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Strategic Report

Introduction
The Directors present their Strategic Report for the year ended 30t September 2023.

The Directors consider that the financial statements comply with all aspects of the Guidelines for
Disclosure and Transparency in Private Equity.

Business Model

Following the significant strategic acquisitions of Forest Holidays and UKCaravans4hire in the latter half
of the previous financial year, the Group has undertaken a re-branding exercise to bring all entities
under one common umbrella, The Forge Holiday Group, whilst retaining the individual character of each
division.

There are four main trading divisions: UK Core Cottage Agency (Sykes Cottages Group inclusive of
Sykes Cottages Ltd and trading brands listed in Subsidiaries note 20), International (Bachcare),
Specialist Operator (Forest Holidays) and Caravans (UKCaravans4Hire Ltd).

The UK Core Cottage Agency division is dedicated to providing a holiday letting agency service in the
UK and Ireland, with the international division providing a comparable agency service in New Zealand.

Through an environmentally sensitive development process, the Specialist Operator provides short-
term holiday lets of eco-cabin sites in the UK’s stunning forests, providing highly differentiated and
memorable experiences intended to connect people with each other and with nature for their mutual
wellbeing.

The Caravans division provides a caravan letting agency service in the UK.

UK Core Cottage Agency & International Division

For Cottage guests, the Group provides a booking service and access to a portfolio of quality holiday
properties, enabling the introduction of customers to our property owner business partners. The group
also provides guest support services during and after travel.

For our portfolio of Cottage owners, the Group provides marketing, booking and payment services,
alongside the provision of fully managed services when required.

From a Group Head office in Chester, combined with an international office in Auckland, and dedicated
regional teams, the business secures contracts to book and market properties across our geographical
target areas, which is the life blood of the business. Properties are strategically targeted throughout the
UK and Ireland to align to key areas of demand.

In addition to the organic property growth, the Agency divisions have a proven buy-and-build platform
having completed and integrated 18 acquisitions to date. Acquisitions are targeted to deliver synergies,
via targeting areas with lower existing stock densities to meet demand and to provide further variety to
our existing and potential customers bases. The Group’s ability to integrate acquisitions successfully
on to its platforms means owners receive access to international marketing platforms and yield
managed prices and the guests receive more choice at competitive rates.
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Business Model (Continued)

UK Core Cottage Agency & International Division (continued)

The holiday letting market is very competitive with regards to price, holiday options and stock
acquisition. To ensure the agency divisions remains competitive, the prices of holiday cottages and
other products are dynamically managed, and the Group ensures it maintains strong relationships with
its property owners.

The Agency divisions utilise its technology, digital marketing expertise and portfolio brands to deliver a
market leading proposition to both owners and customers alike. For owners, Sykes Cottages Regional
offices deliver a full-service proposition, maintaining a local presence and community ties, and for
guests it provides them with local access to a wide range of properties to suit all budgets.

The UK Core Cottage Agency (and international division) has 4 main revenue streams: booking fees,
commission, Insurance and managed services income.

Booking fees

Variable Booking fees are charged per booking to guests, increasing in increments with the property
rental, the income being recorded on the confirmation of the booking. The booking fee is charged as
the Agency divisions act as a booking agent by arranging the holiday let and providing property details
to guests.

Commission

A commission fee is charged to property owners for the sales and marketing services provided.
Commission is earned and recognised at the point of booking confirmation through arranging and
facilitating letting of holiday cottages for the property owners.

Insurance

The company acts as an appointed representative of a regulated insurance provider (Currently
Towergate, Underwritten by Ergo) and commission is earned for the sale of travel insurance and
damage protection products.

Managed Service income

Managed service income is earned mainly in New Zealand and in the regional UK brands. It provides
owners with a full in-house offering with local cleaning, maintenance and property management. For
other owners, Sykes Cottages Group leverages its outsourced network of approved suppliers to provide
services to owners independently and in a cost-effective manner.

Specialist Operator Division
Forge Holiday Group acquired the Forest Holiday Group during the prior year as it is a complimentary
business to the group.

Previously, Forest Holidays was partially owned by a partnership (FHPSH LLP) comprising the three
devolved bodies previously part of the Forestry Commission: Forestry England, Forestry & Land
Scotland and Natural Resources Wales. This long-standing relationship delivered value to the taxpayer
whilst supporting their commitment to biodiversity in, and public access to, Britain’s public forest estate,
this will continue under the Forge Holiday Group ownership. Forestry England, Forestry & Land
Scotland and Natural Resources Wales continue their relationship with Forest Holidays in the capacity
of landlord.
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Business Model (Continued)
Specialist Operator Division (continued)

For Specialist Operator guests, the Group provides high quality cabin breaks in stunning forest locations
across the UK which enables our guests to experience and reconnect with forests, each other, and rural
communities.

The specialist operator division has 2 main revenue streams: cabin rental and ancillary services.

Cabin rental
Cabin rentals are charged per booking to guests, the income is recorded on delivery of the holiday, with
Forest Holidays acting as a principal, as it provides the holiday.

Ancillary services

Ancillary services are charged to guests at the point of purchase. Forest Holidays provides in cabin
entertainment, activities and food and beverages at its sites. The income is recognised at the point the
good or service is provided.

Caravan Division

For Caravan guests, the Group provides a booking service and access to a portfolio of quality holiday
caravans, enabling the introduction of customers to our caravan owner business partners. The group
also provides guest support services during and after travel.

For our portfolio of Caravan owners, the Group provides marketing, booking and payment services.

The caravan division has 4 main revenue streams: booking fees, annual membership, commission and
insurance. Commission and insurance are new revenue streams in the year.

Booking fees

Booking fees are charged per booking to guests, the income being recorded on the confirmation of the
booking. The booking fee is charged as UKCaravans4Hire acts as a booking agent by arranging the
holiday let and providing accommodation details to guests.

Annual membership fee
Annual membership fees are charged to caravan owners and recognised evenly over the year. The
annual membership fee is charged as UKCaravans4Hire advertises the caravans on its website.

