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Punch Taveras (PGE) Limited
Period ended 20 August 2003

DIRECTORS’ REPORT

The directors present their report and financial statements for the 52 woek period ended 20 Avgust 20035,

CHANGE OF NAME

On 2 September 2004 a written resolution was passed 1o change the company name fom Punch Group
{(Equity) Limited w Punch Tavemns (PGE) Limited.

RESUL TS AND DIVIDENDS

The loss for the {inancial period amounted 1o £13,009,000 (2004; loss of £19,693.000). The directors do not
propose the paviment of a dividend (2004; £ail).

During the period the company was impacted by a group refinancing. As a result, the company acquired Punch
Taverns (PMG) Limited from another group company for consideration of £362,762,000, issued one ordinary
share for consideration of £33,052,000 (being settled by the receipt of the sntire issued share capital of Punch
Taverny (Centrum) Limitedy, giving rise to a share premium of £33,052,000, one ordinary share for s
consideration of £58,395,000 (being settied by the receipt of the entire issued share capital of InnSpired Groap
Limited}, giving rise t0 & share premium of £58,595,000, and increased its investraent in Punch Tavems
{PGRH) Limited through z capital contribution of £177,511,000.

On 8 August 2005 the vompany acquired the entire issued shere capitsl of Avebury Holdings Limited for
consideration of £122 892,000,

On 5 Jameary 2006, subsequent to the year end, one of the company's subsidiaries completed the acquisition of
Spirit Group Holdings Limited. Spirit is onc of the UK’s leading managed pub companies with an estate of
1,832 pubs located across Great Britain.

PRINCIPAL ACTEVITY AND REVIEW OF THE BUSINESS

‘The principal activity of the company is as a helding company.

DIRECTORS AND THEIR INTERESTS

The directors of the company whe served during the peried are listed on page 1.

None of the directors bad any declarsble interest in the sheres of the company at 20 August 2005 or 21 August
2004,

The beneficial interests of Eirectors who held office at 20 August 2005 in the shares of Punch Teverns plc are
shown below:

At 20 August 2005 At ZF August 2004
Ord Ord Share Ord Ord Share
Shares Options Shares Gptiony
I3 Kemp 28,945 158,339 28,139 54,871
R’ MecDonald 55,566 187,422 47,203 320,659
N Pregton 2,205 57.449 1,044 60,587
(i Therley 150,441 3,356,474 138,044 5,314,004

AUDITORS

A resolution {o re-appoint Erast & Young LLP as the company’s auditors will be put tn the fortheoming
Annual General Meeting.

O nehadf of the board

% . R R
B I MelDonald
Diirector
24 February 2006




Punch Taverns (PGE) Limited
Period ended 20 August 2005

STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE FINANCIAL
STATEMENTS

Company law requires the directors to prepare financisl statements for each financial period which give a rue
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 those financial statements, the directors are required to:

+  select suitable accounting policies and then apply them consistently
= make judgements and cstimates that are reastnable and prodent

o state whether applicable accounting standards have been followed, subject to any material departures
disclosed and explamed in the financial statements; and

« prepare the financial statements on the going concern basis unless it is inappropriate (o presume that the
company will continue in business.

The direcioss are responsible for keeping proper accounting records which disclose with reasonable acouracy
gt any time the financial position of the corpany and io enable them to ensure that the financial statemnents
comply with the Comnpanies Act 1985, They are alse responsible for safeguarding the assets of the company
and hence for taking reasonable steps for the prevention and detection of fraud and other imegularities.




Puneh Taveras (PGE) Limited
Period ended 20 August 2005

INDEPENDENT AUDITORS' REPORT
TO THE MEMBERS OF PUNCH TAVERNS (PGE) LIMITED

We have audited the company's financial statements for the period ended 20 August 2005 which comprise the
Profit and Loss Account, Balance Sheet and the related notes 1 to 16, These financial statements have been
prepared on the basis of the accounting policies set out thereitt,

This report is made solely to the company’s members, as a body, in accordance with Section 235 of the
Companies Act 1985. Cur audit work has been undentaken so that we might state to the company's memnbers
those mutters we are required to state to them in an auditors’ report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for cur audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

As described in the Statement of Directors’ Responsibilities the company’s directors are responsible for the
preparation of the financial statements in accordsnce with applicable United Kingdom law and accounting

standards.

