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GONDOLA HOLDINGS LIMITED

Directors’ Report

The directors present their report together with the audited financial statements for the 52 weeks ended
29 June 2008 for the Company

Business review and principal activity
The principal activity of the Company 1s that of a holding company
The results for the Company show a pre-tax less of £30 8 millon (2007 loss £84 7 mullion)

The directors do not recommend the payment of a final dividend (2007 £nil} leaving retained losses of
£30 8 million to be transferred from reserves

Future outlock

The directors expect the Company to continue operation as a holding company and to accrue interest on
its intercompany balances

Principal nisks and uncertainties

The principal risks to which the Company I1s exposed are interest rate nsk, hquidity nsk and cash flow
risk

Interest rate risk arises to the extent that a change n the underlying base rate of interest will affect the
level of iIncome paid on the loans from parent compantes The nisk I1s not considered matenal and thus
the company does not employ the use of hedging instruments

Liguidity nsk and cash flow nsk anses as a result of the Company’s creditors due within one year The
Company manages this nsk by obtaining assurances from its parent and subsidiary undertakings that
they will not seek repayment of intercompany creditors in the foreseeable future

Kay performance indicators {“KPls”)

Given the holding company nature of the business, the Company's directors are of the opinion that
analysis using KPIs 1s not necessary for an understanding of the development, performance or posttion of
the business This Is achieved instead through its operating subsidiares, the performance of which Is

measured through the use of three key performance indicators being sales and profitability versus annual
budget and the number of trading restaurants

Payment to suppliers

The Company does not have any trade crediters (2007 £nil)




GONDOLA HOLDINGS LIMITED

Report of the Directors (continued)

Directors

The directors of the Company during the penod and up to the date of signing the financial statements
were

H Smyth
N Carter

Statement of Directors’ responsibilities

The directors are responsible for preparing the Annual Report and the financial statements 1n accordance
with applicable taw 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 financial statements 1n accordance with United Kingdom
Generally Accepted Accounting Practice (Umted Kingdom Accounting Standards and applicable law)
The financial statements are required by law to give a true and farr view of the state of affars of the
Company and of the profit or loss of the Company for that pencd

In preparing 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 any
materal departures disclosed and explained in the financial statements

. prepare the financial statements on the going concern basis unless it 1s inappropriate to
presume that the Company will continue in business, in which case there should be
supporting assumptions or qualifications as necessary

The directors confirm that they have complied with the above requirements in preparing the financial
statements

The directors are responsible for keeping proper accounting records that disclose with reasonable
accuracy at any time the financial positon of the Company 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 hence for taking reasonable steps for the prevention and detection of
fraud and other irregularities




GONDOLA HOLDINGS LIMITED

Report of the Directors (continued)

Provision of information to auditors
Each of the persons 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 director has taken all the steps that he ought to have taken as a director in order to make
mimself aware of any relevant audit information and to establish that the Company’s auditors are
aware of that information

This confirmation 1s given and should be interpreted in accordance with the provisions of s234ZA of the
Companies Act 1985

Independent Auditors

PricewaterhouseCoopers LLP have indicated therr willingness to contnue in office and a resolution
concerning their re-appointment will be proposed at the Annual General Meeting

By order of the Board

N Carter
Secretary
23 October 2008




GONDOLA HOLDINGS LIMITED

Independent auditors’ report to the members of Gondola Holdings Limited

We have audited the financial statements of Gendola Holdings Limited for the 52 weeks ended 29 June 2008 which
comprnise the Profit and loss account, the Balance sheet, the Reconciltation of movements in shareholders’ funds, and
the related notes These financial statements have been prepared under the accounting policies set out therein

Respective responsibilities of directors and auditors

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

Our responsibility 1s to audit the financial statements 1n accordance with relevant legal and regulatory requirements and
international Standards on Auditing (UK and Ireland) Thrs report, including the opinion, has been prepared for and only
for the company’s members as a body in accordance with Sectton 235 of the Companies Act 1885 and for no other
purpese We do not, in giving this opinion, accept or assume responsibility for any other purpose or to any other person
to whom this report 1s shown or into whose hands t 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 far view and are properly prepared In
accordance with the Companies Act 1985 We also report to you whether in our opinion the information given in 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, If we have not
received all the information and explanations we require for our audit, or If information specified by law regarding
directors’ remuneration and other transactions 1s 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 oplnicn

