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TRAGUS HOLDINGS LIMITED

DIRECTORS' REPORT

The directors present their report and the audited financial statements for the year ended 27 May 2007

Principal achivaty

The principal activity of the company 15 (o operate as a holding company to a group of companies that operate restaurants
Results and dividends

The profit after tax for the year amounted to £2,198.000 (2006 £760,000) The directors do not propose the payment of a dividend
(2006 £ml)

Review of developments and future prospects

On 15 December 2006 the enure share capual of the exisung uvlumate parent undertaking, Tragus Lumited, was purchased by
Tragus Bidco Limsted, registered 1 England and Wales The highest group company whtch s registered in England and Wales and
for whom group accounts are prepared 1s Tragus Group Limited

The company will continue 10 be a holding company for the foreseeable future

Principal risks and uncertainties

From the perspecuive of the company, the pnincipal nsks and uncertainties are integrated with the pnincipal nisks of the group and
are not managed separately Accordingly, the principal risks and uncertainties of Tragus Group Holdings Limited, which include
those of the company, are disclosed in the group's annual report which does not form part of this report

Key performance indicators

The Directors of Tragus Group Holdings Limited manage the group's operations on a divisional basis For this reason, the
Company's directors believe that analysis using key performance ndicators for the company 1s not necessary or appropriate for an
understanding of the development, performance or position of the business of Tragus Holdings Limited The development,
performance and position of the business of the group, which includes the company, 1s discussed within the Darectors’ Report of the
Tragus Group Holdings Limited’s financial statements which does not form part of this report

Directors

The directors who held office duning the year were as follows

M Mansigam
J M Parsons
G Tumer

Employee involvement

The board recognises the importance of employees being fully nformed of events which directly affect them and their working
condions and to this end regular meetings are held with them Semor employees receive a bonus based upon business
performance

Employment of disabled persons

The policy of the company and 1ts subsidianes 1s that, wherever 1t 15 practicable and reasonable within exisung legislation, all
employees, including disabled persons, are treated in the same way in matters relating to employment, traimng, career development
and promotton Every effort 15 made to retan and assist any individuals disabled dunng thewr employment Full and fair
consideration 1s given to applicauons for employment made by disabled persons, having regard to thewr particular aptitudes and
abilities
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TRAGUS HOLDINGS LIMITED

Statement of directors' responsibilities

The directors are responsible for prepanng the Annual Report and the financial statements in accordance with apphicable law and
regulations

Company law requires the directors toe prepare financial statements for each financial year Under that law the directors have elected
to prepare the financial statements 1n accordance with Umited Kingdom Generally Accepted Accounting Practice (Umted Kingdom
Accounting Standards and apphcable law} The financial statements are required by law to give a true and fair view of the state of
affairs of the company and group and of the profit or loss of the company and group for that pertod

In prepanng those financial statements, the directors are required to

. select suitable accounting polictes and then apply them consistently,
make judgements and estimates that are reasonable and prudent,

. state whether apphicable UK Accounting Standards have been followed, subject to any matenal departures disclosed and
explained in the financial statements,

. prepare the financial statements on the going concern basis unless 1t 1s mappropnate to presume that the company wall

continue n business, in which case there should be supporting assumptions or qualifications as necessary
The directors confirm that they have comphed with the above requirements 1n preparing the financial statements

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any tme the financial
position of the company and the group and io enable them to ensure that the financial statements comply with the Companies Act
1985 They are also responsible for safeguarding the assets of the company and the group and hence for taking reasonable steps for
the prevention and detection of fraud and other irregulanues

Auditors

Each of the persons who 1s a director at the date of approval of this report confirms that so far as the director 15 aware, there 15 no
relevant audit information of which the company's auditors are unaware, and the director has taken all the steps that he ought to
have taken as a director to make hmself aware of any relevant audit information and to establish that the company’s auditors are
aware of that information

Pursuant to section 386 of the Companies Act 1985, the company has etected to dispense with the obhgation to appoint auditors
annually PricewaterhouseCoopers LLP who were appomnted by the directors durning the prior year and have indicated their
willingness to conunue 1n office will be deemed to be re-appointed each year unless a reselution io lerminate their appointment s
made under section 386

half of the Board of Directors

DIRECTOR 1st Floor
163 Eversholt Street

3 Seplmmbols 2007 LONDON

NWI1 IBU
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF TRAGUS HOLDINGS
LIMITED