Commission

A commission fee is charged to property owners for the sales and marketing services provided.
Commission is earned and recognised at the point of booking confirmation through arranging and
facilitating letting of caravans for their owners.

Insurance

The company acts as an appointed representative of a regulated insurance provider (Currently
Towergate, Underwritten by Ergo) and commission is earned for the sale of travel insurance and
damage protection products.
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Our Business

Forge Holiday Group is a fast growing and diverse provider of self-catering holiday services in the UK
and New Zealand.

The group is bringing together four divisions with shared values and a mission to take five million people
on holiday annually by 2026.

The foundations of our group are built around our core values: Be one team, Own it, Communicate
honestly and Learn, grow & innovate.

These values represent the core of our business philosophy encouraging our employees to act ethically
and with integrity when dealing with colleagues and third parties with whom we do business.

The divisions within the group have a long history of creating memories and delivering exceptional
service. This, together with a focus on our environmental and social impact will lead the group to stand
tall and help deliver its purpose. The Forge Holiday Group wants to bring people together as a leading
holiday group to create lasting memories with a positive impact on people and planet.

As Forge Holiday Group continues to expand, it is important that everyone echoes our values, and we
ensure that our policies and procedures are followed from the outset.

Company Strategy

The core business strategy is to continue to drive organic growth in revenue in all our Group brands.
UK Core Cottage Agency, International and Caravans division organic growth is through the acquisition
of property stock with competitive, market leading propositions. The return to our owners and the group
is then maximised through technology-based yield managed pricing resulting in competitive prices for
our consumers.

The Specialist Operator divisions organic growth will continue with the valued partnerships with the
Forestry commissions, to locate and develop new and existing sites with an environmentally “forest-
centred” approach to development. In addition, private site opportunities are also being sought.

Organic growth is complemented by the strategic acquisition of smaller agencies and holiday lodge
sites. The business continuously looks to expand its reach, actively researching opportunities for
expansion into markets where we can leverage the use of our technology and expertise.

The Forge Holiday Group has consistently invested in people, product and infrastructure to create a
leading platform in the vacation rental sector, capable of driving material long term international growth.

The Forge Holiday Group strategy is transparently set out for all staff and stakeholders in its “house
model”, which provides guidance and alignment for all our stakeholders.
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Company Strategy (Continued)
There are various keyways which underpin the Group purpose and mission. These are:

People — Growing together and recognising success

The Forge Holiday Group acknowledges that its employees are key to the success and growth of the
business. Employees play an important role in creating and maintaining consumer platforms, generating
new products and delivering great services to both guests and property owners. The Forge Holiday
Group plans to continue to invest in its employees to ensure they are happy and engaged and provide
them with the tools to drive excellence and a culture of continuous improvement. The Forge Holiday
Group and its brands strive to be an employer of choice.

Customers — Making it easy to plan, book and enjoy your perfect holiday

The Forge Holiday Group acknowledges that customers drive our revenue, therefore we want to ensure
our guests are happy and have holidays to remember. The group invests in numerous initiatives to
facilitate efficient booking journeys through the web, app and the call centre, while also collecting and
monitoring feedback on all bookings to enable positive change.

Impact - Committed to making a positive impact for our people, community and planet

The Forge Holiday Group acknowledges that businesses should no longer just focus on creating profits
for its shareholders and property owners, but should also focus on having a positive impact on the world
around us. The Group pledged to become carbon neutral by 2050, work with at least 20 biodiversity
projects during 2023 so help to protect landscapes and local wildlife, make 100% of the team available
for 2 days volunteering each year, and take 100 disadvantaged families on holiday during 2023.

Owners — Creating more bookings with less hassle

Forge Holiday Group acknowledges for its agency divisions, that it would not have a business without
its partnerships with property owners and therefore strives to ensure owners are happy, through market
leading propositions and returns. The Forge Holiday Group aims to provide an excellent service which
will enable it to retain its highly valuable property portfolio.

The foundations to the Forge Holiday Group are underpinned by its technical platforms and operational
efficiencies. This includes a scalable multi product and regional business, built to last, with virtual
networks and workspaces on demand, controlled by a robust and efficient financial operation.

To enable Forge Holiday Group to continue to provide a superior proposition to Property owners and
guests it drives a culture of continuous improvement and provides employees with the tools to drive
excellence. To scale its operation effectively and efficiently Forge Holiday Group leverages its people,
technology and data.

Business Review

The profit and loss account is set out on page 42, showing an operating loss for the year ended 30t
September 2023 of £135,961,000 (2022: operating profit of £13,162,000) (inclusive of £142,420,000
(2022: £8,098,000) of exceptionals and asset/goodwill impairment.
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Business Review (Continued)

The asset/goodwill impairment totalled £141,314,000 in the year and relates to the Specialist Operator
division. The goodwill impairment is due to a combination of forecasted profits and a higher discount
rate in the year, increasing from 10.5% to 12.2%, reflecting a higher UK interest rate environment.
Despite the impairment, the division continues to generate strong levels of EBITDA for the group and
continues to grow through the addition of new sites and cabins.

The metric used by stakeholders for assessment of performance is Earnings before Interest, Tax,
Depreciation and Amortisation (EBITDA). The EBITDA before exceptional costs and asset impairments
for the year ended 30t September 2023 is £60,799,000 (2022: £61,538,000). The loss before tax is
£229,457,000 (2022: £26,003,000).

UK Core Agency Division

The UK Core Agency division has performed well in the year, with occupancy levels for departures on
or above pre Covid levels. There has been a level of normalisation in demand due to international
travel being fully open and increased cost of living concerns meaning occupancy is not reaching prior
year levels, but the fundamental business model remains strong and is consistent with pre-covid
performance levels.

International Division

The International division has traded positively in the year, despite the significant damage to the North
Island caused by the cyclone and widespread flooding in February. The adverse conditions meant travel
to certain areas of the North Island were limited, restricting properties available in those areas. However,
this was compensated by the demand for holidays in the South Island especially from international
guests, as the South Island did not experience the same extreme weather conditions.

