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GREENE KING ACQUISITIONS NO.2 LIMITED

DIRECTORS' REPORT
For the 52 weeks Ended 1 May 2011

The directors present their report and the financial statements for the 52 weeks ended | May 201 |
Principal activities

The company's principal activity ts that of an intermediary holding company

Business review

During the period, the company has made no acquisiions or disposals and its results for the period relate to the receipt
and payment of interest from and to fellow group undertakings The directors do not expect any significant changes to
the operations of the business going forward As a 100% owned subsidiary of the Greene King plc group, the principal
risks faced by the company are consistent with those disclosed within the Greene King plc financial statements for the
period ended | May 201 |

Results and dwidends

The loss for the 52 weeks, after taxation, amounted to £13,219,273 (2010 - loss £14,253,828)
The directors do not recommend the payment of an ordinary dividend (2010 £Nil)
Directors

The directors who served during the 52 weeks were

R Anand

I Bull (resigned 30 June 201 1}

M Fearn (appointed 9 September 2011)
] Adams (resigned 31 January 2011)

| R Lawson (appointed 13 May 201 1)

] P Webster

S Longbottom

None of the directors held any interest in the share caprital of the company during the period

The interests of the directors in the shares of the ulumate parent company, Greene King plc, are shown in the accounts
of the company, where they are directors of Greene King ple

Qualifying third party indemnity provisions

The company has indemnified the directors of the company in respect of proceedings brought by third parues Such
qualifying third party indeminity provision remains sn place at the date of this report.

Going concern

At the balance sheet date the company had net habilities of £85,644,645 The directors have prepared the accounts on a
gong concern basis as the ulumate parent company, Greene King plc, has given a formal undertaking that it will provide
financial support to enable the company to meet its liabiliues as they fall due, for at least twelve months from the date of
signing these accounts
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GREENE KING ACQUISITIONS NO 2 LIMITED

DIRECTORS' REPORT
For the 52 weeks Ended 1 May 2011

Prowvision of information to auditors

Each of the persons who are directors at the ume when this Directors’ report 1s approved has confirmed thac

. so far as that director 1s aware, there 15 no relevant avdic wformaton of which the company’s auditors are
unaware, and

. that director has taken all the steps that ought to have been taken as a director in order to be aware of any
information needed by the company's auditors in connection with preparing their report and to establish that
the company's auditors are aware of that informauon

Auditors

The auditors, Ernst & Young LLP, will be proposed for reappommtment in accordance with secuon 485 of the Compantes
Act 2006

This report was approved by the boardon w30 3ENREL 20\ and signed on its behalf

LY

(,\No&y
Mrs L A Keswick
Secretary
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GREEMNE KING ACQUISITIONS NO 2 LIMITED

DIRECTORS' RESPONSIBILITIES STATEMENT
For the 52 weeks Ended 1 May 2011

The directors are responsible for preparing the Directors' report and the financial statements in accordance with
applcable law and regulatuons

Company law requires the directors to prepare financial staternents for each financial year Under that law the directors
have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practuce (United Kingdom Accounung Standards and applicable law) Under company law the directars must not
approve the financial statements unless they are sausfied that they 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 preparing these financial statements, the directors
are required to

. select surtable accounting policies and then apply them consistently,
. make judgments and esumates that are reasonable and prudent,
. state whether applicable UK Accounting Standards have been followed, subject to any material departures

disclosed and explained in the financial statements,

. prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that the
company will continue i business

The directors are responsible for keeping adequate accountng records that are sufficent to show and explain the
company's transactions and disclose with reasonable accuracy at any ume the financial position of the company and
enable them to ensure that the financial statements comply with the Companies Act 2006 They are also responsible for
safeguarding the assets of the company and hence for taking reasonable steps for the prevention and detecuon of fraud
and other irregulanities
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GREENE KING ACQUISITIONS NO 2 LIMITED