We have audited the financial statements of Tragus Holdings Limited for the year ended 27 May 2007 which compnse the Profit and
Loss Account, the Balance Sheet and (he related notes These financial statements have been prepared under the accounting polictes set
out therewn

Respective responsibilitzes of directors and auditors

The directors’ responsibilities for prepanng the financial statements 1 accordance with applicable law and United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice) are set out 1n the Statement of Directors’ Responsibilines

Our responsibility 15 to audu the financial statements 1n accordance with relevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland) This report, including the epimon, has been prepared for and only for the company’s members
as a body 1n accordance with Section 235 of the Companies Act 1985 and for no other purpose  We do not, tn giving this opimion, accept
or assume responstbility for any other purpose or to any other person to whom this report 1s shown or 1nto whose hards 1t may come save
where expressly agreed by our pnor consent 1n writing

We report to you our opimon as to whether the financial statements give a true and fair view and are properly prepared in accordance
with the Comparnies Act 1985 We also report 1o you whether in our opimon the information given 10 the Dhrectors’ Report 1s congistent
with the financial statements

In addwon we report to you if, in our opinion, the company has not kept proper accounung records, if we have not received all the
information and explanations we require for our aud, or 1f information specified by law regarding directors’ remuneration and other
transactions is not disclosed

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

Basis of audit opimon

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland} 1ssued by the Audiing Pracuces
Board An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures 1n the financial statements [t
also includes an assessment of the sigmificant estmates and judgments made by the directors i the preparauon of the financial
statements, and of whether the accounting policies are appropnate to the company’s circumstances, consistently apphed and adequately
disclosed

We planned and performed our audit so as to obtain all the informauon and explanations which we considered necessary n order to
provide us with sufficient evidence to give reasonable assurance that the financal siatements are free from matenal rmusstatement,
whether caused by fraud or other irregulanity or error In forming cur opinion we also evaluated the overall adequacy of the presentation
of information (n the financial statements

Opinion
In our opimon

. the financial statements give a true and fair view, in accordance with United Kingdom Generally Accepted Accounting Pracuice,
of the state of the company's affairs as a1l 27 May 2007 and of 1its profit for the year then ended,

. the financial statements have been properly prepared in accordance with the Companies Act 1985, and

. information given in the Directors’' Repert 1s consistent wath the financial statements

o e (o Yzl

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
London

slalet
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PROFIT AND LOSS ACCOUNT

Year ended 27 May 2007

Notes
TURNOVER 1
Administrative expenses
OPERATING PROFIT 2
Exceptional items 3
[nterest payable and simular charges 5
PROFIT ON ORDINARY ACTIVITIES
BEFORE TAXATION
Taxation 6

PROFIT ON ORDINARY ACTIVITIES
AFTER TAXATION

All aciivities are 1n respect of continuing operations

TRAGUS HOLDINGS LIMITED

Before
exceptional Exceptional Total Total
1tems items Year ended Year ended
27 May 2007 27 May 2007 27 May 2007 28 May 2006
(note 3)

£000 £000 £'000 £'000
10,435 - 10,435 7991
(9,198) - (9,198) (6.860)
1,237 - 1,237 1,131

- 612 612 -

)] - (1) -

1,236 612 1,848 1,131
350 (371)

2,198 760

The Company has no recognised gains or losses other than those mcluded in the profit and loss account above, and therefore no separate
statement of total recogmsed gains and losses has been prepared

There 15 no difference between the profit on ordinary activities before taxation and the profit for the year stated above and therr hustonc

cost equivalent
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BALANCE SHEET

As at 27 May 2007

FIXED ASSETS

Tangible fixed assets

Investments

CURRENT ASSETS

Debtors

CREDITORS - amounts falhng due within one year

NET CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT LIABILITIES
CREDITORS - amounts falling due after more than one year