Qur respansibility i8 to audit the financial staiements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards.

We report w0 you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accardance with the Companies Act 1985 We also report to you if, in cur opinion, the Directors’
Report is not consistent with the Gnancial siatements, if the company has not kept proper accounting records,
if we have not received afl the information and explanations we require for our audit, or if information
specified by law regarding directors’ remuneration and trarisactions with the comnpany is not disclosed.

We read the Directors’ Report and consider the implications for our report if we become aware of any
apparent misstatements within it.

Basis of audit opinien

We condncted our audit in accordsnce with United Kingdom Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
discloswres i the financial statements. It also includes an assessment of the significant estimates and
judgements made by the directors in the preparation of the financial statements, and of whether the accounting
policies are appropriate to the company’s circumstances, consistently applied aud adeguately disclosed.

We planned and performed our audit so as to cbtain all the information and explanations which we counsidered
necessary i order to provide us with sufficient evidence to give rcasonzble assurance that the financial
statements are frec from material misstaiement, whether caused by fraud or other irregularity or errar. In
forming our opinion we also evaluated the overall adeguacy of the presentation of information in the financial
staternents.

Opinfen

Tn our opinion the financial statements give 2 true and fair view of the state of affairs of the company as at 20
Aupust 2005 and of its loss for the period then ended and have been properiy prepared in actordaace with the
Companies Act 1985,

2 A 5

Fmst & Young LLP
Repisterad Auditor
Birmingham

24 February 2006



Punch Taverns (PGE) Limited
Period ended 20 August 2005

PROFIT & LOSS ACCOUNT
for the 52 week period ended 20 August 2005

Notes
Interest receivable 4
Enterest payable 5
LSS ON ORDINARY ACTIVITIES BEFORE
TAXATION
Tax on loss on ordinary activities 3
LOSS TRANSFERRED TO RESERVES 1z

The profit and loss sccount above relates to continuing activities.

There are ao recognised gains aad fosses other than those shown ahove.

32 week 52 week
period period
ended ended

18 Aungust 21 August
2005 2004
£0600 £400

49 306 26,092
(67,974} {54,194}
(18,584} (18,102)
3,575 8409
{(13,609) (19,693)




Punch Taverns (PGE) Limited
Period ended 20 August 2005

BALANCE SHEET
at 20 August 2005

FIXED ASSETS
[nvestments

CURRENT ASSETS

Debtors due within one year

Debtors due after more than one year
Cash at bank and in hand

CREDITORS: amounts falling due within one vear

NET CURRENT ASSETS
TOTAL ASSEES LESS CURRENT LIABILITIES

CREDITORS: amounts falling due after more than one
year

NET ASSETS

CAPITAL AND RESERVES

Called up share capital

Share premiuin

Profit and loss account

TOTAL EQUITY SHAREHOLDERS’ FUNDS

Sl s

R J Mcionald
Director
24 February 2006

Notes

HY

11

~
£

12
|4

20 August 21 August
2005 2004
£600 £60G

3,936,990 3,182,178
48,697 41,831
1,148,857 950,870
83,884 1,767
1,281,438 904 468
(960.811) {533,800
320,627 468,666
4387617 3,647,844
(1,069,519} {533,384}
3,188,098 3,109,460
62,595 62,599
3,236,119 3,144,472
(110,620} (97.611)
3,188,098 3,109,460
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Punch Taveras (PGE) Limited
Period ended 20 Angust 2005

NOTES TO THE FINANCIAL STATEMENTS
for the 52 weck period ended 20 August 2005

ACCOUNTING POLICIES

Basis of preparation
The financial stateiments are prepared under the historical cost convention and in accordance with applicable

accounting standards.

