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TRAGUS GROUP HOLDINGS LIMITED

DIRECTORS' REPORT

The directors present their report and the audited financial statements for the 52 week penod ended 25 May 2008

Principal activity

At period end, the principal activity of the company 1s that of operating restaurants In the prior period, the principal activity was that ofa
holding company

Results and Dividends
The loss after tax for the period amounted to £6,022,543 (2007 £7,218,795) The directors do not propose the payment of a dividend
(2007 £nil)

Review of developments and future prospects

During the period the company opened eight concessions i Center Parcs operations mn the United Kingdom with an addmonal one
concesston begining to trade i June 2009 These concessions are a mixture of Café Rouge, Bella Italia, Strada & Ortega brands

The company will continue to operate restaurants for the forseeable future

Prineipal risks and uncertainities

From the perspective of the company, the prmcipal risks and uncertaimities are mtegrated with the principal nisks of the group and are not
managed separately Accordingly, the principal risks and uncertaimities of Tragus Group 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 Limited manage the group's operations on a divisional basis For this reason, the Company's directors
believe that analysis using key performance indicators for the company 1 not necssary or appropriate for an understanding of the
development, performance or position of the business of Tragus Group Holdings Lumited The development, performance and position of
the business of the group , which ncludes the company, s discussed wihin the Directors' Report of Tragus Group Limited's financial
statements which does not form part of this report

Directors
The directors who held office during the period were as follows

G Turmer
M Mansigani
J Parsons

Statement of Directors responsibhihities

The directors are responsible for preparing the Annual Report and the financial statements i accordance with apphcable law and
regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors have elected to
prepare the financtal statements i accordance with United Kingdom Generally Accepted Accounting Practice (United Kingdom
Accounting Standards and applicable law) The financial statements are required by law to give a true and fair view of the state of affairs
of the company and of the profit or loss of the company for that period

In prepanng those financial statements, the directors are required to

. select suitable accounting policies and then apply them consistently,

«  make judgements and estimates that are reasonable and prudent,

state whether applicable UK Accounting Standards have been followed, subject to ary matenial departures disclosed and explained in

the financial statements,

«  prepare the financial statements on the going concern basis unless it 15 mappropriate to presume that the company will continue n
business, 1 which case there should be supporting assumptions or qualifications as necessary
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TRAGUS GROUP HOLDINGS LIMITED

DIRECTORS' REPORT

Statement of Directors responsibilities (continued)

The directors confirm that they have complied 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 time the financial
position of the company and the group and to 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 1rregularities

Auditors and disclosure of information to auditers

Each of the persons who 1s a director at the date of approval of this report confirms that so far as the director 1s aware, there 1s 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 himself aware of any relevant audit information and to establish that the company's auditors are aware of that information

Auditors

Pursuant to section 386 of the Companies Act 1985, the company has elected to dispense with the obligation to appoint auditors annually

PricewaterhouseCoopers LLP who were appointed by the directors during the priot year and have indicated therr willingness to continue m
office will be deemed to be re-appomnted each year unless a resolution to terminate their appointment 1s made under section 386

half of the Board of Directors

G Turner
DIRECTOR Ist Floor
163 Eversholt Street
10 S¢po£rrbes o LONDON NW1 1BU
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INDEPENDENT AUDITORS’ REPORT TO THE MEMBERS OF TRAGUS GROUP
HOLDINGS LIMITED

We have audited the financial statements of Tragus Group Holdings Limited for the 52 week pened ended 25 May 2008 which
compnise the Profit and Loss Account, the Balance Sheet and the related notes These financial statements have been prepared under
the accounting pohicies set out therein

Respective responsibilities of directors and auditors

The directors’ responsiihities for preparing the financial statements in accordance with applicable law and United Kingdom
Accounting Standards (Umted Kingdom Generally Accepted Accounting Practice) are set out in the Statement of Directors’
Responsibilities

Our responsibility 15 to audst the financial statements i accordance with relevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland) This report, mncluding the opinion, 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, m giving this
opiuon, accept or assume responsibility for any other purpose or to any other person to whom this report 1s shown or into whose hands
it may come save where expressly agreed by our prior consent in writing

We report to you our opinton as to whether the financial statements give a true and fair view and are properly prepared in accordance
with the Companies Act 1985 We also report to you whether 10 our opinion the information given n the Directors' Report 1s consistent
with the financial statements

