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ASK Central Limited
Directors' Report for the 52 weeks ended 26 June 2011

The directors present then report and the audited financial statements of the Company for the 52 weeks ended
26 June 2011

Directors of the company
The directors who held office during the peniod were as follows

N Carter
H Jones
J Pickworth

H Smyth

Principal activities
The prmcipal activity of the company 1s that of a holding company

Results and dividends

The Company’s profit for the year, after taxation, amounted to £537,932,948 (2010 loss of £7,153,728) As part
of a corporate restructure of the Gondola Group, the Company disposed of 1t's investment in PizzaExpress
Lumted and its subsidiartes during the period, which resulted in a profit on dispesal of £538,787,000

The directors do not recommend the payment of a dividend (2010 £mi)

Business review
The casual dining market 1s highly competitive and the Company will seck via 1ts subsidianies new opportunities
to open new restaurants whilst continuing to operate effectively and efficiently

Given the holding company nature of the business, the Company’s directors are of the opimon that analysis
using KPTs 15 not necessary for an understanding of the development, performance or position of the busmess
This 1s achieved mstead through 1ts subsidranies, the performance of which 1s measured through the use of three
key performance indicators being sales and profitability versus annual budget and the number of open
restaurants

Prmcipal risks and uncertamtics
The Company’s activitics expose it to financial risks bemng primanily hquidity nisk

Liquidity nisk anses as a result of the Company’s intercompany debtors and creditors The Company manages
this nisk by obtamning assurances from its parent undertakingsthat they will not seek repayment of mtercompany
creditors in the foresecable foture

Finanecial instruments

The directors consider the Company’s key financial instruments to be amounts due from/due to the intermediate
parent company and fellow subsidianes As the interest on these balances 1s fixed, theie1s no financial exposure
as a result of changes n the base rate The Company does not employ the use of hedging instruments The
directors will revisit the appropriateness of the policy should the Company’s operations change mn size or nature

Statement of Directors’ responsibilities

The directors are responstble for preparing the Directors' Report and the financial statements m accordance with
applicable law and regulations
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ASK Central Limited
Directors’ Report for the 52 weeks ended 26 June 2011

....... .. continued

Company law requites the directors to prepare financial statements for each financial year Under that law the
directors have prepared the financial statements n accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law) Under company law the
directors must not approve the financial statements unless they are satisfied 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 sustable accounting pohcies and apply them consistently,
« make judgements and accounting estimates that are reasonable and prudent,

» state whether apphcable UK Accounting Standards have been followed, subject to any material departures
disclosed and explamed m the financial statements, and

« preparc the financial statcments on the gomg concern basis unless it 15 nappiopriate to presume that the
company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explam the
company's transactions and disclose with reasonable accuracy at any time the financial positton of the company
and enable them to ensure that the financial statements comply with the Companes Act 2006 They arc also
responsible for safeguarding the assets of the company and hence for taking reasonable steps for the prevention
and detection of fraud and other rregularities

Disclosure of information to the anditors
Each of the peisons who 1s a director at the date of approval of this report confirms that

(1) so far as the director 1s aware, there 1s no relevant audit information of which the Company’s auditors are
unaware, and

(2) each duector has taken all the steps that he or she ought to have taken as a director m order to make himself
o1 hersclfawaic of any relevant audit information and to establish that the Company’s auditors are aware of that
mformation

This confirmation 1s given and should be mterpreted n accordance with the provisions of s418(2) of the
Companies Act 2006

Reappomntment of auditors
PricewaterhouseCoopers LLP have indicated thesr willingness to continue m oftice and a1esolution concerning
their 1e-appowntment will be proposed at the Annual General Mceting

Appioved by the Board on 24 October 2011 and signed on its behalf by

(VI (.

J Pickworth
Director
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Independent Auditors' Report to the Members of
ASK Central Limited

We have audited the financial statements of ASK Central Limited for the 52 week period ended 26 June 2011
which compnse the Profit and Loss Account, the Balance Sheet and the related notes The financial reporting
framework that has been applied n their preparation 1s applicable law and United Kingdom Accounting
Standards (Untted Kingdom Generally Accepted Accounting Practice)

Respective responsibilities of directors and auditors

As explamed more fully in the Statement of Directors’ responsibilities (set out on pages 2 to 3), the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and farr
view Ow responsibility 1s to audit and exptess an opinion on the financial statements in accordance with
applicable law and International Standards on Auditing (UK and Ircland) Those standards require us to comply
with the Auditing Practices Board’s Ethtcal Standards for Auditors

This report, including the opmions, has been prepared for and only for the Company’s members as a body 1n
accordance with Chapter 3 of Part 16 of the Compames Act 2006 and for no other purpose We do not, in giving
these opintons, 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 agiced by our prior consent 1n wiiting

