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LA MANZANILLA (UK) LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 OCTOBER 2011

“The directors present their repart and financial statements lor the year ended 31 October 2011,

Principal actlvities

“The principal activity of the company continued to be that of a noid]ng company of overseas companies whose
principal trading activity was that of property devatopmant in Spain.

'The company has continued to ho!d its investments in Byblos Country Club Golf S A and Kamelosa Properties
Inc, The activiies of these companies have been significantly reduced this year due to the impact of the
‘worldwide recessian in Spain, and the lack of confidence In the Spanish holiday and villa market in particular,

“The company identifies Hs main risk being the valuation of the subsidiaries, Byblos Country Club Goif § A and
'Kametosa Properties Inc. this is miligated through the monitoring of the records on a timely basis. However
'the recassion in Spain and {5 impact on the valuation of the property development is beyond the control of the
_directors, In 2011 the Spanish company with whom Bytilos Country Club Golf 5.4 had contracted to sell part of
tha land owned went Into kquidation The directors have investigated the impact of the failure of this company
on the value of invesiments. They-have estimated that lhe recoverable velue of investmants is now only
€1,439,264 and have recognised a provision in these financial statements to wiite down the'investment value,

Directors
The foltowing directors have held office since 1 November 2010:

N Pesdle

D'Beamish

M Lovett

D Nordset
JO Sandoy (Resigned 15:June 2011)
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LA MANZANILLA (UK) LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER-2011

Statement of directors’ responsibitities
The directors are responsible for preparing the Directors’ Report and the fnancial statements in accordance
with applicable law and regufations

Company law requires the directors to prepare ﬁnanda1 statements for each financlal year, Under that law the
dreciors have -elected to prepare the fi nancial’ statements in accordance with Unted Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Stendards and applicabie 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 affars of the company and of the prefit or loss of the company for that period. In
preparing thase financial statements, the direciors are required to:

- select 'suitable accounting poficies and then apply them cansistently;

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

- prepare the financial statements on the going concern basis unless it is inappropriate to prasume that the
company will continue in business.

Tha directors are respansible for keeping- -adequale accounting records that are sufficient to show and @xplain
the company's-transactions and dssciose with reasonable accuracy at any tme the financial positon of the
company and enable them to ensure that'the financial statements comply with the Companles’ Act 2006. They
ara also responsnbla for saleguarding the assets of. the company and hence for taking reasanable steps for the
prevention and detection of frsud and’ other In’egutanlies

This raport has been. prepared in accordance: with the spectal provisions ralaling to small companies within
Part 15 of the Companies Act 2006,

On behalf of the board
N Peelo
Director

O July 2012

auc
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LA MANZANILLA (UK) LIMITED

PROFIT AND LOSS ACCOUNT

FOR THE YEAR ENDED 31 OCTOBER 2011

Administrative expenses

Operating loss

Othar interest receivable and similar
Income

Ampunts wntten off Investments
Interest payable and similar charges

Loss on ordinary actlvities before
taxation

Tax on loss on ordinary activities

Loss for the year

Notes

\’11

r{ch|

(144,555)

(144,555)

(27,666,499)

(27,811.054)

(27 811,054)

2010

(617.519})

(617,518)

1

(29)

{617,542},

(3,956),

(621,498)
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LA MANZANILLA (UK) LIMITED

BALANCE SHEET
AS AT. 31 OCTOBER 2011

Fixed sssots
Tangible assets
{nvestments

Current assets
Debtors
Cash at bank and in hand

Creditors: amounts falling due.within
one year:

Net current Habilities

Total assets less current llabllities
Capital and reserves

Callad,up share capital

Share premium account

Profit and loss account

Shareholders' funds

Notes

10
1"
"

€

271,591
14714

273062

{29.538,793)

2041

1,439,264

1,439,264

257,813
9,875

267,658
(29.389.864)
{29.266,731)

(27,827 467)

12223
817,433
(28,717,123)

{27.827.467)

2010

29,105,763

29,105,763

(29,122,176)

(16,413)

72,223
817,433
{208,069)

(16,413)
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LA MANZANILLA (UK) LIMITED

BALANCE SHEET (CONTINUED)
AS AT 31 OCTOBER 2011

For the financial year ended 31 October 2011 the company was entitled to exemption from audit under section
477 Companles Act-2006. No member of the company has deposited a notice, pursuant to section 478,
requiring an audit of thesa financial statements under the raquirements of the Companies Act 2008

The directors acknowfedge the:r responsibilitias for ensuring that the company keeps accounting records which
comply with section 386 of the Act and for preparing financial statements which give s true and fair view of the
state of affairs of the company as at the end of the financial yaar and of iis profit or loss for the financial year in
accordance with the requirements of sections 394 and 395 and which othaerwise comply with the requirements
of the Compantes Act 2008 relating to accounts, so far as appficable to the company.