PROVISIONS FOR LIABILITIES AND CHARGES

NET ASSETS

CAPITAL AND RESERVES
Called up share captal

Share premium account

Profit and loss account

EQUITY SHAREHOLDERS' FUNDS

These financial statements were approved by the Board of Directors and authonised for 1ssue on i3th September 2007

and signed on 1ts behalf by

M-MGWM/]"

Diarector
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13
14
14

TRAGUS HOLDINGS LIMITED

27 May 2007 28 May 2006
£'000 £000
671 839
37,285 37.285
37,956 38,124
- 2

(736) (322)
(736) (320)
37,220 37,804
(34,319) (37,108)
(119) {112)
2,782 584
1,403 1,403
850 850
529 (1,669)
2,782 584




TRAGUS HOLDINGS LIMITED

NOTES TO THE ACCOUNTS
Year ended 27 May 2007

1 ACCOUNTING POLICIES

These financtal statements have been prepared in accordance with Companies Act 1985 and applicable accounting standards  The accounting policics adopted by
the directors are descnbed below

Accounting convention

The financial statements are prepared on the going concern basis and under the histoncal cost convenuon

Tangble fixed assets

Depreciable fixed assets are written off on a straight line basis over their estimated uselful lives as follows

- Leasehold improvements are depreciated to thaar estimated ressdual values over the shorter of 50 years, thewr estmated useful lives or their remainng lease
penods

- Retal furmture fixtures and equipment are depreciated over 4 to 25 years

- IT systems and equiprnent are depreciated over 5 to 8 years

The carrying values of tangible fixed assets are reviewed for impairment if events or changes 10 circumstances indicate that the carrying value may not be
recoverable  Any imparrment in the value of fixed assets below depreciated histoncal cost 1s charged to the profit and loss account  Prefits and losses on disposal
of fixed assets reflect the difference between net selling price and net book value at the date of disposal

Investments

[nvestments are stated at cost less provision for any impairment 1n value

Taxation

Deferred taxation 1s recognised in respect of all uming differences that have onginated but not been reversed by the balance shect date  Defurred taxation 1s not
recognised when an asset ts sold 1f it 1s more likely than not that the taxable gain will be rolled over Deferred taxation assets are recogrised to the extent that they
are regarded as recoverable Provisions for deferred taxation are not discounted  Deferred tax assets and habilives are culculated using the tax rates that have
been enacted or substantively cnacted by the balance sheet date

A number of changes to the UK Corporation tax system were announced tn the March 2007 Budget Statement and are expected (o be enacted 1 the 2007 and

2008 Finance Acts This meludes proposals to reduce the standard corporation tax rate to 28% The changes had not been substantively enacted at the balance
sheet date and, therefore, are not quantified 1n these financial statcments

Turnover

Tumover 1s the value of management fees recharged to other group companies solely within the UK Turnover ts recogmsed on upon the delivery of the services

Leases

Rental payments 1n respect of operating leases are charged againsi operaung profil over the peniod of the lease  Rental income in respect of operating leases 1s
recognised in the profit and loss account on a strmight line basis aver the term of the lease

Rent free penods are recogmised in the profit and loss account over the penod 1o the first rent review
Pension costs
The group provides for employee pensions through a stakeholder pension scheme which is independently managed, and the company will conttue to contnbute

to this fund n future accounting pertods The amount charged to the profit and loss account represents the contnbution payable to the scheme i respect of the
accounting penod

Cash flow

As permetted by FRS | (Revised) the company 1s exempt from the requirement 1o prepare a cash flow statement on the grounds that a parent undertaking inctudes
the company in its own published consolidated accounts
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NOTES TO THE ACCOUNTS
Year ended 27 May 2007

2 OPERATING PROFIT

Operating Profit 1s stated aflter charging

Depreciation of fixed assets
Rentals under operating leases
Land and buildings
Onher operating leases

Audit services

Fees payable to company audttor for the audit of company accounts

Non Audit services
Tax services

TRAGUS HOLDINGS LIMITED

The company bear s the audit and non audit fees for the company and substdianes of the company