Scope of the audit of the financial statements

An audit involves obtaming evidence about the amounts and disclosures mn the finaneial statements sufficient to
give reasonable assurance that the financial statements are free fiom matenal misstatcment, whether caused by
fraud or error This includes an assessment of whether the accounting policies are appropriateto the company’s
circumstances and have been consistently applied and adequately disclosed, the reasonableness of significant
accounting estimates made by the directors, and the overall presentation of the financial statements In addition,
we tead all the financial and non-finaticial information in the Duectors’ Report and the financial statements to
identify matenial inconsistenctes with the audited financial statements If we become aware of any apparent
material misstatements or mconsistencies we consider the implications for our1eport

Opmion on the financial statements
In our opinton the financial statements

= give a true and fau view of the state of the company's affairs as at 26 Junc 2011 and of 1its profit for the
period then ended,

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

= havc been prepared i accordance with the requirements of the Compames Act 2006

Opmion on other matter prescribed by the Companies Act 2006
In our opuuon the information given n the Directors’ Report for the financial period for which the financial
statements are prepared 1s consistent with the financial statements
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Independent Auditors' Report to the Members of
ASK Central Limited

eeenerens CORLIRUEd

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us to
report to you 1f; tn our opinion

- adequate accounting records have not been kept, or returns adequate for our audit have not been receved
fiom hanches not visited by us, or

- the financial statements are not 1n agreement with the accounting records and returns, or
o certan disclosuies of duectors’ remuneration specified by law are not made, or

= we have not reccived all the mformation and explanations we require for our audit

Rosemary Shapland {(Semor Statutory Auditor)
Fon and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Audttors
Gatwick

24 QOctober 2011
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ASK Central Limited
Profit and Loss Account for the 52 weeks ended 26 June 2011

52 weeks 52 weeks
ended ended
26 June2M1 27 June 2010
Note £ 060 £ 000
Tumover - -
Operating profit/(loss) 2 - -
Profit on disposal of fixed assets 3 538,787 -
Interest recervable and similar income 6 5918 702
Interest payable and stmilar charges 7 (7,096) (10,638)
Profit/(loss) on erdary activitzes before taxation 537,609 (9,936)
Tax on profit/(loss) on ordinary activities 8 324 2,782
Profit/(loss) for the financial period 13 537,933 (7,154)

Operating profit dertves whelly from continumng operations

There 1s no matenal difference between the profit/ (loss) on ordinary activities before taxation and the retamned
profit/ (loss) for the period stated above and their historical cost equivalents

The company has no recogmsed gains or losses for the financial period other than the results above, and
thercfore no separate statement of total recognised gans and losses has been presented

The notes on pages 8 to 16 foim an integral part of these {inancal statements
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ASK Central Limited
(Registration number: 3084650)
Balance Sheet as at 26 June 2011

26 June 2011 27 June 2010
Note £000 £000

Fixed assets
Investments 9 26,982 443,030
Current assets
Debtors 10 612,943 55,716
Creditors Amounts falling due within one year 11 (115,298) (512,052)
Net current assets/(liabilities) 497,645 (456,336)
Net assets/(liabilities) 524,627 (13,306)
Capital and reserves
Called up share capital 12 5,063 5,063
Share premium account 13 20,914 20914
Profit and loss account 13 498,650 (39,283)
Total shareholders' funds/(deficit) 14 524,627 (13,306)

Approved by the Board on 24 October 2011 and signed on 1ts behalf by

Director

The notes on pages 8 to 16 form an integral part of these financial statements
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ASK Central Limited
Notes to the Financial Statements for the 52 weecks ended 26 June 2011

1 Accounting policies

Basis of preparation

The financial statements have been prepared on a going concem basis, under the listorical cost convention and
n accordance with apphcable accounting standards in the Umited Kingdom and the Companics Act 2006 The
primcipal accounting policies, which have been applied consistently throughout the year are set out below

ASK Central Linmited 1s exempt under the Compames Act 2006 s400 from the obhgation to prepare and deliver
group accounts as 1t 1s a subsiiary undertaking of Gondola Group Lammited, a company incorporated in Great
Britain, which itself draws up consolidated financial statements

Going concern

The directors have considered the financial position of the Company and concluded that 1t 1s appropnate to
prepare the accounts on a gong concern basis This 1s after taking account of the assurances provided by
Gondola Holdings Limited that it will not seck any repayment of the amounts owed by the Company to Gondola
Holdings Limited, so as to enable the Company to meet its financial obligations as they fall due for the
foreseeable future

Fixed asset investments
Investments are valued at cost less provision for any impatrmentin value

Deferred tax
Corporation tax payable is provided on taxable profits at the current rate