These financial statements have been prepared in accordance with the provisions applicable lo companles
subject to the small’ companies regima wathin Part 15 of the Companies Act 2006 and with the Financial
Reporting Standard for Smaller Entities (effective Apnl 2008)

Approved by the Board for issue on . 9. 41,43 2012

N Peels
Diractor

Company Registration No. 04529068
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 OCTOBER 2011

1 Accounting pelicies

1.1 Accounting convention
The financial statements are prepared under the historical cost convention and in dccordance with the
Financial Reporling Standard for Smaller Entities (effective April 2008).

Going Coricein R

The company has committed to pay €6,192,904 (2010 £6,192,104) to the ‘ex shafeholders of Byblos
Country Club Golf S.A and Kamelosa Properties Inc, the subsidiary undertakings, 15 days afler the final
approval of planning permission has been granted. The company expects io be able to pay Uus using
trading profits derved from the subsidiary However, ‘at the date thase. financlal statements were
approved these profite have not been realised end there Is therefors' an element of uncenainty
surrounding the sattiement of this llabilty The subsidiary entered inta a contract to sefl pant of the plot to
a third party for approximately €53m. whereby €18m has' been received, €12m is due within 15 days of
final approvat of the, zoning partial plan being published and €23m s receivable within 15 days of the
receipt of urbanisalion by the Town Hall after campletion of construction work and stast up of the Golf
Ciub and Course, The third party went into liquidation in 2011 and lawyers have been unable to agvise
the directors-whather the €35m is still payable. If the:third party.is unabie to’make the payments when
due the directors, will seek other buyers for the land which will be used o' fund payments to the ex

B B w

shareholders and othier creditors,

Excluding profit-on -foreign, exchangs and the . provision -for dimimation in valué .of -inves'ments, the
company has incurred losses of €163,621 in the current year..

Tha financial staléments have been prepared on a going concem basis which Ts dependent on the sale

of-the subsidiary's land st a price sufficient lo cover aff hatiites and ongoing financial support from the
sharehoidars.

12 Compliance with accounting standards
The financial statements are prepared in accordance with applicable Uniled “Kingdom Accounting

-~ -

Standards (United Kingdom Generally Accepled Accounting Practice], which, have besn applied

consistently (except a5 otherwise stated),

1.3 Yangible fixed assets and depreclation
Tangible fixed assals are statad at cost less depreciation. Depreciation is proiide&,a};ates calcutatad fo
‘write off the cost less estimated residual value of @ach asse! over its expected useful itfe, as follows:

Computer equipment 33% on cost

1.4 investments )
Fixad asset investments are stated at cost less provision for diminution in value.

1.5 Forelgn currency transiation
Manetary assets’and liabilities deriominated In foreign currencies are transiated mito euro's at the rates of
exchange Tuling at the balance'sheet date Transactions in foreign currencles are.recarded at the rate
ruling'at the date of the transaction. All differences are'taken to profit and ioss account

Closing Rata 1.1447€:£.

Aversge Rale’1.1523€:£
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS {(CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER 2011

1 Accounting policies

1.8 Group accounts

(continued)

Tro financial statements present information about the company as an individual undertaking and not
gbout its group The company and its subsidiary undertaking compnse a small-sized group. The
company has therefore taken advaniage of the exemptions provided by section 399 of the Companies

Act 2006 no! to prepare group accounts,
2  Oporating loss.

Operaling loss s stated after charging,
Auditors' remuneration

3 Investment income

Bank interest”

4  Amounts writton off investments

Amounts written off fixed asset mvestments.
- pemanent diminution in valve

5 Taxation

Domestic current yaar tax
Adjustment for prior years

Total current tax

2011 2010
€ €
28717 12.541
2011 2010
€ €

- 1

. 1
2014 2010
€ €
27,666,499 .
20114 2010
€ €

. 3,958

. 3.956

Cn the basis of these financial'staterents no provision has been made for corporation tax
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS {CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER 2011

Tangible fixed assets

Cost
At 1 November 2010 & at 31 October 2011

Depreciation
Al 1 November 2010 & at 31 October 2011

Net book value
At 31 Octaber 2011

At 31 October 2010

Computor
oulpment

€

728

728
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER 2011

T  Fixed assot investments
Shares In
group
undertakings
and
particlpating
interests
€
Cost
Al 1 November 2010 & at 31 October 2011 20,105,763
Provislons for diminution in vatue
At 1 November 2010 -
Chargae for the year 27,666,409
At 3 October 2011 27666499
Nt book value
Al 31 Oclober 2011 1,439,284
Al'31 October 2010 29,105,763
= ]
Holdings of more than 20%
Tha-company heolds more than 20% of the share capilal of the following companies
Company Country of registration or’ Sharag hald
) tncorporation Class %
Subsidiary undertakings
Bybtos Country Club Golf S.A. Spaln Ordinary 100 00
Kamelosa Properties Inc Panama Ordinary 100 00
The aggregate amounl'of capital and reserves and tha results of these undertakings for the last refevant
financial year were as {cllows:
Caplial and’' Profit/{loss)
reserves  for the year
2010 2010
Pfinc[pai actvity € €
Byblos Gountry Club Golf S A, Property davelopment 3.043,978 (171)
Kamelosa Properties Inc Dormant - -
The diracters have raviewed the value of investments in light of the current economic chimate of the

territory in which the underiyfng assets exist Following this review the directors have estimated the likely
recoverabla value of investments at the batance sheet date.is €1.439,264. Accardingly the directors have

recognisad a provision for drminuﬁon in value of €27,666.,499.
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER 2011

