periods in which
the timing differences are expected to reverse, based on tax rates and taws that have been enacted
or substantively enacted by the balance sheet date Deferred tax i1s measured on an undiscounted
basis

12
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Notes to the financial statements
for the year ended 31 December 2011 (continued)

1 Accounting policies (continued)
Pensions
Pension cost charges in the financial statements represent contributions payable to employee’s
money purchase pension schemes The company provides no other post retirement benefits to its
employees Assets are held separately in an independently adrministered fund
Cash flow statement
Under Financial Reporting Standard 1 (Revised 1996) “Cash flow statements®, the Company Is

exempt from the requirement to prepare a cash flow statement on the grounds that the ultimate
parent undertaking includes the company in its own published consolidated financial statements

2 Turnover

All turnover relates to the company’s principal activity which 1s the management of a retall group, and
arose within the United Kingdom

3 Exceptional administrative expenses

2011 2010
£'000 £'000
Trading support into certain Joint Venture Stores - 1,900

Exceptional items charged in the period of £nil (2010 £1,900,000), have an associated profit and loss
tax creditor of £nif (2010 £nil), which has been reflected in the tax charge within the current year

During 2010, the company incurred a total of £1,900,000 n providing trading support to 5 Joint
Venture stores, as part of its compliance with a constructive obligation in respect of bank overdrafts
for its jont venture investments This was targeted as commercial support for those Joint Venture
stores in transition between old and new partners and in difficulty of being unable to meet future
ocngoing obligations
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Notes to the financial statements
for the year ended 31 December 2011 (continued)

4 Employees and directors

2011 2010
£'000 £000
Staff costs {including directors)

Wages and salaries 1,128 1,326
Social secunty costs 128 146
Pension costs (note 21) 43 45
1,299 1,517

The monthly average number of employees dunng the year was made up as follows
2011 2010
Number Number
Management (including directors) 12 18
Administration 19 18
D 3B

Directors’ emoluments

Remuneration for directors of the company is barne by other group companies and recharges were
made for their services to the company The aggregate amount of recharges and emoluments in

respect of services to the company was

2011 2010

£'000 £'000

Aggregate emoluments and annual perfarmance related bonus 147 200
Compensation for loss of office - 10
Company contributions to money purchase pension schemes 3 3
150 213

14
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Notes to the financial statements
for the year ended 31 December 2011 (continued)

4 Employees and directors (continued)

The emoluments are with respect to the management of the affairs of the company

2011 2010
Number Number

Retirement benefits are accruing to the following number of directors

under
Group defined contribution scheme 2 3
5 Interest receivable and similar income

2011 2010
£'000 £'000
Interest on amounts owed by Joint Ventures 253 524
i Joint Venture loan interest 25 26
Intercompany loan interest 3 -
281 550

Interest on amounts owed by Joint Ventures stores 1s as a result of a consolidated banking

arrangement between the Joint Venture stores and Abbeyfield V E Limited

6 Interest payable and similar charges

2011 2010

£000 £'000

Intercompany loan interest 51 30
Interest on bank loans and overdrafts 36 -
Interest on amounts owed to Joint Ventures 33 32
Interest on settlement of VAT dispute with HMRC 108 -
228 62

18
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Notes to the financial statements
for the year ended 31 December 2011 (continued)

7 Operating profit

This 1s stated after charging

2011 2010

£'000 £000
Auditors’ remuneration - audit 14 11
Depreciation - owned tangible fixed assets 3 5
Loss making store provision (note 16) 1,443 889
Disallowed value added tax provision (note 16) - 304

8 Tax on profit on ordinary activities

2011 2010

£000 £'000
Current tax
UK corporation tax on profits for the year 1,009 1,529
Adjustments to tax in respect of prior years 2 379
Total current tax 1,011 1,908
Deferred taxation (note 14)
Ongination and reversal of timing differences 2 1
Adjustment in respect of prior year 1 -
Total tax on profit on ordinary actvities 1,014 1,909
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Notes to the financial statements
for the year ended 31 December 2011 (continued)

8 Tax on profit on ordinary activities (continued)

Factors affecting the tax for the current year
The current tax charge for the year s lower (2010 higher) than the standard average rate of
corporation tax in the UK of 26 5% (2010 28%) The differences are explained below

2011 2010
£'000 £'000
Current tax reconciliation
Profit on ordinary activities before taxation 3,964 2678
Profit on ordinary activities before taxation multiplied by the standard rate 1,050 750
in the UK at 26 5% (2010 28%)
Effects of
{Income)/Expenses not (chargeable)/deductible for tax purposes (39) 780
Adjustments to tax in respect of pnior years 2 379
Capital allowances n excess of depreciation (2) (1
Total current tax charge 1,011 1,908