INDEPENDENT AUDITORS' REPORT TO THE MEMBERS OF GREENE KING ACQUISITIONS NO 2
LIMITED

We have audited the financial statements of Greene King Acquisitons No 2 Limited for the 52 weeks ended | May 2011
which comprise the Profit and Loss Account, Balance Sheet and the related notes | to 15 The financial reporting
framework that has been applied in their preparation s applicable law and United Kingdom Accounting Standards (United
Kingdom Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we might state to the company’s members those
matters we are required to state to them i 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 our audit work, for this report, or for the opinions we have formed

Respective responsibiliies of directors and auditors

As explaned more fully in the Directors' responsibiliues statement set out on page 3, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and far view Our responsibility is
to audit and express an opinion an the financial statements 1n accordance with applicable law and International Standards
on Auditing (UK and Ireland) Those standards require us to comply with the Auditing Pracuces Board's Ethical Standards
for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financal statements sufficient to give
reasonable assurance that the financial statements are free from material misstatement, whether caused by fraud or
error This includes an assessment of whether the accounung policies are appropriate to the company's circumstances
and have been consistently applied and adequately disclosed, the reasonableness of significant accounting estumates made
by the directors, and the overall presentation of the financial statements In addition, we read all the financial and non-
finanaal information 1n the Annual Report and Financial Statements to 1dentfy material inconsistencies with the audited
financial statements If we become aware of any apparent material misstatements or inconsistencies we consider the
implications for our report

Opinion on financial statements

In our opinton the financal statements

. give a true and fair view of the state of the company's affairs as at | May 2011 and of its loss for the 52 weeks then
ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice, and

. have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006

In our opmion the information given in the Directors’ report for the 52 week pered for which the financral statements
are prepared is consistent with the financial statements
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GREENE KING ACQUISITIONS NO 2 LIMITED

INDEPENDENT AUBITORS' REPORT TO THE MEMBERS OF GREENE KING ACQUISITIONS NO 2
LIMITED

Matters on which we are required to report by exception

We have nothing to report in respect of the followaing matters where the Companies Act 2006 requires us to report to
you f, in our opinion

. adequate accounting records have not been kept, or returns adequate for our audit have not been receved from
branches not visited by us, or

. the financial statements are not n agreement with the accounung records and returns, or

. certain disclosures of directors’ remunerauon specified by law are not made, or

. we have not recerved all the snformation and explanauons we require for our audit

Zﬂjq%uﬂ

Bob Forsyth (Senior statutory auditor)

for and on behalf of
Ernst & Young LLP

Staatutory Auditor

Date ’2_/(////
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GREENE KING ACQUISITIONS NO 2 LIMITED

PROFIT AND LOSS ACCOUNT
For the 52 weeks Ended 1 May 2011

Interest receivable and similar income

Interest payable and sirmilar charges

Loss on ordinary activities before taation

Tax on loss on ordinary activities

Loss for the financal period

All amounts relate to continuing operations

Note

52 weeks ended 52 weeks ended
| May 2 May

2011 2010

£ £

1,342,108 1,751,852
(14,561,381} (16,005,636)
(13,219,273) (14,253,784)

- (44}

(13,219,273) (14,253,828)

There were no recognised gams and losses for 201 | or 2010 other than those included in the Profit and loss account.

The notes on pages 8 to 13 form part of these financial statements
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GREENE KING ACQUISITIONS NO 2 LIMITED

Registered number 5462825

BALANCE SHEET
As at 1 May 2011

Fixed assets
Investments

Current assets
Debtors

Creditors: amounts falling due within one year
Net current (habilmes)/assets

Total assets less current habilities

Creditors amounts falling due after more than
one year

Net habilities

Capital and reserves
Called up share capital

Profit and loss account

Shareholders’ deficrt

Note

I
12

13

I May
2011

192,723,463

74,832,324

(83,483,970)

(8.651,646)
184,071,817

(269.716,462)

(85,644,645)

|
(85,644,646)

(85,644,645)

2 May
2010

192,723,463

73,492,258

(68,924,631)

4,567,627
197,291,090
(269,716,462)