In addition we report to you if, in our opinion, the company has not kept proper accounting records, 1f we have not received all the
iformation and explanations we require for our audit, or 1f information specified by law regarding directors’ remuneration and other
transactions 15 not disclosed

We read the Directors’ Report and consider the imphcations for our report 1f we become aware of any apparent misstatements within
i

Basis of audit opinion
We conducted our audit 1in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices

Board An audit includes examination, on a test basts of evidence relevant to the amounts and disclosures n the financral statements
It also inctudes an assessment of the significant estimates and judgments made by the directors in the preparation of the financial
statements, and of whether the accounung policies are appropriate to the company’s ciwrcumstances, consistently apphed and
adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary 1n order to
provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or other wregularity or error In forming our opiion we also evaluated the overall adequacy of the
presentation of information n the financial statements

Opimion
In our opimion

the financial statements give a true and fair view, n accordance with United Kingdom Generally Accepted Accounting
Practice, of the state of the company’s affairs as at 25 May 2008 and of its loss for the 52 week penied then ended,

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

. the information given in the Directors’ Report is conststent with the financial statements

 croseboy/lhoom (oope) P

PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
London

(5™ Sormmgax. 2005
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TRAGUS GROUP HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT

52 weeks ended 25 May 2008

Before Before
exceptional Exceptional exceptional Exceptional
items items Total items items Total

52 weeks ended 51 weeks ended 52 weeks ended 52 weeks ended 52 weeks ended 52 weeks ended

Notes 15 May 2008 25 May 2008 25 May 2008 27 May 2007 27 May 2007 27 May 2007
(note 3) {note 3)
£ £ £ £ £ £
TURNOVER 1 6,548,540 B 6,548,540 . - -
Cost of sales {6,211,172) - {6,211,172) - - -
GROSS PROFIT 337,568 - 337,368 - - -
Admumsiranive expenses (323,362) {590,169) (913,531) (64,999) (17,217 (82,216)
OPERATING LOSS 2 14,006 (590,169) (576,163) (64,999) (17,217 (82,216)
Interest payable and sutular charges 5 {5,433,488) - (5,433,388) (6152919 {983,660) (7,136,579)
LOSS ON ORDINARY ACTIVITIES
BEFORE TAXATION (5.419,482) (590,169) (6,009,651} (6,217,918) (1,000,877) (7,218,795)
Taxation 6 (12,894) -
LOSS FOR THE PERIOD (6,022,545) (7,218,795)

All activities are n respect of contimung operations

The company has no recognised guns or losses other than those meluded in the profit and loss account above, and therefore no separate statement of total recogmised gamns
and losses has been prepared

There 13 no difference between the loss on ordinary activities before taxation and the loss for the penod stated above and their historic costs equivalent
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BALANCE SHEET

As at 25 May 2608

FIXED ASSETS
Investments
Tangble assets

CURRENT ASSETS

Stock - raw matenals

Debtors

Cash at bank and in hand

CREDITORS - amounts falling due within one year
NET CURRENT ASSETS

TOTAL ASSETS LESS CURRENT LIABILITIES

CREDITORS - amounts falling due after more than one year

PROVISION FOR LIABILITIES AND CHARGES

NET ASSETS

CAPITAL AND RESERVYES
Called up share caputal
Share premum account

Profit and loss account

LOTAL SHAREHOLDERS' FUNDS

Notes

10

TRAGUS GROUP HOLDINGS LIMITED

25 May 2008 27 May 2007
£ £
71,567,900 71,567,900
267,651 -
71,835,551 71,567,900
76,288 -
4,938,974 9,111,069
2,380 -
5,017,642 9,111,069
(592,879) -
4,424,763 9,111,069
76,260,314 80,678,969
(75,.716,276) (74,125,280)
(12,894) .
531,144 6,553,689
346,500 346 500
26,677,941 26,677,941
(26,493,297) (20,470,752)
531,144 6,553,689

These financial statements on pages 5 to 13 were approved by the Board of Directors and authonised for 1ssue on 10th September 2008 and

signed on 1ts behalf by

b - Uaans~

M Manstgan
Director
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TRAGUS GROUP HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

1 ACCOUNTING POLICIES

These financial statements have been prepared in accordance with the Companies Act 1985 and applicable accounting standards The particular
accounting policies adopted by the directors which have been consistently applied are described below