The main rate of corporation tax in the United Kingdom reduced from 28% to 26% effective from 1
April 2011 The Finance Act 2011 also included legistation to reduce the rate to 25% from 1 Apni
2012 As these changes had been substantively enacted at 31 December 2011, the deferred tax
balances have been re-measured at 25%

In addition to the changes in rate of Corporation tax disclosed above a number of further changes to
the UK Corporatton tax system were announced in the March 2012 UK Budget Statement A
resolutton passed by Parhament on 26 March 2012 reduced the man rate of corporation tax to 24%
from 1 Apnl 2012 Leqislation to reduce the main rate of corporation tax from 24% to 23% from 1
April 2013 1s expected to be included in the Finance Act 2012 A further reduction to the main rate 1s
also proposed to reduce the rate to 22% from 1 April 2014 None of these rate reductions had been
substantively enacted at the balance sheet date and, therefore, are not included in these financial
statements

The effect of the additional reduction in the corporation tax rate to 24% enacted by Parlament on 26
March 2012 would be a tax charge of £300 and a reduction In the deferred tax asset to £7,700 The
effect of the future proposed changes to further reduce the tax rate to 22% would be an additional tax
charge of £700 and a reduction in the deferred tax asset to £7,000

17
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Notes to the financial statements

for the year ended 31 December 2011 (continued)

9 Dividends

2011 2010
£'000 £'000
Dvidends paid on ‘A’ ordinary shares - £44,000 per share (2010 £40,000 2,200 2,000
per share)
10 Tangible fixed assets
Leasehold Fixtures
improve- and
ments equipment Total
£'000 £°000 £'000
Cost
At 1 January 2011 62 184 246
Additions - 3 3
At 31 December 2011 62 187 249
Accumulated depreciation
At 1 January 2011 62 181 243
Charge for the year - 3 3
At 31 December 2011 62 184 246
Net book value
At 31 December 2011 - 3 3
At 31 December 2010 - 3 3

18
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Notes to the financial statements

for the year ended 31 December 2011 (continued)

11 Fixed asset investments

2011 2010

£000 £'000
Investments at cost 15 15
Alt investments are held at cost, there are no provisions against these investments
The directors consider the value of investments to be supported by their underlying assets
investments at cost Country of % of Class of % of Class of Principal

Incorporation __holding  shares _holding _shares activity
Altrncham V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Ashford V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Bangor V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Optical retaller
Bournemouth V E Limited United Kingdom  100% Ordinary A 100%  Ordinary B Non trading
Cwmbran V E Limited United Kingdomn 100% Ordinary A 100%  Ordinary B Non trading
Hereford V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Huddersfield V E Limited United Kingdom 100% Ordinary A 100% Ordinary B Non trading
Kilmarnock V E Limited Umted Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Morpeth V E Limited Umited Kingdom - Ordinary A 100%  Ordinary B Optical retaiter
Tunbridge Wells V E Limited United Kingdom 100% Ordinary A  100%  Ordinary B Non trading
Warnngton V E Limited Uruted Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Andover V E Limited Uruted Kingdom - QOrdinary A 100%  Ordinary B Optical retailer
Ashbourne V E Limited Urnited Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Ashby de la Zouch V E Limited Unuted Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Athlone V E Limited Repubhc of - Ordinary A 100%  Ordinary B Optical retaller
Ireland

AyrV E Limited Urited Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Ballymena V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Banbury V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Barnet V E Limited Umnited Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Barnstaple V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retader
Basildon V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Beeston V E Limited Uruted Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Belper V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Berwick upon Tweed VE United Kingdom - Ordinary A 100%  Ordinary B Optical retaifer
Limited
Beverley V E Limited United Kingdom 100% Ordinary A  100%  Ordinary B Optical retailer
Bexleyheath V E Luvuted United Kingdom - Ordinary A 100%  QOrdinary B Optical retasler
Bicester V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Bishops Stortford V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Blackburn V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailler
Boston V E Limited United Kingdom - Ordinary A  100%  Ordinary B Optical retailer
Braintree V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Optical retailer
Brentwood V E Limited United Kingdom - Ordinary A  100%  Ordinary B Optical retaller
Burton upon Trent V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Bury St Edmunds VE Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Buxton V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Byers Road VE Limited United Kingdom - Ordinary A 100%  Qrdinary B Optical retailer
Camberley V E Limited Uruted Kingdom 100% Ordinary A 100%  Qrdinary B Optical retailer
Canterbury V E Limited United Kingdom 100% Ordinary A  100%  Ordinary B Non trading
Central Lab V E Limited Umted Kingdom - Ordinary A’ 100%  Ordinary B Optical retailer
Chesterfield V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Chiswick V E Limited United Kingdom - Qidinary A 100% _ Ordinary B Optical retailer