In accordance with FRS 18 the directors have contimued to review the accounting policies.
Thers have been oo changes to accounting policies during the period.

Group financial stalemenis

The company is exempt, ander 3228 of the Companies Act £983, from the obligation to prepare consolidated
financial statements as the company is a wholly owned subsidiary uadertaking of a parsnt company
incorporated in the EU, which prepares consolidated financial statemments. As such, these financial statements
present informuation about the company as an individual undertaking and not sbout its group

Fixed assets invesiments
Investments in subsidiary underigkings are included at cost, less provisions for impairment in vahie.

Taxation

Current tax is provided al amounts expecied to be paid {or recovered) using the tax rates and laws that have
been enacted or substaptially enacted at the balance sheet date. Deferred tax is recognised in respect of all
timing differences that hiave originated but not reversed at the balance sheet date, where transaciions of events
that resuft in an obligation to pay more tax in the future or & right 1o pay less tax in the fature have occurred at

the balance sheet date.

A deferred tax asset I regarded as recoverable and therefore recognised only when, on the basis of all
available evidence, 1t can be regarded as more Yikely than not that there will be suitable taxable profits against
which to recover camied forward tax losses and from which the future reversal of underlying timing
differences can be deducted.

Provision is made for tax on gains arising from the revaluetion (and similar fair value adjustments) of fixed
assets, or gains on disposal of fixed assets that have been rolled over into replacement assets, only to the
extent that, at the balance sheet date, there is a binding agreement to dispose of assets concemed. However,
no provision is made where, on the basis of al available evidence at the balance sheet date, it is more likely
than not that the taxable gain will be rofled over into replacement assets and charged to tax only where the
replacement assets sre sold.

Deferred tax is measured at the tax rates thal are éxpected to apply in the periods in which the timing

differences are expected to reverse, based on iax rates and laws that have been enacted or substantively
enacted by the balance sheet date, Deforred 1ax iz measured on a non-discounted basis,

OPERATING PROFTF

Auditor’s remunerabion is paid by another commany within the Punch Taverns proup.
P ¥ P group




Punch Taverns (PFGE) Limited
Pericd ended 20 August 2005

NOTES TO THE FINANCIAL STATEMENTS
for the 52 week period ended 20 August 2005

DIRECTORS’ EMOLUMENTS AND STAFF COSTS

The directors received no emoluments from the company in the current or preceding period, The company

had no employees during the current or preceding period.

INTEREST RECEIVABLE

2005 2004
£000 £000
Bank intercst receivable 212 104
Amounts teceived from group undentakings 45,178 25,988
49,390 26,092
INTEREST PAYABLE
2005 1004
£000 £000
Amcunts pavable fo parent undertaking 61,392 533.21¢
Amounts payable to group undentakings 6,582 984
67,974 54,194
TAXATION
2005 20604
£600 £000
The credit for tax on the loss for the period comprises:
UK corporation tax:
- group relief receivable 5,575 8,43}
- prier period adjustment . (22)
5,575 8,406

The cusrent period tax credit arises from the surrender of losses to other group companies for group refief.

This is exactly 30% of the company’s pre tax losses for the swrrent and preceding period.

There is no provided or unprovided deferred tax as at 20 August 2005 (2084 nif).




Punch Taverns (PGE) Limited
Period ended 20 August 2005

NOTES TO THE FINANCIAL STATEMENTS
for the 52 week period ended 20 August 2005

INVESTMENTS
Shares in
subsidiary
undertakings
£000

Cost:

At 21 August 2004 3,182,178
Additions 754,812
At 20 August 2005 3,936,990

Additions in the period relate to the acquisition of Punch Taverns (PMG) Limited {£362,762,000), Punch
Tavems {Cenrum) Limited (£33,052,000) and InnSpired Group Limited (£58,595,000} as part of a group
reconstruction. A capital contribution of £177,511,000 was made to Punch Taverns (PGRH) Limited as part
of this group reconstruction, and the entire jssued share capital of Avebury Holdings Limited was also
acquired in the period for consideration of £122,892,000.