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued by the Auditing
Practices Board An audit includes exarmnation, on a test basis, of evidence relevant to the amounts and disclosures in
the financial statements It also includes an assessment of the significant estimates and judgments made by the
directors in the preparation of the financial statements, and of whether the accounting policies are appropnate to the
company's circumstances, consistently applied and adequately disclosed

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

Opinion
In cur opinien

« the financial statements give a true and fair view, In accerdance with United Kingdom Generally Accepted
Accounting Practice, of the state of the company's affairs as at 29 June 2008 and of its loss for the period then
ended,
the financial statements have been properly prepared in accordance with the Companies Act 1985, and
the information given in the Directors’ Report 1s consistent with the financial statements

pﬁcmwkquow LU

PncewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
Gatwick

,'h' October 2008




GONDOLA HOLDINGS LIMITED

Profit and loss account
for the 52 weeks ended 29 June 2008

Continuing operations

52 weoks ended 52 weeks ended

29 June 2008 1 July 2007
£m £m
Administrative expenses 50 (44)
Exceptional admimstrative expenses 2 {0 3} {54 2)
Total admimistrative expenses (53) {58 6)
Loss on ordinary activities before interest and taxation (5 3) {58 6)
Net interest payable and similar charges 5 (25 5) {26 1)
Loss on ordinary activities before taxation (30 8) (84 7)
Taxation on loss on ordinary activities 6 -
Loss for the financial period 12 (30.8) (847)

The Company has no recognised gains and losses other than those included in the results above, and therefcre no

separate statement of total recognised gains and losses has been presented




GONDOLA HOLDINGS LIMITED

Balance sheet as at 29 June 2008

Note 29 June 2008 1 July 2007
£Em £m
Fixed assets
Investments 7 12.8 128
Tangitle fixed assets 01 -
129 128
Current assets
Debtors 9 585.3 5759
Cash at bank and in hand -
5553 5759
Creditors. amounts falling due within one year 10 (428 7) (418 4)
Net current assets 1266 157 &
Net assets 1395 1703
Capital and reserves
Called up share capital 1 37 337
Share premium account 12 147 6 147 6
Profit and loss account 12 (41 8) (11 0)
Shareholders’ funds 139.5 1703

The financial statements on pages 6 to 16 were approved by the Board of Directors on 23 October 2008 and signed on

its behalf by N Carter

J)}A:L:j/

Director




GONDOLA HOLDINGS LIMITED

Reconciliation of movements in shareholders’ funds as at 29 June 2008

52 weeks 52 weeks

ended ended

29 June 2008 1 July 2007

Em £m

Loss for the financial penod (30 8) 847)
Shares 1ssued in the period - 03
Net decrease in shareholders’ funds (30 8) (84 4)
Opening shareholders’ funds 170 3 2547
Closing shareholders’ funds 139.5 1703




GONDOLA HOLDINGS LIMITED

Notes to the financial statements

1 Accounting policies

The financial statements have been prepared under the historical cost convention and are In accordance with
applicable accounting standards in the United Kingdom and with the Companies Act 1985

The Company I1s exempt from the obhgation to prepare and deliver group accounts as it I1s itself a wholly owned
subsidiary of a larger group drawing up consolidated accounts, as detailed ' note 16 As a consequence, these
financial statements present information about the Company as an individua! undertaking and not about its group
The following accounting policies have been applied
{a) Taxation
Corporation tax payable is provided on taxable profits at the current rate
Deferred taxation i1s recognised in respect of all himing differences that have onginated but not reversed at the
balance sheet date which are due to transachions or events which have occurred at that date and which will
result in an obhigation to pay more, or a nght to pay less, tax in the future
Resultant deferred tax assets are recognised only to the extent that it 1s considered more likely than not that
there will be sutable taxable profits from which the deferred tax assets resulting from the underlying trmng
differences can be recovered
Deferred tax 1s measured on an undiscounted basis at the tax rates that are expected to apply in the periods in

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

(b) Exceptional costs

The Company presents a total net figure, on the face of the profit and loss account, for exceptional tems
Exceptional items are matenal items of profit and cost that, because of the unusual nature and expected
infrequency of the events giving nse to them, ment separate presentation to allow an understanding of the
Company's financial performance

(c) Investments

Investments are held at cost less provision for any impairment in value




GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

2 Exceptional administrative expenses

52 weeks 52 weeks

ended ended

29 June 2008 1 July 2007

£m £m

Costs incurred in respect of acquisition by Paternoster Acquisitions Limited 01 50
Restructuning costs 02 04
Walver of loans owed to subsidiary undertakings - 488
03 54 2