Specialist Operator Division

The Specialist Operator Division has followed a similar trend to the UK Core Agency division, with strong
booking levels, albeit below the levels achieved during and immediately following the Covid-19
pandemic. The division, in line with the rest of the market is experiencing shorter-term booking demand,
but occupancy rates compare favourably to pre-Covid norms. During the year, the division has
successfully opened a new site in the Brecon Beacons and expanded its Keldy site by adding new
cabins. The division has begun construction on a new site in Scotland and has initiated an expansion
project in Strathyre to increase cabin capacity. Due to the inflationary pressures on utility costs, the
division has had to absorb the increases in energy costs, but sensible hedging strategies have been
undertaken, such as fixing contract prices over longer periods while also tightly controlling costs in other
areas.

Caravan Division

The Caravan division, which was a new addition to the group last year, is performing in line with
expectations and is building momentum. In the year the division has rolled out a successful commission
model similar to the UK Agency and International divisions, which will enable the division to offer a wider
variety of options to the consumer, whilst also increasing booking volumes for owners via an expanded
marketing program.
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Financial Review of the Group’s Position

On 30t September 2023, the Forge Holiday Group had cash of £73,360,000 (2022: £110,652,000) and
loans and borrowings (excluding preference shares) at fair value of £579,303,000 (2022:
£578,354,000). The reduction in cash in the year is mainly due to a continuation of the investment
strategy in the Specialist operator division, with a new development completed in the Breacon Beacons
in April 2023 and additional cabins added to its Keldy site during the year being funded with internal
cash.

Forge Holiday Group is funded through a combination of borrowing facilities via carefully selected
preferred partners, preference shares and ordinary shares.

Borrowing facilities
The key terms of the Forge Holiday Group borrowing facilities are summarised as follows:

Facility Limit Fair Value
Nominal Year of 2023 2022 2023 2022
Interest rate maturity
£000 £000 £000 £000
Ares Facility B Sonia+7.25% 2028 432,000 432,000 432,000 432,000
Ares PIK Facility  Sonia+10.75% 2029 118,000 118,000 118,000 118,000
NatWest RCF Sonia+3% 2027 30,000 30,000 29,303 28,354
580,000 580,000 579,303 578,354
Reconciliation of net debt
Facility 2022 Drawdown 2023
£000 £000 £000
Ares Facility B £432,000 - £432,000
Ares PIK Facility £118,000 - £118,000
NatWest RCF £28,354 949 £29,303

For changes in liabilities arising from financing activities refer to Note 26.

Preference shares

The Forge Holiday Group is also funded by preference shares which were issued on the 28t October
2019, Priestholm TopCo Ltd as part of the acquisition of Sykes Cottages Holdings Limited. Additional
preference shares were issued on 18t December 2019 to fund the acquisition of Potter TopCo Limited
(Pure Cottages Group) and on 27t April 2022 as management of Canopy HoldCo Limited (Forest

Holidays Group) invested in the Forge Holiday Group.

The split of preference shares are summarised as follows:

Preference Shares Type 2023 2022
£000 £000

A shares £254,290 £254,290

B shares £20,829 £20,829

The preference share interest is accrued monthly and rolls annually. The accrued interest outstanding
at 30t September 2023 is £137,075,000 (2022: £96,326,000).

Page | 7
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Financial Review of the Group’s Position (Continued)

Share capital

The Forge Holiday Group is also funded by Share Capital and Share Premium in Priestholm TopCo Ltd
which totals £9,769,000 (2022: £9,769,000). For the split between types of shares and the split between
Capital and Premium please see Priestholm TopCo Ltd statutory accounts.

Trends and Factors Affecting Future Performance

The Group envisages the following challenges and opportunities to continue into the following year:

Cost-of-living increases

During FY23 the United Kingdom and New Zealand continued to experience inflationary pressures and
increasing interest rates. Cost increases and interest rate rises impact the Forge group in a number of
ways.

Interest rates increased significantly over the first 6 months of the year as the Bank of England
attempted to curb inflation. This has resulted in an increased cost of capital for the group, but we have
executed interest rate hedging strategies to cap the rates payable to acceptable levels and retain
healthy cash reserves to facilitate strategic initiatives and developments in the short term.

Forge Holiday Group expects these challenges to remain throughout 2024, although we do not foresee
a significant effect on demand. As experienced during the Covid crisis, holidays are still seen as an
“essential” spend in the modern economy, rather than a luxury. The group also feels that the current
property portfolio offers a wide variety of holidays, at varying price levels to meet the changes in
customer behaviour and demand.

Leisure & travel competition

The leisure & travel market is highly competitive with numerous players and a variety of options.
Combined with the cost-of-living crisis, this undoubtedly brings pressure on prices. The group has a
diversified portfolio, allowing it to provide its guests with a wide variety of options. This variety, and the
groups digital technology base and dynamic pricing capabilities means that the group remains well
placed and competitive in the market to drive growth.

Agency sector competition

The agency market is highly competitive with 3 larger players in the UK market being Sykes Cottages
Group, Cottages.com and Holidaycottages.co.uk, all of which are private equity owned, with broadly
similar growth strategies. Despite this competition, research indicates that the addressable market has
significant headroom for growth, particularly for properties rented/managed by individual Owners. This
provides a clear target market for expansion in the future.

Sykes Cottages Group digital technology base, dynamic pricing capabilities and proven track record in
acquisition integration, means that the business remains well placed and competitive in the market to
drive growth. To ensure the Sykes Cottages Group remains competitive in the future, it is investigating
further growth opportunities.

Page | 8
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Trends and Factors Affecting Future Performance (Continued)

Site development

Following the acquisition by Forge Holiday Group investment last year, Forest Holidays have utilised
the expertise’s in corporate development and the wider group to assist with acceleration of site
development. This will allow Forest Holidays to support more rural communities, people and wildlife
while also providing a greater choice of areas for guests. Forest Holidays are currently developing a
new site in Glentress and are expanding the Strathyre location with adding additional cabins.

Financial Key Performance Indicators
Revenue

Definition

Revenue is predominately generated through booking fees and commission for UK Agency,
International and Caravan division, recognised when a booking is confirmed. Revenue for the Specialist
operator division is predominantly Cabin rentals recognised when the holiday takes place.