Accounting convention

The financial statements are prepared on the going concern basis under the historical cost convention

Turnover

Turnover 15 the value of goods and services sold at restaurants, solely within the UK, as part of the company's conttnming ordinary activities net of
sales based taxes and discounts Tumover 1s recognised on provision of goods and services

Tangible fixed assets

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

Leasehold improvements are depreciated to thewr estmated residual values over their remaiming lease penods, except where the anticipated renewal
or extension of the lease 1s sufficiently certain that a longer estimated useful like 1s appropnate  Current legislation and the terms of the lease
contracts are such that 1 most instances, leases are readity extendible by an addnonal 14 years The maximum deprectation penod for leasehold
improvements 1 30 years

Furmture, fixtures and equipment are depreciated over 4 to 25 years

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

Investments

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

Stocks

Stocks are vatued at the lower of cost and net reahsable value and on a first in first out basis

Vacant properties

Onerous contract provisions are made for the future net costs of leasehold properties which are vacant, loss making or sub-let below passing rent
Provisions are based on estimated future net cash outflows

Taxation
Deferred taxation 15 recogmsed 1n respect of all imung differences that have onginated but not been reversed by the balance sheet date Deferred
taxation 1s not recognised when an asset 1s sold 1f 1t 15 more Iikely than not that the taxable gamm will be rolled over Deferred taxation assets are

recogmsed to the extent that they are regarded as recoverable Provisions for deferred taxation are not discounted Deferred tax asseis and hiabiities
are calculated using the tax rates that have been enacted or substantively enacted by the balance sheet date

The 2007 Finance Act reduced the main rate of UK corporation tax from 30% to 28% efTective 1 Apnl 2008 and this change 15 reflected in these
financial statements

Leases

Rental payments in respect of operating leases are charged against operating profit over the period of the lease Rental income in respect of operating
leases 1s recogmised 1n the profit and loss account on a strmght fine basis over the term of the lease

Pension costs
The group provides for employee pensions through a stakeholder penston scheme which 1s independently managed, and the company will continue

to contribute to this fund in future accounting periods  The amount charged to the profit and loss account represents the contribution payable to the
scheme n respect of the accounting period
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TRAGUS GROUP HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

1 ACCOUNTING POLICIES (CONTINUED}

Finance costs

In accordance with FRS 4, costs associated with ratsing loan finance and equity shares are recorded against the loan principal and share premium
account respectively Loan finance costs are amortised to the profit and loss account over the shorter of the hfe of the relevant loan and the expected

pavment period at a constant rate of return on the carrymg amount

Pre-opening costs

Property rentals and other pre-opening costs incurred to the date of opening a new restaurant are all written off to the profit and loss account mn the

penod in which they anse

Cash

Cash held within this company 1s not cash held at bank, rather represents the cash floats held at restaurant sites There will be no finance charges

associated with this cash n the Profit and Loss Account

Cash flow

As permitted by Fmancial Reporting Standard 1 (Revised) the company 1s exempt from the requirement to prepare a cash flow statement on the

grounds that a parent undertaking includes the company m 1ts own published consohdated aceounts

2 OPERATING LOSS

Operating loss s stated after charging

Depreciation of fixed assets (see note 7)
Exceptional 1tems (see note 3)
Rentals under operating leases

Land and buildings

Audit and tax fees are borne for the company by Tragus Holdings Lumited, split as follows

Audit services

Fees payable to company auditor for the audit of company accounts

Fees payable to company auditor for the audit of parent company and consolidated accounts
Non audit services

Tax services

3 EXCEPTIONAL ITEMS

Restaurant pre-opening costs
Write off old loan costs
Deal fees

52 weeks ended

52 weeks ended

25 May 2008 27 May 2007
£ £

3,232 -
590,169 17,217
1,695,245 -

52 weeks ended
25 May 2008
£

6,000

1,000

52 weeks ended
27 May 2007
£

11,000

7,000

52 weeks ended

52 weeks ended

25 May 2008 27 May 2007
£ £

590,169 )

- 983,660

. 17,217

590,169 1,000,877

The pre-opeming costs incurred on opening the restaurants at Center Parcs are disclosed separately under exceptional ttems as they are matenal in

size and considered one off 1n nature

Deal fees were incurred on finance restructuring in the prior period
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TRAGUS GROUP HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