3 EXCEPTIONAL ITEMS

Exccpuional items

Year ended Year ended
27 May 2007 28 May 2006
£000 £000

69 68

163 163

38 34

Year ended Year ended
27T May 2007 28 May 2006
£000 £000

6 0

4 [

Year ended Year ended
27 May 2007 29 May 2005
£°000 £000

612 -

In October 2006, the Company recovered £612,000 from HM Revenue and Customs as a result of the withdrawal of Guidance E24  This gwidance previously
obliged the Company to pay an element of Employers National Insurance contnibuttens on gratuities recesved by restaurant staff  Upon the removal of this riling
the Company recovered the amount as disclosed above representing the total Employer < National Insurance contnbuuions made by the Company duning the penod

1n which Guidance E24 was enforced

4 STAFF COSTS

Dunng the year ended 27 May 2007 the company and group employed the following average number of employees

Adminisiration

The aggregate payroll costs of these persons were as follows

Wages and salanes
Social secunty costs
Other pension costs

S NET INTEREST PAYABLE AND SIMILAR CHARGES

Other interest payable

27 May 2007 28 May 2006
Number Number

83 78

Year ended Year ended
27 May 2007 28 May 2006
£'000 £000

4,248 3769

97 362

101 102

4,746 4233

Year ended Year ended
27 May 2007 28 May 2006
£1000 £000
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NOTES TO THE ACCOUNTS
Year ended 27 May 2007

6. TAXATION

TRAGUS HOLDINGS LIMITED

Year ended Year ended
27 May 2007 28 May 2006
£'000 £000
Current taxation ot profits for the year
UK Corporation Tax - 357
Credut relating to pror year 357 -
Total current taxatton {357) 357
Deferred tax
Tuning differences 6 1
Prior year 0 3
Total deferred taxation 7 14
Total taxation {credit) / charge (3500 371
Factors affecung the tax charge for the year
Profit before tax 1,848 1 13t
Tax at curreat UK Carporatront Tax cate of 30% (2006 30%) 554 339
The current tax charge for the puniod 1s lower (2006 lower) than the standard rate
of corporation tax n the UK (2007 30%, 2006 30%) The differences are
Effect of
Captual allowances in excess of depreciation 1 (n
Expenses not deducuble for tax purposes k] 29
Credut relaung to pnor year {357) -
Group relief (589) -
Current tax (credit) / charge for the year Q57 357
The taxation effect of the excepiional stems dunng the year is a credit of £184 000 (2006 credu of £695 000}
7_TANGIBLE FIXED ASSETS
Furmture,
Leasehold fixtures &
improvements equpment Total
£'000 £'000 £000
Cost
AL 29 May 2006 384 615 999
Dhisposals (113} - {113
Add:itions - 14 14
At 27 May 2007 271 629 900
Accumulated depreciation
AL 29 May 2006 9N (63) {168)
Charge for the year (48) (P1}] &N
Al 27 May 2007 (145) (84) 229
Net book amount
At 27 May 2007 126 545 671
At 28 May 2006 287 552 839
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TRAGUS HOLDINGS LIMITED

NOTES TO THE ACCOUNTS
Year ended 27 May 2007

8 INVESTMENTS Shares in
subsidiary

undertakings

£000

Cost and net book amount at 27 May 2007 and 29 May 2006 37,285

AL 27 May 2007 the pnncipal undertakings 10 which the company's interest at the year end 1s more than 20% are as follows

Subsidiary undertalang Activity Couniry of registration % of ordinary

and mcorporation shares held
Cafe Rouge Restaurants Limited * Restaurateur England and Wales 100%
Orniel Restaurants Lirited Restaurateur England and Wales 100%
Café Rouge Laimned Dormant England and Wales 100%
Handymnster Limuted Non-trading England and Wales 100%
Heathgate Restaurants Limited Restaurateur England and Wales 9B%
Ortega Bars Lamuted Restaurateur England and Wales 100%
Abbaye Restaurants Limited Restaurateur England and Wales 100%
Mamma Amalfi Restaurants Limited # Restaurateur England and Wales 100%
Bella kalia Group Linuted * Non-trading England and Wales 100%
Beila lalia Restaurants Limited Restaurateur England and Wales 100%
Ortega Restaurants Limited Restaurateur England and Wales 100%
Novaside Limited Dormant Republic of Ireland 100%