Year £000
2023 208,328
2022 170,490
2021 103,994
2020 79,999

Performance

Revenue has increased by 22% year on year, mainly due to the inclusion of a full year’s results for the
Specialist Operator and Caravan divisions in 2023. The prior year revenue was included from the point
of acquisition, being 27t April 2022 for the Specialist Operator division and 8" June 2022 for the Carvan
division. On a like for like basis, a full year’s revenue for 2022, extracted from internal management
accounts, is circa £202 million. On this basis revenue has increased by 3% in 2023, mainly relating to
the UK Core Agency division. All divisions experienced pressure on price due to the cost-of-living crisis
and also a normalisation of capacity utilisation which has trended towards pre-covid levels, partly due
the ability of customers to travel abroad for the full financial year.

Gross Profit Margin
Definition

This represents gross profit divided by revenue. It measures the Group’s underlying profitability before
administrative expenses.

Year %
2023 60
2022 68
2021 75
2020 69
Performance

The reduction in Gross Profit Margin in 2023 principally relates to increased costs driven by inflation in
costs across the group.
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Financial Key Performance Indicators (Continued)
EBITDA Margin
Definition

This represents earnings before interest, tax, depreciation, amortisation and exceptional items divided
by revenue. This is a key metric for the Group as the core profitability measure.

Year %
2023 29
2022 36
2021 34
2020 27
Performance

EBITDA margin reduced year-on-year in 2023. The main factor behind this is that 2022 and 2021 were
abnormally high, due to the Covid impact on “staycation trend”. The margin has moved towards pre-
covid norms.

As noted above, the gross margin delivery decreased in 2023 and this flows down into the EBITDA
margin. Investment in staff across the group to drive future growth, particularly in the early phase of
new ownership in the Caravan division, has reduced the operating margin year on year.

Non-financial Key Performance Indicators

Guest and Owner satisfaction

All guests who stay at a Forest Holidays site or a cottage where the Sykes Cottages Group or Bachcare
have acted as an agent are asked to complete a Guest Satisfaction Survey, the survey covers all areas
of the guest experience, the aim being to attain a generally accepted benchmark metric of NPS (Net
promoter Score). This allows the company to compare its service levels over time and across the travel

industry.
Guest Net promotor score (NPS) 2023 2022 2021
Sykes Cottages 73.66 72.16 67.44
Forest Holidays 59 50 *
Bachcare 45 37 58**

* Canopy HoldCo Limited (Forest Holidays Group) acquired in April 2022
** Guest NPS Calculation based on previous system method. Bachcare transferred to Group booking system in June 2022.

Although NPS at an owner level is inherently statistically less reliable we do have a very strong focus
on owner performance and satisfaction.

Stock numbers

Growth in stock numbers underpins the Groups trading capability, ensuring we can provide a credible
selection of quality cottages and caravans (standard and location) across the United Kingdom, Ireland
and New Zealand.
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Non-financial Key Performance Indicators (Continued)

Stock numbers (continued)
The number of Cottages, Caravans and Cabins at the current year end and previous are noted below.

2023 2022 2021
UK Core Agency 23,122 21,941 19,420
International 2,166 2,293 2,413
Specialist Operator 705 654 *
Caravans 6,928 6,142 **
Total 32,921 31,030 21,833

* Canopy HoldCo Limited (Forest Holidays Group) acquired in April 2022
** UKCaravans4Hire.Com Limited acquired in June 2022

Cottage stock levels in New Zealand have reduced over the past two years, initially due to the prolonged
covid restrictions in the region followed by disruption in the North Island caused by a cyclone that caused
significant structural damage in the North Island.

Growth levels in UK Core Cottage Agency division have returned to pre-Covid levels.

Cabins at the Specialist operator division have increased by 7.8% during the year due to the new site
in Brecon Beacons and the additional cabins at Keldy.

Employee turnover and engagement

The Forge Holiday Group values its employees and actively engages with them on a regular basis as
they are key to the Group’s growth and future success. Key measures of this are Employee Attrition
Rates and Employee response rate from our regular employee surveys. The Forge Holiday Group are
confident the views expressed in the surveys represent the work force as a whole and therefore are
used to drive follow up actions.

2023 2022 2021
Employee Attrition Rate 45.28% 32.69% 30.51%
Employee response rates 77% 89% 65%

Financial Risks

The Group's activities expose it to a number of financial risks including price risk, liquidity risk, cash flow
risk, credit risk, interest rate risk, foreign currency risk and taxation risk.

Price risk

The travel industry is highly competitive and is comprised of a large number of companies specialising
in providing short-term holiday rental. Competition may reduce fee structures, which may adversely
impact profits. New competitor business models may put pressure on the Group to change existing
business models in order to remain competitive. To mitigate the risk, the prices of the Group’s products
are dynamically managed, and the Group continues to invest in R&D to ensure its technology platform
remains market leading.

Page | 11



DocuSign Envelope ID: 6271A39C-3866-40A2-8C38-77463CE04F30
Registered number: 12254895

PRIESTHOLM MIDCO LTD

Strategic Report (Continued)

Financial Risks (Continued)

Liquidity risk

Liquidity risk is the risk that the Group is unable to meet its current and future financial obligations as
they fall due or is only able to do so at excessive cost. Therefore, the Group's cash balances and
deposits are managed to provide a balance between maximising interest rate returns and maintaining
access to working capital. We ensure our short-term deposits are flexible and accessible if required.
Working capital requirements are monitored on an ongoing basis, so the Directors do not consider there
to be a significant risk in this area.

Cash flow risk

Cash flow risk is the risk to which future cash flows fall short of expectations as a consequence of
changes in market variables. The Directors consider that the main risk concerning cash flow relates to
unexpected reductions in demand, unpaid credit balances and change in interest rates. The Group
maintains a flexible cost structure that the Directors believe would mitigate the demand risk and unpaid
credit balances and interest rate risk are constantly monitored. The group also employs a continuous
forecasting and monitoring process to manage risk and ensures the Group complies with its financial
and covenant obligations.