Details of the principal wholly owned subsidiary underalangs in which the shareholding is in ordinary

shares, are as follows:
Name aof company

Owned directly:

Punch Taverns (PGRP) Limited

Punch Taverns (PGRH) Limited

Punch Taverns Group Limited

Punch Taverns (PPCS) Limited

Punch Centrymn Intermediate Holdings Limited
Punch Jubilee Intermediate Holdings Limited
Punck Taverns Reserve Company Limited
Punch Taverns Barton Intermediate Holding Company
Limited

Punch Taverns (PMG) Limited

Avebury Holdings Limited

Directly or indircctly owned in sohsidiary companies:

Punch Taverns (PTL) Limited

Punch Taverss (Centrum) Lirited

Punch Taverns (Tubilee) Limited

Punch Taverms (Barton) Limited

Punch Taverns (SPML} Limited

Punch Taverns (PML]} Limited

innSpired Pubs Limited (formerty InnSpired Pubs ple}
innSpired Taverns Limited

Avebury Taverns Limited

lunSpired Group Limited

Purnch Taverns Finance ple

Punch Centrom Loan Company Linited

Punch Teverns Barton Loan Company Limited

Punch Taverns Finance B Limited (formerly Pubmaster
Finance Limited)

Avebuery Properties Limited

Punch Taverns ((Offices) Limited

GRS Tans Limited

Nature of business

Pub operating company
Intermediate holding company
Holding company
Intermediate supply company
Intermediate holding company
Intermediate holding company
Intermediate holding company
Intermediate holding compary

Imtermediate holding company
Intermediate holding company

Fub opersting company
Pub operating company
Pub: operating cornpany
Pab operating comparny
Pub operating company
Pub: operating company
Pub operating company
Pub operating company
Pab operating company
Entermediate holding company
Financing company
Financing company
Financing company
Financing company

Financing and property company
Property company
Pub retailing company

Ali of the sbove sre ncorporated within Enplend and Walss, other than Avebary Holdings Limited and
Angbury Properties Limited which are mcorporarzd in Guernsey,
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Punch Taverns {PGE) Limited
Period ended 26 August 2008

NOTES TO THE FINANCIAL STATEMENTS
for the 52 week period ended 20 August 2003

DEBTORS: amounty due within one year

2005 w04
£000 £000
Tax and social security 31 3t
Corporation tax -- group relief 47,375 41,800
Prepayments 137 -
Other debtors 1,154 -
48,697 41,831

DEBTORS: amounts due after more than one vear
2065 2004
£06G0 £000
Amounts due fromt parent undertaking 217,220 215,501
Amounts due from group undertakings 447,141 382,596
Subordinated loan 484 496 3142770
1,148 857 950,870

The subordinated loans with fellow group undertakings accrue interest at 11% per znnurn which is capitalised
quarterly in arrears.

CREDITORS: amounis falling due within one vear

2008 2004

£000 £060

Debentures 41,250 .
Amounts due to parent undertaking 25167 22013
Amounts due {o group undertakings 891,385 511,789
Oher creditors 3,009 -
960,811 533,802

The amount due to the parent undertaking inchudes a loan which bears interest at LIBOR plus 2.75%.

CREDITGRS: amounts falling dus after more than one year

2005 004
£000 £0006

Amounts due to parent undertaking:
Debentare 530,387 513,400
Subordinated Loan 96,566 19,984
Loany owed to group undertaking _ 442,566 -
1,069,519 533384

The amcunts due after one year include a subordinated loan with a fellow group undertabing.  The lcas
accrues interest al 1 1% per annum and interest is capitalised quarterly in arrears.