19
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Abbeyfield V.E. Limited

Notes to the financial statements

for the year ended 31 December 2011 (continued)

Fixed asset investments (continued)

Investments at cost Country of % of Class of % of Class of Principa!
Incorporation  holding shares _holding  shares activity
Crewe V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Clapham Common V E LimitedUnited Kingdom - Ordinary A 100%  Ordinary B QOptrcal retailer
Dunfermtine V E Limited United Kingdom - Ordinary A 100%  Qrdinary B Optical retaller
Durham V E Limited Umited Kingdom - Ordinary A  100%  Ordinary B Optical retaller
Eastbourne V E Limited United Kingdom - Ordinary A 100%  Ordinary B Jptical retaller
Eastleigh VE Limited United Kingdom 100% Ordinary A 100%  Ordinary B Optical retaller
Edgware V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Enfield V E Limited United Kingdom - Ordmary A  100%  Ordinary B Optical retaller
Evesham V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Falkirk V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Fareham V E Limited Uruted Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Farmmham V E Linuted United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Gloucester VE Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Gonng by Sea (Batemans) United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Limuted
Grantham VE Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Greenock V E Limited United Kingdom 50% Ordinary A 100% Ordinary B Optical retailer
Halifax V E Limited United Kingdom - Ordinary A 100%  QOrdinary B Optical retailler
Hampstead V E Limited United Kingdom 100% Ordinary A 100%  Ordinary B Non trading
Harborne V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Harlow V E Limited United Kingdom - Ordinary A 100%  Qrdinary B Optical retailer
Harrogate V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retarller
Hastings V E Limited United Kingdom  100% Ordinary A 100%  Ordinary B Optical retaiier
Hemel Hempstead V E Limited United Kingdom - Ordinary A 100%  Ordinary 8 Optical retailer
Hinckley V E Limited United Kingdom - Ordmary A 100%  Ordinary B Optical retailer
Hornchurch V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Horsham V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Hounslow V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Huntingdon V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Kendal V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Kettenng V E Limited United Kingdom - Ordinary A 100%  Qedinary B Optical retauler
Kidderminster V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Kings Lynn V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Colgan Optical Services United Kingdom  100% Ordmary A 100%  Ordinary B Optical retailer
Limited (now Kirkcaldy V E
Limited)
Lancaster V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Leamington Spa V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Lewisham V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Lichfield V E Limited United Kingdom - Ordinary A 100%  Ordinary B Oplical retailer
Lincoin V E Limited United Kingdom - Ordinary A 100%  Ordinary B Ophcal retailer
Lisburn V E Limited United Kingdom: - Ordinary A 100%  Ordinary B Optical retailer
Livingston V E Limited United Kingdom - Ordinary A  100%  Ordinary B Optical retailer
tiandudne V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Loughborough V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaiter
Loughton V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optcal retailer
Lawestoft V E Limited United Kingdom - Ordinary A 100%  Ordinary 8 Optical retailler
Luton V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Macclesfield V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Maidenhead V E Limuted United Kingdom - Ordinary A 100%  Ordinary B Optical retaiter
Mansfield V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
Market Harborough V E United Kingdom - Ordinary A 100%  Ordinary B Optical retaller
Limited
Melton Mowbray V E Limited United Kingdom - Ordinary A 100%  Ordinary B Optical retailer
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Abbeyfield V.E. Limited

Notes to the financial statements

for the year ended 31 December 2011 (continued)

Fixed asset investments (continued)

investments at cost Country of % of Class of % of Class of Principal
Incorporation holding  shares holding shares activity