Credit risk
Credit risk is the possibility of default on a debt that may arise from a borrower failing to make required
payments. The Group’s principal financial assets are cash balances and deposits and Trade debtors.

The Group’s credit risk is mainly attributable to its Trade Debtors who are made up of a large number
of small customers balances. Customer finance review on a daily basis any outstanding debtors and
will chase where required. If the customer does not pay in a timely manner, then the holiday is cancelled
as full payment is required before the holiday is taken mitigating the Group’s credit risk.

The credit risk on liquid funds is limited because the counterparties are banks with high credit ratings
assigned by credit-rating agencies.

Interest rate risk

Interest rate risk is the risk that an unexpected change in interest rates increases the Group’s cost of
borrowing significantly. Preference share interest is fixed and charged at the rate per the Articles of
Association. NatWest and Ares Management interest is currently charged at variable rates above base
rate depending on leverage. The interest rate risk is monitored regularly, and an interest rate cap has
been put in place in relation to part of the third-party debt.

Foreign currency risk

Foreign currency risk is the risk losses could be incurred on international financial transactions due to
the fluctuation in currency. The Group makes purchases and receives monies from sales denominated
in foreign currency, but the amounts involved do not generally present a significant risk. In order to
mitigate the risk of movements in foreign currency rates, the Group enters into foreign currency
derivative contracts based on the forecast for the year ahead.
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Financial Risks (Continued)

Taxation risk

Given the nature of our business with high organic growth and growth through acquisition, risks will
inevitably arise from time to time in relation to the interpretation of tax law and the nature of our
compliance arrangements.

As a group with volume-based transactions both income and cost related, the group seeks to minimise
its exposure to tax risk — the incorrect interpretation or tax treatment of transactions - through the use
of a cross functional team with representations from financial reporting and payroll working together
with our external advisors.

We will seek to identify, evaluate, manage and monitor these risks to ensure they remain in line with
the Group’s risk appetite. When there is significant uncertainty or complexity in relation to a risk, external
advice will be sought. Areas of significant or complex tax risk will be passed to the Board for approval
and ongoing review. The level of risk the group accepts in relation to UK taxation is consistent with its
objective to achieve certainty in its tax affairs.

Principal Risks and Uncertainties

The Group regularly reviews its operational risks via the maintenance of a group wide risk register,
based on the probability and impact of each risk. Risks are assessed via management and reviewed
by the internal risk committee, comprising of senior managers representing all business functions.
Where required, the business will implement changes to reduce the risk to manageable levels and to
ensure it aligns to the Directors appetite for risk.

The principal risks and uncertainties facing the company are:

Competition and Guest and Owner expectation

The Forge Holiday Group faces competition from other holiday letting agencies and holiday operators
both in the UK and NZ as well as a broad range of other holiday options. The Group’s business and
growth potential could be impacted if the quality of properties and services it provides does not meet
the guest expectations. The Group also faces competition from other holiday letting companies when
recruiting owners in the UK and NZ, as if the services and products the Group provides are not
competitive or meet owner expectations then business growth could be impacted.

Whilst we are one of the UK's leading independent holiday companies, this sector is highly fragmented,
and the Group is exposed to local competition. The Group adopts both local and national marketing and
pricing strategies to ensure it remains competitive. The Group continuously reviews service standards
to both guest and owners, with the aim of increasing retention.

Technology, Artificial Intelligence and cyber security

Like most technology-based companies, the Forge Holiday Group is exposed to security threats
whereby illegal access could be gained to our systems and ultimately to the personal data we hold. In
order to mitigate this risk, the Directors ensure that robust and reliable IT systems are utilised and
monitored, with considerable emphasis on security and safeguarding. The Group actively conducts
frequent penetration testing of its infrastructure and updates its hardware to ensure its security remains
as robust as possible against potential attack.
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Strategic Report (Continued)

Principal Risks and Uncertainties (Continued)

Technology, Artificial Intelligence and cyber security (continued)

The Forge Holiday Group relies on up-to-date hardware and software to run all areas of its business
i.e. booking system, financial systems etc. Contingency plans are in place to ensure that the impact of
any potential system failures on the day-to-day operations of the business are minimised as far as
possible.

Training on cyber security is provided internally and is mandatory for all staff.

Al presents a two-way risk to the Group. Current and potential regulations impacting Al use could
create an exposure for the Group if it chooses to use Al at scale. If Al becomes a key competitive
differentiator in the sectors in which the Group operates then underuse of Al could lead to a commercial
disadvantage for the Group. The Group is considering the use of Al in a measured way, starting with
user cases and testing out proofs of concept before scaling adoption. Policy frameworks are updated
in line with lessons learned in testing and to take into account the regulatory environment.

Regulatory environment

Forge Holiday Group is exposed to regulatory pressures primarily in the UK but also in Ireland (the EU)
and New Zealand. Continued uncertainty exists around the extent to which the UK Government will
seek to diverge from EU regulatory standards and (particularly in the area of Data Protection) this could
lead to the need for increased flexibility in technology systems and governance standards. Regulatory
expectations continue to increase in the UK with interest in the travel and leisure sector being shown
by the CMA and with continued resourcing increases at the FCA and ICO leading to a generally larger
UK regulatory sector.

The Forge Holiday Group employs an in-house legal function, data protection professionals and cyber
security experts to ensure current processes meet industry standards, and a dynamic horizon planning
approach is in place to ensure the company pro-actively approaches future potential changes.

People availability and expertise

The Forge Holiday Group faces competition, especially in the UK, to attract and retain ambitious,
motivated and experienced staff. A combination of Brexit and the effect of Covid-19 on the UK labour
market has resulted in high demand for roles in many key areas. To ensure the Forge Holiday Group
remains competitive, it constantly reviews and benchmarks remuneration levels against the rest of the
market.