Deferred taxation 1s recogmsed 1n respect of all timing differences that have originated but not reversed at the
balance sheet date which are due to transactions or events which have occurred at that date and which will result
1n an obligation to pay more, or a nght to pay less, tax in the future

Resultant deferred tax assets are recogrused only to the extent that 1t 1s considered more hikely than not that there
will be surtable taxable profits from which the deferred tax assets resulting from the underlying timing
differences can be recovered

Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply n the penods n

which tming differences reverse, based on tax rates and laws cnacted or substantively enacted at the balance
sheet date

2 Operating profit

The audit fee for the Company for the period was £3,500 (2010 £3,500) Auditors’ remuneration for the 52
weeks ended 26 June 2011 and 27 June 2010 1s borne by and included within the accounts of ASK Restaurants
Limited, a subsidiary undertaking
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ASK Central Limited

Notes to the Financial Statements for the 52 weeks ended 26 June 2011

....... . continued

Profit on disposal of fixed assets

Profit on sale of fixed asscts

52 weeks
ended
26 June 2011
£000

538,787

52 weeks
ended
27 June 2010 '
£ 000

The profit on disposal relates to thc disposal of the Company’s investment in PizzaExpress Limited and 1ts
substdiaries as a result of a wider Group restructure

Particulars of employees

The company has no employees (2010 none)

Directors' remuneration

No remuneration was paid by the Company to any director during the peniad (2010 £rul)

H Smyth and N Carter are directors of the mtermediate parent company, Gondola Holdings Lirmited and are
remunerated by that company The emoluments of H Jones and J Pickworth aic paid by ASK Restaurants
Limited which makes no recharge to the Company It 15 not possible to make an accurate apportionment of the
directors emoluments of in respect of each of the companies of which they are directors

The Company does not operate a defined benefit pension scheme and does not make any contributions to
defined contribution schemes No directors had any interests in any options for shares m the Company

Interest receivable and similar mncome

Inter-company interest recervable

Interest payable and similar charges

Intei-company interest payable

532 weeks 52 weeks
ended ended
26 June 2011 27 June 2010 |
£000 £ 000
5,918 702
52 weeks 52 weeks
ended ended
26 June 2011 27 June 2010
£ 000 £000
7,096 10,638
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

......... continued

8 Taxation

Tax on profit/(loss) on ordinary activities

52 weeks 52 wecks
ended ended
26 June 2031 27 June 2010
£ 000 £ 000
Current tax
UK corporation tax credit (324) (2,782)
Total current tax (324) (2,782)

Factors affecting current tax charge for the period

Tax on profit/(loss) on ordinary activities for the year 1s lower than (2010 - the same as) the standard rate of
corporation tax 1 the UK. of 27 5% (2010 - 28%)

The differences are reconciled below

52 weeks 52 weeks
ended ended
26 June 2011 27 June 2010

£000 £000
Profit/(loss} on ordinary activities before taxation 537,609 (9,936)
Profit/(Loss) on ordnary activities multiplied by standaid rate of
corporatien tax in the UK of 27 5% (2010 - 28%) 147,842 (2,782)
Income not chargeable for tax purposes (148,166) -
Total current tax (324) (2,782)

Factors that may affect future tax charges

The standard rate of corporation tax in the UK changed from 28% to 26% with effect from 1 Apnl 2011
Accordingly, the company’s profits for this accountmg period are taxed at an effective rate of 27 5% and will be
taxed at 26% from 1 Apr1l 2011 and then at 25% from 1 April 2012

Based on current capital investment plans, the company expects to continuc to be able to claim capital
allowances 1 excess of depreciation in futurc years at a similar level to the current year

There 15 no deferred tax balance as there are no temporary differences between accounting profit/(loss) and
profit/(loss) for taxation purposes
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

veeeeenes CORLIRTIED

9 Fixed assef investments

26 June 2011 27 June 2010

£000 £ 000
Shares sn group undertakings and participating interests 26,982 443,030
Shares in group undertakings and participating interests
Subsidiary
undertakings
£ 000
Cost
At 28 Junc 2010 443,030
Disposals (416,048)
At 26 June 2011 26,982
Net book value
At 26 June 2011 26,982
At 27 June 2010 443,030

During the year the Company disposed of it's investment 1n PizzaExpress Limted as part of a Group restructure
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

......... continued

Details of undertakings

Details of the mmvestments i which the company holds 20% or more of the nomimal value of any class of share
capital are as follows

Proporton of voting

Undertaking Holding nghts and sharesheld  Principal actvity
Subsudiary undertakings
ASK Restaurants Limited  Ordinary Shares 100% Operation of restaurants
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

......... continued
10 Debtors
26 June 2011 27 June 2010
£ 000 £ 000
Amounts owed by group undertakings 612,943 55,716
612,943 55,716

The amounts owed by group undertakings accrue nterest at 4 per cent and arc repayable on demand