Newport VE Limited United Kingdom 100% Ordinary A 100% Ordinary B Optical retailer
Newry V E Limited United Kingdom  100% Ordinary A 100% Ordinary B Non trading
Newton Abbey VE Limited  United Kingdom - Ordmary A 100% Ordinary B Optical retailer
Newton Abbott VE Limited  United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Northwich V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retaller
Nuneaton V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retarler
Perth V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Petersfield VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Rayleigh VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Redhill V E Limited United Kingdom  100%  Ordinary A 100% Ordinary B Optical retailer
Ruiship V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Rochdale V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Rotherham V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Rugby VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Salisbury V E Limited Uruted Kingdom - Ordinary A 100% Crdinary B Optical retaller
Scarborough V £ Limited United Kingdorn  100%  Ordinary A 100% Ordinary B Non trading
Scunthorpe VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Shrewsbury V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retaller
Skipton VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
South Shields V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Southport V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Spalding V E Limited United Kingdom - Crdinary A 100% Ordinary B Optical retailer
St Helens V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Stafford VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retatler
Staines V E Limited United Kingdom  100% Ordinary A 100% Ordinary B Non trading
Stamford V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Stevenage VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Stirhng V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Stockton VE Limited United Kingdom  100% Ordinary A 100% Ordinary B Non trading
Sutton Coldfield VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Swiss Cottage V E Limited United Kingdom - Ordinary A 100% Crdinary B Optical retaiter
Tamworth V E Limited United Kingdom - Ordinary A 100% Ordinary B Qptical retailer
Taunton VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailler
Torquay V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Truro (Batemans) Limited United Kingdom  100% Ordinary A 100% Ordinary B Optical retailler
Truro VE Limited United Kingdom 100% Ordinary A 100% Ordinary B Optical retailer
Wakefield V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retasler
Wells VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Welwyn Garden City VE United Kingdom - Ordinary A 100% Ordinary B Optical retatler
Limited
West Bridgford VE Limited  United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Westwood Cross V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Weymouth V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Whiteleys V E Limited United Kingdom  100% Ordinary A 100% Ordinary B Optical retailer
Whitehaven V E Limited United Kingdom  100% Ordinary A 100% Ordinary B Optical retailer
Widnes V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Wilmslow V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retaller
Winchester V E Limited United Kingdom  100% Ordinary A 100% Ordinary B Optical retaiter
Woking V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Wood Green VE Limited United Kingdom  100% Ordinary A 100% Ordinary B Optical retailer
Worksop V E Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

11 Fixed asset investments (continued)

Investments at cost Country of % of Class of % of Class of Prnincipal
incorporation  holding shares  holding shares activity

Woking (Batemans) V E United Kingdom - Ordinary A 100% Ordinary B Optical retailer
Limited

Worthing V E Limited United Kingdoem - Ordinary A 100% Ordinary B Optical retailer
Woking (Batemans) VE United Kingdom - Ordinary A 100% Ordinary B Optical retaller
Limited

Yeovil VE Limited United Kingdom - Ordinary A 100% Ordinary B Optical retailer

No shares in Abbeyfield V E Limited are held by or on behalf of any of these entities

Within all of these investments (known as 'investee undertakings')

Both the ‘A’ and 'B' ordinary shares have voting nghts The ‘B’ ordinary shares entitle the holders to
appoint three ‘B' directors, inciuding the chairman The ‘B' ordinary shares do not entitte the holders

to receive a dividend On a winding up the ‘A’ and ‘B’ ordinary shares rank part passu

12 Assets held for resale

2011 2010

£'000 £'000

Edgware V E Limited ‘A’ shares 447 190
Woodgreen V E Limited ‘A’ shares 20 -
Whiteleys V E Limited ‘A’ shares 58 -
525 190

Subsequent to the year end date, in 2012, the trade and assets of these companies have now been

transferred to Vision Express (UK) Limited for £525,000
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

13 Debtors
2011 2010
£°000 £'000
Amounts falling due within one year
Trade debtors 539 303
Unsecured amounts owed by group undertakings 198 153
Amounts owed by Joint Ventures 22.624 20,004
Other debtors 52 241
Deferred tax (note 14) 8 11
23,421 20,712
Amounts falling due after more than one year
Amounts owed by Joint Ventures 909 934
24,330 21,646
14 Deferred tax asset
2011 2010
£°000 £'000
At 1 January (1) (12}
Charged to the profit and loss account (Note 8) 3 1
At 31 December (8) (11)
Tax effect of iming differences because of
2011 2010
£'000 £000
Excess of capital allowances over depreciation (8) (11

The deferred tax asset has been recognised within debtors (note 13)
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

15 Creditors: amounts falling due within one year

2011 2010

£°000 £'000

Bank overdraft 8,724 -
Trade creditors 24 46
Amounts owed to group undertakings 1,004 5,849
Amounts owed to Joint Ventures 8,612 9,240
Corporation tax 801 1,515
Other taxation and social security 56 42
Accruals 550 540
19,771 17,232

Dunng 2011 the intercompany loan account has been transferred into a cash peoling agreement with

Bank Mendes Gans NV, and 1s now shown within the ‘Bank overdraft’ amount shown above