In the period ended 28 June 2008 costs of £0 1m were incurred in respect of the acquisition of the Company by
Paternoster Acquisitions Limited in the prior year In addition, costs of £0 2m were incurred relating to the shared service

centre and head office consolidation project

In the pnior year, professional advisors’ fees of £5 Om were incurred In respect of the acquisttion of the Company by

Paternoster Acquisitions Limited Following the acquisition, exceptional redundancy payments of £0 4m were made to

former directors

3 Operating profit

During the period statutory audit fees of £40,000 were paid to the Company’s auditors (2007 £15,000) The audit fees

included amounts chargeable to other Group companies, including Gondola Group Limited, the Company’s ultimate
parent undertaking but were not recharged to those Companies In addition, tax complance and advisory fees of

£24, 500 were paid (2007 £40,650)

4 Employees and directors

52 weeks 52 weeks
ended ended
29 June 2008 1 July 2007
£m £m
a) Employee costs (including directors)
Wages and salanes 26 24
Social secunity costs 03 02
Other pension costs 01 01
30 27
b) Employee numbers
The average number of persons {including directors) employed by the Company during the period was
Administration 49 10
49 10

10



GONDOLA HOLDINGS LIMITED (formerly GONDOLA HOLDINGS PLC)

4 Employees and directors {continued)

Total directors’ remuneration in the penod was as follows

52 weeks 52 weeks

ended ended

29 June 2008 1 July 2007

£000 £000

Aggregate emoluments 725 769
Compensation for loss of office - 609
Socia! security costs 64 94
789 1,472

In the pnor year compensation for loss of office includes the award of £275,000 of shares to a director

Pension contrbutions of £84,710 (2007 £78,695) were paid into individual perscnal pension plans in relation to
two (2007 three) directors

Emoluments in respect of the highest paid director were as follows

52 weeks ended 52 weeks

29 June 2008 ended

£€m 1 July 2007

£m

Aggregate emoluments I 186
Compensatton for loss of office - 609
n 765

In the prior year compensation for loss of office includes the award of £275,000 of shares
No director waived any emoluments in the period

The Group does not operate a defined benefit pension scheme Directors are responsible for therr own pension
arrangements and any contnbutions by the Group are made directly mnto these individuals’ personal penston plans




GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

5 Net interest payable and similar charges

52 weeks 52 weeks
ended ended
29 June 2008 1 July 2007
£m £m
Interest payable on bank loans and overdrafts

- Senior debt - (11 4)
Other interest payable - (0 1)
Group interest payable {25 5) (11 7)
Amortisation of 1ssue costs of bank loans - (2 8)
Interest payable and similar charges {25 5) (26 0)

6 Taxation on loss on ordinary activities
52 woeks 52 weeks
ended ended
29 June 2008 1 July 2007
£m £m

United Kingdom
Corporation taxation on the loss for the penod

Tax on loss on ordinary activities

The tax for the penod 1s higher (2007 higher) than the standard rate of corporation tax in the UK of 29 § per cent

(2007 30 percent) The differences are explaned below

52 weeks 52 weeks

ended ended

29 June 2008 1 July 2007

£m £m

Loss on ordinary activities before tax {30.8) (84 4)
Loss on ordinary activities multiphed by standard rate of

Corporation tax in the UK of 29 5 per cent (2007 30 per cent) 91) (25 3)

Expenses not deductible for tax purposes - 162

Losses surrendered to other Group companies for nil consideration 91 g1

Current tax charge for the period

11




GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

7 Investments

Subsidiaries
£m

Cost and Net Book Value
At 1 July 2007 and 29 June 2008 128

The pnncipal subsidiary undertakings were as follows

Gondola Investments Limited
Gondola Finance Limited

Riposte Limited

ASK Central Limited

ASK Restaurants Limited
PizzaExpress Limited

PizzaExpress (Restaurants) Limited

Proportion of ordinary
shares held
100%
100%
100%
100%
100%
100%
100%

Business

Investment Company
Investment Company
Investment Company
Holding company
Operation of restaurants
Holding company
Operation of restaurants

All subsidianes are unlisted and are registered and operate in England and Wales

8 Tangible fixed assets

Equipment Total
£m £m
Cost
At 2 July 2007 -
Transfers from other Group companies 01 01
At 29 June 2008 01 01
Depreciation
At 2 July 2007 - -
Charge for the period - -
At 29 June 2008 - -
Net book value
At 29 June 2008 0.1 01