4 STAFF COSTS

The company employed the following average number of employees during the period
52 weeks ended 52 weeks ended
25 May 2008 27 May 2007
Number Number

Restaurant staff’ 318 -

The aggregate payroll costs of these persons were as follows
52 weeks ended 52 weeks ended
25 May 2008 27 May 2007

£

£

Wages and salaries 2,013,903 -
Social security costs 161,952 -
Other pension costs 16,746 R
2,192,601 -

None of the directors received any remuneration wn respect of their services for the company dunng the period

5 NET INTEREST PAYABLE AND SIMILAR CHARGES

52 weeks ended 52 weeks ended
25 May 2008 27 May 2007

£ £
Amortisation of loan costs - 138,275
On mezzamne debt - 331,075
On bank loans and overdrafts 2,325 2,697,794
Early redemption fees - 626,396
Intercompany nterest payable 5,431,163 2,363,202
Interest payable before exceptional items 5,433,488 6,156,742
Loan cost write off - 983,660
Total interest payable 5,433,488 7,140,402
Other interest receivable - (823)
Net interest payable and ssmilar charges 5,433,488 7,139,579

Interest 15 payable on the intercompany loan the company holds with Tragus Bidco Limuted, at LIBOR plus 3%

Page 9




NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

6 TAXATION

Current taxation on profits for the period
UK corporation tax
Total current taxatton

Deferred tax
Timing differences

Total deferred taxation (note 12)

Total taxation charge

Factors affecting the tax charge for the period
Profit on ordinary activities before tax

Tax at current UK Corporation Tax rate of 29 67% (2007 30%)
Effect of

Expenses not deductible for tax purposes

Caprtal allowances n excess of depreciation

Losses surrendered to group companes

Current tax charge for the period

The corporation tax rate was reduced to 28% from 30% on | Apnl 2008 The pro-rated corporation tax rate for the year 15 29 67%

TRAGUS GROUP HOLDINGS LIMITED

The taxation effect of the exceptional 1tems during the perod s a credit of £175,103

7 INVESTMENTS

Cost and net book amount

At 25 May 2008 and 27 May 2007

52 weeks ended

52 weeks ended

25 May 2008 27 May 2007
£ £

12,894 -
12,894 -
12,894 -
(6,009,651) (7,218,793)
(1,783,063) (2,165,639)
393 708,961
(13,414) -
1,796,084 1,456,678
Shares in

subsidiary

undertakings

£

71,567,900

At 25 May 2008 the principal undertakings 1n which the company's interest at the period end 1s more than 20% are as follows

Subsihary undertaking

Tragus Holdings Limited *
Cafe Rouge Restaurants Limited
Oriel Restaurants Limited

Cafe Rouge Limtted
Handyminster Lionited
Heathgate Restaurants Limited
Ortega Bars Limited

Abbaye Restaurants Limited
Mamma Amalfi Restaurants Limuted
Bella Itaha Group Lirmied

Bella Itaha Restaurants Limited
Ortega Restaurants Limited

Huxleys Bar & Kitchen Limated (formerly Bunters Restaurants Limited)

Novaside Linited

*  This subsidiary 15 held directly by Tragus Group Holdings Limited  All other investments are held by subsidiary undertakings

Activity

Holding company
Restaurateur
Restaurateur
Dormant
Non-trading
Restaurateur
Restaurateur
Restaurateur
Restavrateur
Non-trading
Restaurateur
Restaurateur
Restauraieur
Dormant

Couniry of registration

and incorporation

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
Republic of Ireland

% of ordinary
shares held

100%
100%
100%
100%
100%

98%
100%
100%
100%
100%
100%
100%
100%
100%

The company 15 exempt under section 228 of the Companies Act 1985 from the requirement to prepare consolidated financial statements as 1t and it's
subsidiary undertakings are mcluded by full consolidation 1n the consolidated financial statements of 1ts parent, Tragus Bidco Limited, a company