Within amounts owed to group undertakings 1s £nil {2010 £5,277,000) which bears interest at LIBOR

plus 0 60%

Other amounts owed to group undertakings are non-interest bearing All amounts ocwed to group
undertakings are unsecured Amounts owed to Joint Ventures are interest beanng and all amounts

are unsecured
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

16 Provisions for liabilities

Loss making Disallowed Total

store value

provision added tax

provision
£'000 £°000 £'000
As at 1 January 2011 1,460 295 1,755
Charge tfo profit and loss account (note 7) 1,443 - 1,443
Utiisation of provision (1,693) (295) (1,988)
As at 31 December 2011 1,210 - 1,210

The company has a constructive obligation in respect of the bank overdraft and property leases for its
Joint Venture investments The above provision represents the expected cost to the company In
respect of that cbligation No discounting has been applied in calculating the provision The actual
amount to be paid, and the tming of payments, 1s dependent on the future trading performance of the
Joint Venture investments

The previously on-going VAT dispute with Her Majesty’s Revenue and Customs has been settled,
and all provistons previously made have now been actualised

17 Called up share capital

2011 2010
£ £

Authorised, allotted and fully paid
50 (2010 50) ‘A’ ordinary shares of £1 each 50 50
50 (2010 50) ‘B’ ordinary shares aof £1 each 50 50
100 100

Both the ‘A’ and ‘B’ ordinary shares have voting rights The 'B’ ordinary shares entitle the holders to
appoint three ‘B’ directors, including the chairman

The ‘B’ ordinary shares do not entitle the holders to receive a dividend

On a winding up the ‘A’ and 'B' ordinary shares rank par passu
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

18 Profit and loss account

£°000
At 1 January 2011 3,142
Profit for the financial year 2,950
Dwvidends (note 9) (2,200)
At 31 December 2011 3,892

19 Reconciliation of movement in total shareholders’ funds

2011 2010

£°000 £'000
Prcfit for the financial year 2,950 769
Dividends (note 9) {2,200) (2,000)
Net addition to/(reduction in) shareholders’ funds 750 (1,231)
Opening sharehoiders’ funds 3,142 4,373
Closing shareholders’ funds 3,892 3,142

20 Contingent liabilities

A number of the investee undertakings have recorded net habilities during the start up penod due to
lesses incurred In order to prepare those accounts on a going concern basis, this company has
provided letters of support to certain investee undertakings, which commit this company to providing
financial support into the foreseeable future The net habilities of these Investee undertakings as at

31 December 2011 were £12,480,000 (2010 £12,388,000)

21 Pensions

The company contributes to a defined contnbution pension scheme The pension cost charged for
the year represents contributions payable by the company to the scheme and amounted to £43,000

(2010 £45,000) No contnbutions are prepaid or outstanding at the year end (2010 £nif)
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Abbeyfield V.E. Limited

Notes to the financial statements
for the year ended 31 December 2011 (continued)

22 Related party transactions

As the company 15 a wholly owned subsidiary of GrandVision BV the company has taken advantage
of the exemption contained in Financial Reporting Standard Number 8, “Related party disclosure” and
has therefore not disclosed transactions or balances with wholly cwned entities which form part of the
group The consoldated accounts of GrandVision BV within which this company 1s included, can be
obtained from the address in note 23

In addition, during the year ended 31 December 2011 Abbeyfield VE Limited has entered into
transactions with a number of investee undertakings, as listed in note 11, which are 50% owned by
Abbeyfield V E Limited and are not consolidated in the accounts of GrandVision BV

The value of the intercompany trading income for the invoicing of service fees and interest amounted
to £9,025,169 (2010 £9,789,000),Interest receivable amounted to £253,000 (2010 £524,000) and
interest payable amounted to £33,000 (2010 £32,000)

An amount of £7,000 (2010 E£nil) was received In respect of dividend income from investee
undertakings

An amount of £23,533,000 (2010 £20,938,000) was owed by the investee undertakings as at 31
December 2011 An amount of £8,612,000 (2010 £9,240,000) was owed to the investee
undertakings as at 31 December 2011

23 Ultimate parent and controlling company

The immedate parent company 1s Vision Express (UK) Limited, a company incorporated in Great

Bntain A copy of theirr accounts can be obtained from Abbeyfield Road, Lenton, Nottingharn, NG7
28P

The ultimate parent and controling company 1s HAL Trust, a trust under Bermuda Law

The smallest group into which the results of the company are consolidated 1s that headed by
GrandVision BV, whose consolidated financial statements are available at the following address
WTC Schiphol, Tower G-5, Schiphel, Boulevard 117, 1118BG Schiphol

The largest group in which results of the company are consolidated 1s that headed by HAL Trust
whose financial statements are available to the public from Milennium Tower, Weena 696, 3012, CN
Rotterdam, The Netherlands
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