Changes in macroeconomic conditions

Like most companies within the UK, the Forge Holiday Group is exposed to changes in macroeconomic
conditions caused by the political instability within the UK. This instability has led to an increase in
market volatility and as a result an increase in interest rates and reduced predictability of regulatory and
legislative matters. These changes have a direct impact on the Group’s cost of debt and could lead to
problems for people accessing credit which has a direct knock-on effect on the property market and
subsequent property values and running costs.

These changes, coupled with the increase in oil prices caused by the ongoing war in Ukraine, have
resulted in an increase in the cost of living which has a direct impact on people’s disposable income
and behaviour when booking a holiday. Despite this, holidays are still seen as an “essential” rather than
a “want” by most people, and therefore the impact on demand is not expected to be significant.
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Strategic Report (Continued)

Principal Risks and Uncertainties (Continued)

Changes in macroeconomic conditions (continued)

To mitigate against the risks identified, the Forge Holiday Group employs an in-house legal function,
market experts and finance professionals to monitor the performance of the Group and any changes in
legislation. This allows the Group to react quickly to change and adapt the strategies and processes
accordingly. The group also offers a wide range of holidays at varying price levels to service any change
in behaviour and demand.

Climate change

Extreme weather events or more gradual climate alterations could cause honeypot areas in any division
to become less tourist friendly and could increase force majeure events to an unsustainable level.
Therefore, the Group monitors the standard of all properties on offer to identify any which could be at
risk. In addition, the Group is working with its stakeholders to reduce its environmental impact through
a number of initiatives centred around its B Corp membership status.

Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company

The Directors believe they have acted at all times to promote the success of the Group and Company
for the benefit of its members as a whole.

The Board is responsible for leading stakeholder engagement. Considering stakeholders when making
decisions of strategic importance is fundamental to the execution of our strategy and critical in achieving
long-term sustainable success.

The Board understands the needs of our different stakeholders to ensure that the long-term
consequences of any decisions are well considered. It is not always possible to provide positive
outcomes for all stakeholders and the Board is mindful when making decisions based on the competing
priorities of stakeholders.

The Board considers its key stakeholders to be its employees, guests, suppliers, property owners, local
communities in which it operates, the environment, Governments and industry bodies and its
shareholders.

The Board has considered the interest of a range of stakeholders impacted by the Group, as well as
having regard for the matters set out in section 172(1) of the UK Companies Act 2006, namely:

. the likely consequences of any decisions in the long term;

. the interests of the Group’s employees;

. the need to foster the Group’s business relationships with suppliers, customers and others;

. the impact of the Group’s operations on the community and the environment;

. the desirability of the Group maintaining a reputation for the high standards of business
conduct; and

. the need to act fairly between members of the Group
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Strategic Report (Continued)

Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Board and decision-making process
The Group operates under four fundamental values, that are considered in all decision-making
processes at Board, strategic and operational levels

. Be one team

3 Own it

. Communicate honestly

. Learn, grow and innovate

Board meetings are held every month (excluding August and December) and the monthly reports

include:
. Summary of key initiatives and their progress
. Topical strategic topic(s)
. Operations and marketing updates
. IT update, including operational and strategic objectives
. Monthly Financials including budgets/forecasts

Executive Board members meet on a weekly basis, alongside key senior management to provide day
to day oversight on strategic and operational objectives, with significant changes and decisions referred
to the formal Board of Directors.

Key Stakeholders

Directors utilise a full range of communication channels to engage with stakeholders; these include face
to face meetings, events, reports and other written materials, as well as through public relations activity,
targeted digital content and social media.

The Directors have identified the following as key stakeholders of the Group, as they are either directly
affected or benefit from the success of the Group.

e Guests — The Group provides a diverse range of quality holiday properties to over 1 million
guests each year in the United Kingdom, Ireland and New Zealand. Guests are engaged initially
through targeted marketing initiatives and via contact to our UK and New Zealand based call
centres. During and post travel, customers have access to our customer services support,
online, via social media and telephone. Feedback is gathered through satisfaction surveys.

e Property Owners — The Group provides property management, marketing and booking
services to approximately 25,000 owners who have ¢.30,000 holiday properties. A dedicated
Owners team with the assistance of a nationwide network of Property Consultants service the
needs of property Owners in the UK and New Zealand.

o Workforce — The Group employs approximately 1,800 people across the UK and New Zealand.
The Group places considerable value on the involvement of its employees, therefore it ensures
information on matters of concern is provided and where appropriate the employees are
consulted so their views are taken into account when making decisions. This is achieved
through monthly briefings, intranet and e-mails to employees’ work addresses. Employee
involvement in the Group is encouraged through regular employee surveys.
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Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Key Stakeholders (continued)

Suppliers — The Group engages with key suppliers and settles invoices in a timely manner and
within the agreed credit terms. Forest Holidays Ltd has a working partnership with Forestry
England, Forestry Land Scotland and National Resources Wales to deliver environmental,
social and economic benefits for multiple stakeholders.

Community and Environment — The Group participates in several community-based
initiatives through fund raising events and commitment of resources. The Group supports
various charities as it enables the local offices to choose who they raise funds for. During the
year the Group has raised money for Hospice of The Good Shepherd, Cancer Campaign In
Suffolk, The Wave Project, The Trussell Trust and Lake District Search and Mountain Rescue
to name a few. The Group looks to minimise its carbon footprint where possible, reducing the
use of paper through technical developments and maximising recycling of paper/plastics/metals
via numerous in-office recycling collection points. In the specialist operator division, a Forest
Ranger is employed at each location to both protect, enhance and educate our customers about
the local forest environment with each location having a long-term biodiversity enhancement
strategy and active woodland management plan. It also has a five-year partnership with the
UK’s National Parks that will connect over 20,000 young people with nature and a three-year
commitment to fund a rural business start-up every year with the Prince’s Countryside Fund.

Shareholders and Lenders — The ultimate parent company of the Forge Holiday Group and
the Company is Priestholm TopCo Ltd. The ultimate controlling party of Priestholm TopCo Ltd
and the Forge Holiday Group is Vitruvian Partners LLP, which is a private equity investment
company. The Group has also entered into a Loan Facility and Revolving Credit Facility with
external lenders. Both Vitruvian Partners LLP and lenders receive monthly financial updates as
standard, with ad hoc initiatives and key developments reported as required.