10

Deabtors 2011 2010
€ €
Other debtors 271,591 257,813
Creditors: amounts falling due within cne year 2011 2010
€ €
Trade creditors 932,594 939,617
Taxation'and social sgcunty - 3,856
Cither creditors 28,807,188 28,446,291

29,539,793 29,380,864

tncliided in other creditors are secured loans of €2.057.063 (2010: €2,067.892). These loans are sacured
by way of a ﬁxed charge against .the shares of the company The lpans are interesi free and are
repayable on the date tha goif course being developed in Spain is opened. A coupon of throe times the
value of the,loan Ia payable on the same dale or earller by agreement. These loans will be sattled in GBP
of £1,797,031 (2010: £1,787,031)}.

Share capital 2014 2010
€ €
Aliotted, called Up and:fully pald
39,026 Ordunary shares of £1 each 64,059 64,059
4,974 Deferred shares of £1 each 8,164 8,184
72,223 72,223
]

Ordinary share capitel, deferred share capital and the associatsd share premuum account are
denominated in GBP with a nominal value of £1. Both the ordinary share capital and the associated
share premium are translated into Eurcs at the historic exchanga rate in effect at the time of issue

Ordinary shares enfitle the'holder 10-one vote for each ordmary share held by him Defarred shares do
not, confer-on the holders any nghts 1o recave or 10 attend and vote . a!xany general meeting of the
company., In ‘therevent that a distnbution per ordinary share in excess of £500,000 has been
achzeved!daclared the holders of deferred shares shall be entitled to' receive the remalning
distribution/dividend on a pro-rale basis to “al other shares of any class in the share capital of the
campany.
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE .YEAR'ENDED 31 OCTOBER 2011

1"

12

17

Statement of mévaments on reserves
Share Profit and

promium loss

account account

€ €

Balance al 1 November 2010 817.433 (906,068)
t.oss for the ysar - {27.811,054)
Balanca at 31 October 2011 817,433 (28,717,123)
p——— R —————

Contingent liabifities

At the.balance sheel-date the company had creditors of - €1,602,580 (2010: €1,610,980) which, are
payable upon the opening of the golf course. Upon setiiement of these cteditors a further amount of
€4,807, 740 (2010, €4,832,940) will become payable resulting in a lotal fiability of €6,410.320 {2010:
€6,443,920). No provision has been created In respect of the additional €4,807,740 (2010 €4,832,940),
as there is no| obligation to setlle this amount untd the golf course opens. the dsle of which ¢annot be
reliably estimated ‘at this ime The above creditars.recogmsed in the baiance 'sheet will be sefifed’ inceP
of £1,400,000 (2010.-£1,400,000).

Al the balance sheet date the company owed an amount of €454,481 (2010: €456,872} to O'S'andoy. a
director. This . amount wil be setlled v GBP of £387,031 (2010..£397,031). This amount is repayabla on
demand.when sufficient distnbutable reserves are.avadable Interest is ecruling menthly on the fogn ata
rate of 2%:above LIBOR. At 31 October 2011 accrued.mterest of €182,272 (2010 €172 721} was
payabk: in addiion to the capital repayment Interast will be 'settled in GBP of £159, 231, (2010:
£150 099) No ;provision for interest aceruing has been made as there is no certainty that the éompany
will have sufficient distnbutable reserves to make payment.

Control

The company I controfied by the dirsctors by virtue of thelr combined majority holding In the company.
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LA MANZANILLA (UK) LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 31 OCTOBER 2011

14 Related party relationships and transactions

Loans tol{from] directors’
At the balance sheel date, the company owed M Lovelt €16:354 {2010:_€16,440). This-amoun! will be
settled in GBP of £14,287 (2010- £14,287)

At'the balance sheet date, the company owed O Saridoy €454.481 (2010, €456,872), The loan is
repayable on'demand when sufficient distributable reserves dre available.

At the balance sheet date the company owed N Peele £83,086, (£72,583); (2010: €N1)

Other-transactions -
Al:the Balance Sheet date the company owed an amount of €480,218, (£428,250} 1o David Beamish
Limited {2010. €403,072, £350,250)

The amount owed (o David Beamish Limited s secured by Wway. of a debenture for £443,008. The
‘debenture was ralsed on 26 March 2012,

Al the-balance sheet date the .compsny was owed an smount of €131,015 (2010: €131,704) from
Springfleld Limited this amound is,payable in GBP stering of £114,454, Springflald Limiled 1s controlled

by, D.Nordset, director, ’
Af'the balance sheel date the company owed an amount of €39,254 (2010: €41,717) to NP Consultants

] -

Limited. NP Consultants Limited is controlled by N Peels, director

At;the ‘balance sheet date"the company. owed anvamount of €19,310,728 (2010, €19,355,460) to Byblos
Country Club Golf S.A.
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