(72.425,372)

|
(72.425,373)

(72.425,372)

The financial statements were approved and authorised for issue by the board and were signed on its behalf on

vV IOUEMBER. 20\

Mo~

Mr M Fearn
Director

The notes on pages 8 to |3 form part of these financial statements
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GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

ACCOUNTING POLICIES

Basis of preparation of finanaal statements

The financial statements have been prepared under the histoncal cost convention and in accordance with
applicable accounting standards

The company 15 itself a subsidiary company and 15 exempt from the requirement to prepare group accounts
by wirtue of section 400 of the Companies Act 2006 These financial statements therefore present
information about the company as an individuat undertaking and not about its group

Going concern

At the balance sheet date the company had net liabiliues of £85,644,645 The directors have prepared the
accounts on a going concern basis as the ulumate parent company, Greene King ple, has given a formal
undertaking that it will provide finanaal support to enable the company to meet its labiiues as they fall due,
for at least twelve months from the date of sigming these accounts

Cash flow

The company, being a subsidiary undertaking where 90% or more of the voung rights are controlled within
the group whose consolidated financial statements are publicly avalable, 15 exempt from the requirement to
draw up a cash flow statement in accordance with FRS |

Investments
lnvestments held as fixed assets are shown at cost less provision for impairment.
Interest

Interest receivable or payable under the company's various investments and financiab instruments 15 accrued
50 as 1o Impute a constant periodic rate of return in the profit and loss account.

Inter-company balances

Amounts owed by or to group undertakings are classified as short term assets or liabilites unless there 1s a
loan arrangement in place that speafies repayment over a period longer than one year from the balance
sheet date

OPERATING PROFIT

Auditors’ remuneration for both audit and non-audit services has been borne by other group companies

STAFF COSTS

The company has no employees other than the directors, who did not receive any remuneration for their services
in respect of the company n the financial period (2010 - £NIL)

The directors who held office during the year were aiso directors of fellow group companies Total emoluments,
including any company pension contributions, received by these directors totalled £3,474,000 (2010 £3,405,000)
paid by the ulumate parent company or by other subsidiaries The directors do not believe that it 1s pracucable to
apportion this amount between services as directors to the company and of fellow subsidiary compames The
number of directors who received or exercised share options during the year was 6 (2010 6)
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GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

4 INTEREST RECEIVABLE

Interest recervable from group companies

5 INTEREST PAYABLE

On external loan notes
On loans from group undertakings
Diwvidends paid on shares classed as debt

6 TAXATION

Adjustments in respect of prior periods

Tax on loss on ordinary activinies

52 weeks ended 52 weeks ended
| May 2 May

2011 2010

£ £

1,342,108 1,751,852

52 weeks ended 52 weeks ended
1 May 2 May

2011 2010

£ £

1,566 14,418

1,931,048 1,907,741
12,628,767 14,083,477
14,561,381 16,005,636

52 weelks ended 52 weeks ended
1 May 2 May

2011 2010

£ £

- 44

- 44
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GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

6  TAXATION (continued)

Factors affecung tax charge for the period

The tax assessed for the period 1s bugher than (2010 - higher than) the standard rate of corporation tax in the UK

of 27 8% (2010 - 28%) The differences are explained below-

52 weeks ended 52 weeks ended
1 May 2 May
2011 2010
£ £
Loss on ordinary activities before tax {13.219,273) (14,253.784)
Loss on ordinary activities multplied by standard rate of corporation
tax in the UK of 27 8% (2010 - 28%) (3,674,958) (3.991,060)
Effects of
Expenses not deductible for tax purposes, other than goodwill
amortisation and rmparrment 3,675,112 3,943,374
Adjustments to tax charge in respect of prior periods - 44
Group relef (154) 47.686
Current tax charge for the perod (see note above) - 4

The Finance Act 2011 reduced the rate of corporation tax from 28% to 26% from | Apnl 2011