T
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Punch Taverns (PGE) Limited
Period ended 20 August 2005

NOTES TO THE FINANCIAL STATEMENTS
for the 52 week period ended 28 August 2003

CREDITORS: amourts falling due after more than one year (continued)

The amount due to parent underiaking after one year relates to a debenture issued by the company, The
raturity and details of the debenture are given below:

Tranche: 2005 2004 Repayment Date
£000 £000

Dye within one year:

Tranche I 41,250 - 30 September 2605

Bue between two and five years:

Tranche C 334,218 289,210 5 October 2006

Tranche I} - 35,695 30 September 2005

Other Tranches 126,469 126,409 Various between 2-5

Due after five years:
Tranche A 89760

62,086

571,637

513,400

vearsy

30 September 2003

Tnterest
Rate

15%p.a

15% p.a.
15% p.&
Nil

12% p.a

The debenture has been secured by way of fixed and floaiing charge over various assets of the group

sommpanies.

SHARE CAPITAL

2005 2005 2004 2044
No. £000 Ne. £000
Aurkorised
Deferred shares of £0.03 2,600,000,000 100,000 2,0066,008,000 100, GO0
Special dividend shares of i - 1 -
£0.05
2065 2005 2004 2004
Ne. £000 No. £000
Allorted, called up and fully paid
Deferred shares of £0.05 1,251,983 344 62,599

Special dividend shares of i
£0.03

1,251,983 344
i

62,599

The special dividend share confers the right o receive a special dividend or dividends of sn amount not
gxceeding £108m, in aggregate in priority (o any other distribution of income or capitz! by the company on a
date or dates to be determined by the directors, but no other right to income, capitel or voting, save thal if ali
the other sheres in the capital of the company are deferred shares, the special dividend share shalf carry one

voie.

The deferred shares do not carry any right to participate i the profits of the company or to receive notice of
or attend, speak or vote at general meetings, and carry a right fo & return of capital oo a winding-up afier

payiments have heens made to holders of the special dividend share.
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Punch Taverns (PGE) Limited
Period ended 20 August 2005

NOTES TO THE FINANCTAL STATEMENTS
for the §2 week period ended 20 August 2005

RECONCILIATION OF SHAREHOLDERS' FUNDS AND MOVEMENTS ON RESERVES

Share Share Profit & Total

Capital Premium Loss Share~

Account boldery’

Funds

£000 £004 £000 £000

At 23 Awvgust 2003 62,599 313,203 {77918} 297,884

Loss for the period - - {19,693} {19,683}
Transfers . 2,831,269 - 2,831,269
At 21 August 2004 62,599‘ 3,144 472 {97,611) 3,109,460

Loss for the period - ~ {13,005} {13,008}
Premiunt on shares issaed in the - 91,647 - 91,647

period

At 20 August 2005 62,599 31,236,119 (110,620} 3,188,098

During the period, the company issued one share for consideration of £33,052,000 (being settled by the
receipt of the entire issued share capital of Punch Taverns (Centrum) Limited), giving rise to a share premivm
of £33,052,000, and one share for consideration of £58,595,000 (being settled by the receipt of the entire
issced share capital of InnSpired Group Limited), giving rise to a share premiumn of £58,563,000,

CASH FLOW STATEMENT

In accordance with Paragraph 5 of FRS 1 (Revised) these financial statements do net include a cash fow
statemnent as the company is & subsidiary undertaking of Punch Taverns ple which publishes a consolidated
cash flow staternent.

RELATED PARTY DISCLOSURES

The company has taken advantage of the exemption in paragraph 3(c} of FRS § from disclosing transactions
with related parties that are part of the Punch Taverns ple Group or investees of the gzroup. There were no
other related party transactions during the period.

ULTIMATE PARENT UNDERTAKING

The company’s nibimate parent underiaking and controlling party is Punch Taverns ple, & company registersd
in England & Wales.

The parent undertaking 18 the only group of undertakings for which group financtal statements are drawn up
andd of which the company is 8 member.

Copies of ihe financial staterments of Punch Taverss pic are available from the Secretary, Punch Taverns plc,
Jubilee House, Second Avenue, Burton upon Trent, Staffordshive, DEY4 2WE.

POST BALANCE SHEET EVENTS

Om & Jenuary 2008, subsequent to the year end, one of the sompany’s subsidiaries completed the acquisition of
Spirit Group Holdings Limited. Spirit is one of the UK’s leading managed pub companies with an estate of

237 pubs focared acoose Great Britain,