registered in England and Wales




TRAGUS GROUP HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

8 TANGIBEE ASSETS

Furniture,
Leasehold fixtures &
properties equipment Total
£ £ £
Cost
At 27 May 2007 - - -
Additions 151,668 119,215 270,883
At 25 May 2008 151,668 119,215 270,883
Accumulated depreciation
At 27 May 2007 - - -
Charge for the period (2,109) (1,123) (3,232)
At 25 May 2008 (2,109) {1,123) (3,232)
Net book amount
At 25 May 2008 149,559 118,092 267,651
At 27 May 2007 - - -
9 DEBTORS
25 May 2008 27 May 2007
£ £
Other debtors 5,447 10,011
Prepayments and accrued income 14,607 -
Amounts owed by group undertakings 4,918,920 9,101,058
4,938,974 9,111,069
Amounts owed by group undertakings have no fixed repayment date, are interest free and unsecured
10 CREDITORS AMOUNTS FALLING DUE WITHIN ONE YFAR
25 May 2008 27 May 2007
£ £
Other creditors 70,820 -
Accruals and deferred income 522,059 -
592,879 -
11 CREDITORS AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR
25 May 2008 27 May 2007
£ £
Amounts owed to group undertakings 75,716,276 74,125,280

Amounts owed to group undertakings have no fixed repayment date, are interest free and unsecured except for the intercompany loan with Tragus
Bidco Limited on which interest 1s charged (see note 5) Repayment of these balances will not be sought by fellow group undertakings within the

next 12 months and therefore they are classified as falling due afier more than one year
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NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 May 2008

12 PROVISIONS FOR LIABILITIES AND CHARGES

At 27 May 2007
Charge 1 the peniod {note 6)
At 25 May 2008

The amounts provided for deferred taxation are set out below

Caputal allowances i excess of depreciation

13 SHARE CAPITAL

145,000 ordinary shares of 10p each
2,945,250 A ordnary shares of 10p each
519,750 B ordinary shares of 10p each

2,945,250 A ordmary shares of 10p each
519,750 B ordinary shares of 10p each

TRAGUS GROUP HOLDINGS LIMITED

Deferred

taxation

i

12,894

12,894

Provided Provided

25 May 2008 27 May 2007
£ £

12,894 -
Authorised Authorised
25 May 2008 27 May 2007
£ £

14,500 14,500
294,525 294,525
51,975 51,975
361,000 361,000

Called up, allotted

Calted up, allotted

and fully pard and fully paid
25 May 2008 27 May 2067
£ £

294,525 294,525
51,975 51,975
346,500 346,500

The share capital of the Company 1s owned by Tragus Limited  All ordinary shares have no nght to divadends other than those recommended by

directors, have no redemption rights and have one vote per share

14. STATEMENT OF MOVEMENTS ON RESERVFS

As at 27 May 2007
Loss for the period

At 25 May 2008
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Share premutm

Profit and loss

account account Total

£ £ £
26,677,941 (20,470,752) 6,207,189

- (6,022,5435) (6,022,543)
26,677,941 {26,493,297) 184,644




TRAGUS GROUP HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
52 weeks ended 25 Mayv 2008

15 RECONCILIATION OF MOYEMENTS IN SHAREHOLDERS' FUNDS

25 May 2008 27 May 2007

£ £
Opening shareholders' funds 6,553,689 13,772,484
Loss for the financial penod (6,022,545) (7,218,795)
Closing sharcholders’ funds 531,144 6,553,689

16 LEASE COMMITMENTS

At the pertod end the company was commtted to making the following payments during the next year in respect of operating leases on land and
buildings which expire

25 May 2008 27 May 2007
£ £

After five years 1,957,200 -

17_PENSION COSTS
The company contributes to a stakeholder pension scheme for employees The assets of the scheme are held separately from those of the company n

an independently admimstered fund The amount charged to the profit and loss account represents the contnbutions payable m respect of the
accounting period and amounted to £16,746 (2007 £ml) There were no outstanding contributions at the end of the financial penod (2007 £mil)

18 RELATED PARTY 1 RANSACTIONS

The company 1s a wholly owned subsidiary of Tragus Group Limited and has taken advantage of the exemptton given in Financial Reporting
Standard no 8 not to disclose transactions with other group companies

19 PAREN] UNDERTAKING

The ultsmate parent undertaking 1s Tragus Cayco Limited, registered in the Cayman Islands The smallest group of undertakings for which group
accounts are drawn up and of which the company 1s a member 15 Tragus Bidco Limited, registered in England and Wales, the largest Tragus Group
Limited registered in England and Wales Copies of these accounts can be obtained from Lst Floor, 163 Eversholt Street, London, NW1 1 BU, United
Kingdom

The Group considers The Blackstone Group as the ulumate contrelling party by way of its majonity shareholding of Tragus Cayco Lumited
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