Factors that may affect future tax charges

In addiion to the reduction in corporation tax during the period 1t 1s proposed to reduce the rate by 1% per
annum to 23% by | Apri) 2014 These further reductions had not been substanuvely enacted at the balance sheet

date and consequently not included in these accounts

7 FIXED ASSET INVESTMENTS

Cost

At 3 May 2010 and | May 201 |

Subsidiary undertakings
The following were subsidiary undertakings of the company:

Name

Belhaven Pubs Limited
Belhaven Brewery Company Lirmited (indirectly held)
Belhaven Finance Limited (indirectly held)

Investments in
subsidiary
companies

£

192,723,463

Holding
100 %
100 %
100 %
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GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

DEBTORS
| May 2 May
2011 2010
£ £
Amounts owed by group undertakings 74832 324 73,492,258
CREDITORS
Amounts falling due within one year
| May 2 May
2011 2010
L £
Loan notes (see below) - 1,596,748
Amounts owed to group undertakings 83,483,970 67,327,406
Accruals and deferred income - 477
83,483,970 68,924,631

Loan Notes

On 2 October 2005, as part of the acquisiion of Belhaven Pubs Limited, the company issued loan notes These

loan notes matured on 3| December 2010

CREDITORS
Amounts falling due after more than one year
I May 2 May
2011 2010
£ £
Amounts owed to group undertakings
- 2035 loan notes 26,971,646 26,971,646
Share capital treated as debt (Note | 1) 2,426,498 2,426,498
Share premium treated as debt 240,318,318 240,318,318
269,716,462 269,716,462

Disclosure of the terms and conditions attached to the non-equity shares 15 made in note 11

Amounts owed to group undertakings

Amounts owed to group undertakings falling due after more than one year consist entirely of the Unsecured Loan

Note described below

£26,971 646 — 2035 [oan notes

The loan note attracts interest at a rate of LIBOR plus 1% payable periodically The loan note is repayable in full

on 29 November 2035
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GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

SHARE CAPITAL
| May 2 May
2011 2010
£ £
Shares classified as capral
Allotted, called up and fully pad
I Ordinary share of £1 1 |
Shares classified as debt
Allotted, called up and fully paid
242,649,782 Irredeemable preference shares of £001 each 2426,498 2,426,498

Irredeemable preference shares

In accordance with the requirements of FRS 25 Financial instruments — Disclosure and presentation the nominal
value of these irredeemable preference shares, of £2,426,498, and premium on issue, of £240,318,318, are shown
as a financial habiliy

The shares are cumulative shares and attract a preferenual dividend in each 12 month peried equat to LIBOR +
388% x100

RESERVES

Profit and loss
account
£
At 3 May 2010 (72,425,373)
Loss for the 52 weeks (13,219,273)
At | May 2011 (85.644,646)

RECONCILIATION OF MOVEMENT IN SHAREHOLDERS' DEFICIT
1 May 2 May
2011 2010
£ £
Opening shareholders' defiat (T2.425,372) (58.171,544)
Loss for the period (13,219,273) (14,253,828)
Closing shareholders' deficit (85,644,645) (72.425,372)

Page 12




GREENE KING ACQUISITIONS NO 2 LIMITED

NOTES TO THE FINANCIAL STATEMENTS
For the 52 weeks Ended 1 May 2011

14  RELATED PARTY TRANSACTIONS

The company has taken advantage of the exempuon permitted by FRS58 from the requirement to disclose
transactions with the ultimate parent company, Greene King plc, or with any fellow subsidiaries within the group

IS  ULTIMATE PARENT UNDERTAKING AND CONTROLLING PARTY

The directors regard Greene King plc, 2 company incorporated in Great Britain and registered in England and
Wales, to be its ulumate parent company Consolidated financial statements of Greene King plc for the 52 week
period ended | May 2011 are available from Westgate Brewery, Bury St Edmunds, Suffolk, IP33 1QT

The company's immediate parent undertaking and controlling party 1s Greene King Brewing and Retailing Limited,
a company incorporated in Great Britan and registered in England and Wales
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