*  These subsidiaries are held directly by Tragus Holdings Limued  All other investments are held by subsidiary undertakings

# Preference and ordinary shares held

9 DEBTORS
Year ended Year ended
7 May 2007 28 May 2006
£'000 £000
Prepayments and accrued incotne - 2
10 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YEAR
Year ended Year ended
27 May 2007 28 May 2006
£'000 £000
Trade creditors - 79
Accruals and deferred income 736 243
736 322
11_CREDITORS AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR
Year ended Year ended
27 May 2007 28 May 2006
£000 £000
Amounts owed to group undertakings 34,319 37108

Amounts owed to group undertakings are interest free, unsecured and have no fixed repament date It 15 not expected that these amounts will be repard n less
than twelve months
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NOTES TO THE ACCOUNTS
Year ended 27 May 2007

12 PROVISIONS FOR LIABILITIES AND CHARGES

Opening balance
Charged dunng the year

Closing balance

The amounts provided for deferred taxation and the amounts not provided are set out below

Difference between depreciation and caputal allowances

Provisions

13 SHARE CAPITAL

63 048,246 ' A" ordnary shares of 2p each
222,950 "B” ordinary shares of 2p each

1 250,000 ordinary shares of 2p each
5,614,034 deferred shares of 2p cach

63,048,246 "A" ordinary shares of 2p each
222 950 "B" ordimary shares of 2p each
1,250 000 ordinary shares of 2p each
5,614,034 deferred shares of 2p each

TRAGUS HOLDINGS LIMITED

Deferred Tax

27 May 2007

£'000

112

7

19
Provided Provided
Year ended Year ended
27 May 2007 28 May 2006
£000 £000
112 109
7 3
119 112
Authonsed Authonsed
27 May 2007 28 May 2006
£000 £000

1,261 1261
5 5
pL} 25
112 112
1,403 1 403

Called up, allotted Called up, allotted

and fully pard and fully pard
27 May 2007 28 May 2006
£000 £000

1,261 1,261

5 5

25 25

112 112

1,403 1,403

All ordinary shares { A ordinary 'B" ordinary and ordinary) and deferred shares have no nghts to dividends other than those recommended by directors have no

redemption nghts and have one vote per share

14 STATEMENT OF MOVEMENTS ON RESERVES

Company

As at 28 May 2006

Profit retained for the year

At 27 May 2007

Share premium Profit and loss
account account Total
£'000 £'000 £000
850 (1,669) (819)
- 2 198 2198
850 529 1,379
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TRAGUS HOLDINGS LIMITED

NOTES TO THE ACCOUNTS
Year ended 27 May 2007

15 LEASE COMMITMENTS

Land and Land and
Buildings Buildings
27 May 2007 28 May 2006
£000 £000

Al the year end the company was commutted 10 making the following paymunts

dunng the next year n respect of operating leases which expire

Between one and two years 163 -
Between two and five years - 163
163 163

i6_PENSIONS COSTS

The company contnbuies 1o a stakeholder pension scheme for employees The assets of the scheme are held separately from those of the company in an
independently zdmimstered fund The amount charged to the profit and loss account represents the contnbutions payable mn respect of the accounting penod and
amounied to £101,000 (2006 £102 000) There were ottstanding contributions at the ond of the financial year of £28,000 (2006 £24,000)

17 RELATED PARTY TRANSACTIONS

The company has taken advantage of the exempnon given in Financial Reporung Standard No 8 not to disclose transactions with other group companes

18 PARENT UNDERTAKING

The ultimate parent undertaking 1s Tragus Cayco Limuted registered mn the Cayman Istands  The smallest group of undertakings for which group accounts are
drawn up and of which the company 1s 2 member 1s Tragus Group Holdings Limited registered in England and Wales, the largest Tragus Group Limited registered
1n England and Wales Copies of these accounts can be obtained from st Floor 163 Eversholt Street, London NW1 1BU  Umted Kimgdom

The Group considers the Blackstone Group Limited whe own 80 2% of the ordinary share capital of Tragus Cayco Limited as the ultimate controlling party
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