At 2 July 2007

12




GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

9 Debtors

29 June 2008 1 July 2007
£m £m
Prepayments 06 -
Other debtors 02 -
Amounts due from subsidiary undertakings 554.5 5759
5553 5759

Amounts due from subsidiary undertakings are interest free and repayable on demand

10 Creditors: amounts falling due within one year

29 June 2008 1 July 2007
£m £m
Amounts owing to subsidiary undertakings 586 743
Amounts owing to parent undertaking 3690 3435
Accruals and deferred income 11 06
4287 4184

Amounts owing to subsidiary undertakings are interest free and repayable on demand

Amounts owing to parent undertakings accrue interest at 2 per cent above LIBOR and are repayable cn demand

11 Called up share capital

29 June 2008 1 July 2007
£m £m
Authorised
200,000,000 ordinary shares of 25p each 500 500
50.0 500
Allotted, issued and fully paid
Equity
134,764,134 (2007 134,764,134} ordinary shares of 25p each 337 337
33.7 337

13




GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

12 Reserves

29 June 2008
Share Profit and
premium loss
£m £m
Brought forward at start of penod 147 6 {(110)
Loss for the financial pened - (308)
At 29 June 2008 147.6 (418)

13 Contingent liabilities

On 22 December 2006 the Company and certain of the Company's subsidianes and parent undertakings
{together the “Senior and Mezzanine Guarantors®) are guarantors to a Senior Credit Facilities Agreement and a
Mezzanine Facility Agreement (together the “Agreements”) between Gondola Acquisttions Limited, Gondola
Finance 2 Limited (parent undertakings of the Company) and The Governor and Company of the Bank of
Scottand

The amounts outstanding at the balance sheet dates for these loans were £561 1 million (2007 £565 0 million)
under the Senior Facilities and £65 9 million {2007 £63 4 million) under the Mezzanine facility, including accrued
Interest

Each Senior and Mezzanine Guarantor irrevocably and unconditionally jointly and severally

. Guarantees to each finance party the punctuai performance of each borrower, guarantor and charger
(each an obliger) of all such obligor's obligations under the Agreements,

. Undertakes with each finance party that whenever an obligor does not pay any amount when due under
or in connection with any Senior Finance Document, that the guaranter shall immediately on demand pay
that amount as If it was the principal obhigor, and

. Indemnifies each finance party immediately on demand against any cost, loss or hability suffered by that
finance party as a result of the guarantee being unenforceable, invalid or illegal

The same companies have also provided secunty for all Indebtedness, liabilites and obligations of any member of
the Group under the Agreements The security compnses floating charges over all assets and undertakings of
the Senior and Mezzanine Guarantors

14 Cash Flow Statement

The Company has taken advantage of the exemption provided by Financial Reporting Standard 1 not to produce a
Cash Flow Statement on the grounds that a consolidated cash flow 1s proeduced by a parent company

15 Related party transactions

The Company I1s also exempt under the terms of Financial Reporting Standard 8 from disclosing related party
transactions with entities that are part of the Gondola Group Limited group

14



GONDOLA HOLDINGS LIMITED

Notes to the financial statements (continued)

16 Ultimate Parent Undertakings

The immediate parent company of Gondola Holdings Limited 1s Gondola Acquisitions Limited, an indirect
subsidiary of Gondola Group Limited, a Iimited company under the jaws of England and Wales and the largest
group for which conschidated financial statements are prepared The accounts of Gondola Group Limited are
avallable from the Company Secretary, 5 Floor, 2 Balcombe Street, London, NW1 8NW

At 29 Juna 2008 Gondeola Group Limited's ultimate parent undertakings were Fourth Cinven Fund (No 1) LP,
Fourth Cinven Fund (Nc 2) LP, Fourth Cinven Fund (No 3 - VCOC) LP, Fourth Cinven Fund (No 4) LP, Fourth
Cinven Fund (UBTI) LP, Fourth Cinven Fund Co-Investment Partnership, Fourth Cinven (MACIF) Partnership and
Fourth Cinven Fund FCPR (together the “Cinven Funds™), being funds managed and advised by Cinven Limited, a
company incorporated under the laws of England and Wales

Accordingly, the directors consider the Company's ultimate controling party to be Cinven Limited, the manager and
advisor to the Cinven Funds

15




