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Strateglc Report ‘tort lhe 52 weeks ended 1 January 2017

Prezzo Holdings Limited

o

The Dirsctors present lhelr Strategic Report for Prezzo Holdlngs Limited (the "Company") for the 52 weseks ended .1 January
2017 (201 5 62 weeks ended 3 January 2016). . R

Introduction

The Company was Incorporated on 23 October 2014 to carry out lts business as an investment company.

On 2 February 2015, the Company acquired the trading business Prezzo Limited for a total consideration of £303.5m plus
transaction costs of £5.25m. Prezzo lelted operates rastaurants in the UK casual dining market, principally under the Prezzo
and Chimichanga brands, .

The results of the Company for the financial period ended 1 January 2017 are set out in the Statement of Comprehensive
Income and show a loss for the period before taxation of £49.5m (62 weeks ended 3 January 2016: profit of £7.1m). The loss
for the period arose primarlly from the impairment of the Company's Investment In Prezzo Limited, reflecting the challenging
trading environment in the UK restaurant sector, and the interest payable on the amounts drawn down from the bank facllity.

Key performance indicators

Given the holding company naiure of the businsss, the Company's directors are of the opipion that analysis using key
performance indicators ('KPIs") is not necessary for an understanding. of the development, perfarmance or position of the

Company. -

_A more detailad business review is included in the Annual Report and Financial Statements of Papa Topco Limited, the
Company s ultimate parént company {together with its subsidiaries; the "Group”), which’ do ot form pan of this report.

Princlpal risks and uncertaintles

The Board of Directors (the "Board’) has the responsibility for identifying the principal risks whlch the business faces and for
developing appmpdate policies to manags those risks. ,

The following are judged to be the principal risks affecting the Company's operaflons, but it should be noted that this is not an
exhaustive list and the Company has policles and procedures in place to address other areas of risk facing the business.

Interast rate rigsk
Intsrest rate risk arises to the extent that a changs in the underlylng base rate of interest will alfect the leve! of interest payable
on the Company’s extemnal banking facllitles The Company hords mtereat rate swaps to hsdge the nsk on lhe Interest due on

“80% of ItS‘ba’nK'IGahS i ;.

Liquidity rlsk
Liquidity risk is managed at a Group level, by monitoring existing debt facilities for both financial covenants and funding
headroom against both short-term and longer term cash flow foracasts.

Maturity Analysis of Company's debt and other liabllitles Less than 12 2.5 Over 5
1 Year Years Years Years Total
£000 £000 £'000 £000 £'000
Loans and other borrowings - . . 130,000 130,000
Trade and other payables 22,659 - , - ) . 22,859

Liquidity risk arises from the Group’s management of working capital, including cash and cash equivalents and fixed term
deposits. The Board's policy is to manags its working capltal flows such that the Group will always have sufﬂclent cash to allow
it to maet its liabliities as and when they become due.

At the Statement of Financial Position date, the Company had committed bark borrowing facilities of £15m avallable to It (62
weeks ended 3 January 2016: £15m). None of the facility was drawn down at the Statement of Flnancial Posltion date (3
January 2016: £Nil).

Credit risk

The Company's credit risk is attributable to cash and trade and other recelvables, The Company places its cash with banks with
high quality credit ratings. Trade and other receivables relate to intercompany balances and unamortised fees on debt
agreemants which were entered Into with creditworthy counterparties.

This Strategic Report was gpproved by the Board and signed on its bahglf by:

Jon Hendry Pickup
Director ' .
29 September 2017
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" Réport of the Dire tors for he 52 Wesks ended 1 January. 2017

The Dlrectors present their annual report together with the audited financial statements for the 52 waeks ended 1 January 2017
(2015 62 weeks anded 3 January 2016).

'

Princlpat activities and future developments

The Company's principal activity is to carry out its business as an Investment company and provide the management services
of Its employees to Prezzo Limited. The directors expect this to continue for the foreseeable future.

Aesults and dividends

The Statement of Comprehensive Income shows a loss after taxation for the financlal perlod ended 1 January 2017 of £47.4m
(62 weeks ended 3 January 20186: profit of £8.9m).