Governments (and tax authorities) and Industry Bodies - The Group has processes in place
to monitor new regulations and compliance requirements that may impact the business —
including for example, product regulations, financial accounting and reporting updates and tax
accounting and reporting compliance.

Key decisions

The Directors have identified the below as the key decisions made in the year. Key decisions have been
determined as anything with strategic importance to the Group or that have taken a significant amount
of management and Board time.
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Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Key Decisions (continued)
Decision 1

Retain Strict Acquisition Criteria
Historically the Group has made acquisitions of a number of smaller agencies to help to grow the
property base in strategically important locations, whilst driving value through access to the groups
software and marketing capabilities.

During the Financial year, 3 potential acquisitions were reviewed, 2 based in the UK and one in New
Zealand.

In each case, an investigatory phase including thorough due diligence processes were undertaken to
assess the value, strategic importance and risks that the group would incur. Due to a number of factors
including the relative size, lack of strategic fit and cost of capital, all 3 potential acquisitions were not
progressed further.

Outcomes and impact on key stakeholders (where applicable):
o Guests - Able to offer a wide variety of property options throughout the UK that align with the
groups values and standards.

e Property Owners - The group will be able to deliver improved focus on delivering sales levels
for each geographical area.

e Employees - Clear plans are put into place and communicated through updates and written
notices, to the existing staff base. Expected workloads related to the potential acquisitions are
reviewed and other work streams are prioritised as appropriate.

e Shareholders and Lenders - Notification to both parties explaining the rationale for the
acquisition strategy, which forms part of the formal board communication.

Decision 2

Specialist Operator Capacity Growth

As a part of the ongoing business model, a number of potential development sites (and expansion of
existing sites), within the UK and Ireland, progress through various stages of negotiations and planning
applications with our key partners, including the Forestry Commissions within the UK.

When key authorisations, planning and environmental consents have been achieved, the investment
plans are presented to the board for approval:-

In November 2022, the board approved an investment into the build of a new 56 cabin site in Glentress,
situated within the Tweed Valley Forest Park in Scotland.

In December 2022, the board approved an investment into the extension of the existing Site in Strathyre,
adding 12 additional cabins.
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Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Key Decisions (continued)
Decision 2 (continued)

Specialist Operator Capacity Growth (continued)
The Forge Holiday Group has a long pipeline of potential future development sites, which it expects to
be a significant contributor to growth in the future.

Outcomes and impact on key stakeholders (where applicable):
e Guests - Able to offer a wider variety of cabins in highly desirable locations, within settings
accommodating mountain biking, walking, tree top adventures and wildlife and nature
experiences.

o Employees - There is a clear plan to continue the growth and success of the business. More
employment opportunities and progression will also be created across the group as employees
have a variety of divisions to work in.

e Community - Press releases to promote awareness within the local communities, from the
planning phase onwards, where we highlight the environmentally sensitive nature of the
developments alongside the long-term biodiversity enhancement strategy and active woodland
management plans.

o Shareholders and Lenders - Notification to both parties explaining the rationale for the
investments and expected benefits was made, which is part of the formal board communication.

Decision 3

Managed Service Property Management System Development

In March 2023, the board approved the further development of existing in-house property management
software used in the New Zealand division. The development took the existing functionality used in New
Zealand and adapted and enhanced this for use in the UK. The system interfaces with booking and
accounting systems and the development delivers sophisticated task planning and management
functionality, driving operational efficiencies, an improved control environment and cost savings.

Outcomes and impact on key stakeholders (where applicable):

e Property Owners — Clearer alignment with in-house and third party service providers, providing
more efficient property management solutions and expedient billing.

o Employees — The technical solution resulted in a restructuring of the team, reducing the
requirement for local representation, but also creating the requirement for a new centralised
team to support suppliers and owners.

e Suppliers - The creation of an online portal improves communication channels for managed
service task distribution, execution, approval and related payments. Suppliers have been
engaged via regular communication and ongoing support from the central team.
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Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Key Decisions (continued)
Decision 3 (continued)
Managed Service Property Management System Development

Outcomes and impact on key stakeholders (where applicable):
e Community and Environment — Enhanced task and logistical management capabilities
enables the business to group tasks and improve the distribution of tasks to our supplier base.
This reduces travel time, mileage and fuel consumption. The online nature of the solution
reduces the paper trail and associated costs, improving the Group’s carbon footprint and
environmental impact.

e Shareholders and Lenders - Notification to both parties explaining the rationale for the
investment and expected benefits was made, which is part of the formal board communication.

Decision 4

B Corp Certification Finalisation

In 2021, a more structured response to the climate crisis and social inequality was introduced in the
business to kick-start a step-change in the way the group carries out business. Stakeholder
expectations and factors that impact the decision-making process, along with expected changes to
legislation around sustainability and ethical business practices. The escalating Climate Crisis and Social
Inequalities has been the catalyst to taking steps to future proof our business so that ESG is not purely
about compliance but is integrated into every investment decision.

In May 2023, the board agreed the finalisation of the B Corp Certification process. B Corp is one of the
most demanding, internationally recognised certifications, that evaluates companies’ social and
environmental impacts. Certified B Corps meet a high standard of social and environmental
performance, transparency and accountability.

The Board considers that businesses that attain high standards of social and environment performance
are more profitable, have faster growth, higher levels of employee retention, have a more diverse and
engaged workforce and are more innovative.

Achievement of B Corp certification during the year demonstrates that the Group has a structured
framework to capture these strategic goals.

Outcomes and impact on key stakeholders (where applicable):
e Guests — Can be confident they are purchasing from a business that is committed to making a
positive social and environmental impact.

o Property owners - Can be confident that they are working with a business that takes its
responsibility to the climate crisis and social inequality seriously and will support them to
improve their own impact.