11 Creditors: Amounts falling due within one year

26 June 2011 27 June 2010

£000 £ 0060
Amounts owed to group undertakings 115,297 512,052
Corporation tax 1 -
115,298 512,052

The amounts owed to group undertakings accrue interest at 4 per cent and are repayable on demand

12 Share capital

Authorised shares

26 June 2011 27 June 2010
Number £ 000 Number £ 000
Ordinary shares of £0 05 each 140,000,000 7,000 140,000,000 7,000
Allotted, called up and fully paid shares
26 June 2011 27 June 2010
Number £ 000 Number £ 000
Ordmary shares of £0 05 each 101,265,600 5,063 101,265,600 5,063
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ASK Central Limited

Notes to the Financial Statements for the 52 weeks ended 26 June 2011

........ . continued

13 Reserves
Share
premium Profit and
account loss account Total
£ 000 £000 £000
At 28 June 2010 20,914 (39,233) (18,369)
Profit for the period - 537933 537,933
At 26 June 2011 20,914 498,650 519,504
14 Reconcihation of movements in shareholders' funds
52 weels S2 weeks
ended ended
26 June 2011 27 June 2010
£000 £ 000
Profit/(loss) for the financial period 537,933 (7,154)
Net addition/(reduction) to shareholders' funds 537,933 (7,154)
Shareholders’ deficit at start of perniod (13,306) (6,152)
Shareholders’ funds/(deficit) at end of pertod 524,627 (13,306)
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

weereens COMtIRUE

15 Contingent liabilities

On 22 December 2006, the Company and certan of the Company’s subsidartes and parent undertakings
(together the “Sentor and Mezzanine Guarantors”) became guarantors to a Sentor Credit Facilities Agreement
and a Mezzanine Facility Agreement (together the “Agreements”) between Gondola Acquisitions Limited,
Gondola Finance 2 Limited (parent undertakings of the Company) and The Bank of Scotland plc

The amounts outstanding at the balance sheet dates for these loans were £511 6 million (2010 £556 2 milhion)
under the Scnior Facihties and £71 1 million (2010 £68 5 miflion) under the Mczzanine facility, mcluding
accrued nterest

Fach Senior and Mezzanine Guarantor irrevocably and unconditionally jontly and severally

« Guarantees to each finance party the punctual performance of each borrower, guarantor and charger (each an
obligor) of all such obligor’s obligations under the Agreemernts,

« Undertakes with each finance party that whenever an obligor does not pay any amount when due under or
connection with any Senior Finance Document, that the guarantor shall immediately on demand pay that amount
as 1f 1t was the principal obligor, and

« Indemnifies each finance party immediately on demand against any cost, foss or labihty suffered by that
finance party as a result of the guarantce bemng unenforceable, mvalid or 1llegal

The same companies have also provided secunty for all indebtedness, habilities and obhgations of any member
of the Group under the Agreements The secunty compnises floating charges over all assets and undertakings of
the Scnior and Mezzanine Guarantos

16 Ultimate parent undertalangs

At 26 June 2011 the immediate paent company of ASK Central Limmted 18 Gondaola Holdings Limted, an
ndirect subsidiary of Gondola Group Limited, a limuted company under the laws of England and Wales and the
smallest and the lasgest group for which consohdated financial statements are prepared The accounts of
Gondola Group Limited are available from the Company Secretary, 5th Floor, 2 Balcombe Street, London,
NWI1 6NW

At 26 June 2011 Gondola Group Limited’s ultimate parent undertakings were Fourth Cinven Fund (No 1) LP,
Fourth Cinven Fund (No 2) LP, Fourth Cinven Fund (No 3 - VCOC) LP, Fourth Cinven Fund (No 4) LP, Fourth
Cmven Fund (UBTI) LP, Fourth Cinven Fund Co-Investment Partnership, Fourth Cimven

(MACIF) Partnersiip and Fourth Cinven Fund (FCPR) (together the “Cinven Funds™), being funds managed
and adviscd by Cinven Limited, a company incorporated under the laws of England and Walcs

Accordingly, the duectors consider the Company’s ultimate controlling party to be Cinven Lumited, the manager
and advisor to the Cinven Funds
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ASK Central Limited
Notes to the Financial Statements for the 52 weeks ended 26 June 2011

......... continued

17 Cash flow statement
The Company has taken advantage of the exemption provided by Financial Reporting Standard 1 (revised 1996)

not to produce a cash flow statement on the grounds that a consolidated cash flow 15 produced by 1ts parent
company, Gondola Group Limited

18 Related party transactions

The Company is exempt under the terms of paragraph 3(c) of Financial Reporting Standard 8, Related Party
Disclosure!, from disclosing related party transactions with entities that are part of the Gondola Group Linmited
group
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