Page | 20



DocuSign Envelope ID: 6271A39C-3866-40A2-8C38-77463CE04F30

Registered number: 12254895

PRIESTHOLM MIDCO LTD

Strategic Report (Continued)

Directors' Statement of Compliance with Duty to Promote the Success of the
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Key Decisions (continued)

Decision 4 (continued)

B Corp Certification Finalisation (continued)
Outcomes and impact on key stakeholders (where applicable):

Employees — Our clear purpose, mission and measurable commitments along with transparent
reporting will show our commitment to making a difference and supporting colleagues to be the
best they can be. This will improve retention rates and make us a more attractive proposition
to future recruits.

Shareholders and Lenders - The Forge Holiday Group will be a more attractive investment
opportunity.

Decision 5

Group Wide Restructuring Program

In line with the ongoing rebranding exercise, in September 2023 the board made the decision to re-
structure the Group, formalising the provision of central services for Legal, Finance, HR, IT and
Marketing, alongside a redundancy program that aligned the Group’s salary costs to current demand
and sales levels.

A formal consultation process was announced from late September and through October with a target
completion date of December 2023.

Outcomes and impact on key stakeholders (where applicable):

Guests/Property Owners — Maintenance of service levels to consumers and property owners
is a key requirement of the group, so operational service departments were reviewed, and
resources were retained to ensure that service levels could be delivered and measured via an
improving NPS score.

Employees — All affected employees have been engaged and communicated with, through a
process involving group and individual consultations. The group clearly explained the rationale
for the re-structuring process and counter proposals were reviewed and considered as
appropriate.

Shareholders and Lenders - Notification to both parties explaining the rationale for the re-
structuring and expected benefits was made, which is part of the formal board communication.
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Directors' Statement of Compliance with Duty to Promote the Success of the
Group and the Company (Continued)

Key Decisions (continued)
Decision 6

Investment in Technology

The strength of the underlying technology is key to the future growth of the business. An investment
was made in the year of £8,465,000 in software development across all four trading divisions. The
highlights include the previously mentioned managed service system, a new telecommunications
integration, an expansion of consumer payment functionality and a new owner application.

Outcomes and impact on key stakeholders (where applicable):
e Guests — The new telecommunications system improves call routing and reduces wait times,
positively impacting the consumer experience. More payment options including Paypal provide
improved choice and financing options to consumers.

e Property Owners — A new owner application enables property owners to have booking
information at their fingertips, aligning real time booking management with improved access to
reporting.

¢ Employees — Improvements across key systems makes day-to-day tasks more efficient freeing
up time for improved management and value-added activities.

o Shareholders and Lenders - Notification to both parties explaining the rationale for the
investment and expected benefits was made, which is part of the formal board communication.

This report was approved by the board on 20t February 2024 and signed on its behalf.

Michael Steven Graham
Director
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Principal Activity

The Group’s principal activity is the provision of short-term holiday lets through its eco-cabin sites or
through its holiday letting agency and marketing service, which are located in the UK, Ireland and New
Zealand.

Results and Dividends
The loss for the year, after taxation, amounted to £195,782,000 (2022: £20,617,000).

The Directors do not recommend the payment of a dividend.

Directors
The Directors who served during the period were:

Graham Donoghue
Michael Steven Graham

Board Composition

The board of Priestholm TopCo Ltd the Governing Company and Parent Company of Priestholm MidCo
Ltd consists of two Non-Executive Statutory Directors appointed following the acquisition by Vitruvian
Partners LLP and two Statutory Executive Directors.

The Forge Holiday Group board is comprised of the Priestholm TopCo Ltd statutory board members
and an additional Non-Executive Director of a group subsidiary company — Forge Holiday Group Ltd.

Graham Donoghue | Chief Executive Officer
e Graham joined the Sykes Cottages Group in 2016 as Chief Executive Officer. Graham was
appointed to the board of Priestholm TopCo Ltd on 28th October 2019 as part of the acquisition
of Sykes Cottages Holdings Limited (Sykes Cottages Group) by Vitruvian LLP. Graham has
no external appointments or directorships.

e Graham'’s previous roles consist of Chief Product Officer at Moneysupermarket Group plc and
Managing Director and board roles at Moneysupermarket and TUI. This has provided Graham
with over 20 years’ experience in digital transformation, covering product innovation,
technology, general management, digital marketing and operations.
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Board Composition (Continued)

Michael Graham | Chief Financial Officer

Michael joined the Sykes Cottages Group in 2015 as Chief Financial Officer. Michael was
appointed to the board of Priestholm TopCo Ltd on 28t October 2019 as part of the acquisition
of Sykes Cottages Group by Vitruvian LLP. In addition to the Group, he currently serves as a
Non-Executive Statutory Director for Travel Counsellors.

Michael is a seasoned chartered accountant and business leader, with a strong background in
Private Equity investments and a record of consistently driving positive change and growth.
Michael’s previous roles include Managing Director at Budget Car Rental EMEA and Chief
Financial Officer of Acromas Travel.

Ben Johnson | Non-Executive Director —Partner at Vitruvian Partners

Ben is a Partner and a member of the founding team of Vitruvian Partners LLP. Ben has served
on the Board of Priestholm TopCo Ltd since 18" October 2019, following the acquisition of
Sykes Cottages Group by Vitruvian Partners LLP. In addition to the Group, he currently serves
on the boards of OAG, Travel Counsellors and Trustpilot plc.

Ben leads the Consumer Technology and Data and Analytics teams at Vitruvian. Prior to joining
Vitruvian Partners LLP in 2007, Ben was at Cinven and Goldman Sachs International. Prior
investments include Skyscanner, Trustpilot, JacTravel and Tinopolis. Ben read Philosophy,
Politics and Economics at Magdalen College, Oxford University. He is a member of the Future
Fifty, TechNation Advisory Panel.

Charles Hardwick | Non-Executive Director — Principal at Vitruvian Partners

Charles is a Managing Director at Vitruvian Partners LLP. Charles has served on the Board of
Priestholm TopCo Ltd since 28t April 2021. He also serves on the Board of MPB, Twinki and
Sciensus.

Charles focuses on the Consumer Internet and Technology sectors at Vitruvian. Prior to
Vitruvian, Charles was at UBS Investment Bank in the EMEA Technology, Media and Telecoms
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