The directors do not recommend the payment of a dividend (62 weeks ended 3 January 2016: £20.0m).

Directors of the Company

The diractors of the Company who wera In offlce during the period and up to the date of signing the financial statements, untess
stated otherwise, wera:

Dirk Eller

Abesl Halpern .

Jon Hendry Pickup Appaointed 25 July 2016

Philippe Schneitter e i n . ——-Resigned 30 June 2016 ., i e Emae Sl 0 b e
David Niven Reslgnad 15 April 2016

Jonathan Kaye Resigned 29 June 2016

Flnanclél Instruments

On 10 February 2015, the Company ralsed finance by way of a bank facllity for a total of £155m of which £130m is currently
drawn down. Of the undrawn £25m Revolving Credit Facllity ("RCF"), £15m Is currently assigned to the Company. The
remalning £10m is currently assigned to Prezzo Limited, the Company's subsidiary undertaking. )

The Company has put in place interest rate swap contracts to fix interast on 80% of tha senlor loan facliity and conseqhenlly it
was exposed to interast rate risk anly in so far as changes in'base rates affect the unhadged element {20%,) of its borrowings.

o

« - -« Further-information-on-financial-instruments and the-risks-faging-the-business Is-gontainad-In-note-18-lo the-financial-statements:—~ — -

Going concern

- The Directors have reviewed the cash flow forecasts of the Group for the 12 months from the date of appraval of these financial
statements and conslider that there Is sufficlent cash and borrowing facilities to meet its liabilities as they fall due for the
foreseeable future. The Directors recognise that the trading environment will prove challenging and whilst the Group Is
expected to maintain a strong liquidity position, covenant headroom has deteriorated and Is likely to remain under, pressure for
the next 12 months, although the Group's sensitised cash flow forecasts do not indicate a covenant breach.

In making their assessment of going concem, the Directors have taken into account forecast trading cash flows and covenant
‘compliance under the bank facilities. Taking these factors into account, the Directars belleve it Is appropriate to prepars the
financlal statements on a going concern basis.

Dlractors' indemnity

Qualifying third party indemnity provisions as defined by the Companies Act 2006 ware in force for the benefit of the Directors
throughout the period and up to theé date of appraval of the financial statements.

e et v o
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Prezzo Holdings Limited

T “Report of the Directors for lhe 52 weeks ended - 1 January 2017 (continusd)

Statement of directors’ responslbllltlas

The Directors are responsible for preparlng the Annual Report and the ﬂnancia!hstateniénts in accordance with applicable law
and regulations. .

Company law requires the directors to prepare financial statements for each financlal perlod. Under that law the diractors have
prepared the financial statements in accordance- with International Financial Reporting Standards (IFRSs) as adopted by the
European Union. Under company law the directors must not approve the financial statements unless they are satisfied that they
give a frue and fair view of the state of affairs of the Company and of the profit or Ioss of the Company for that period. In
preparing the financlal staterments, the directors are required to:

« sgelect suitable accounting policies and then apply them cansistentiy;
¢ state whether applicable IFRSs as adopted by the European Union have been followed, sub]sct to any material departures
disclosed and explained in the financial statements;

« make judgements and accounting estimates that are reasonable and prudent; and
« prepare the flnanclal statements on the going concern basis unless It is inappropriate to presuma that the Company will

continue in buginess.

The directors are responsible for keeping adequate accounting records that are sufficlent to show and explain the Company's °
transactions and disclose with reasonable accuracy at any time the financial position of the Company and enable them to
ensure that the financial statements comply with the Companles Act 2006.
"" ™7 The directors are also responsible for safeguarding the assets of the Company and hence for taking reasonabie steps for the
prevention and detection of fraud and other irregularities.

Statement of disclosure of Information to the auditors
In accordance with Section 418 of the Companies Act 2006, each director In office at the date the Report of the Directors Is
approved, confirms that:

3

(a) so far as the director is aware, there is no relevant audit information of which the Company's audtors are unawara; and

(b) the diractor has taken all steps that he ought to have taken as a director in order to make hlmself aware of any relevant audit
Informatlcn and to estabush the the Company's auditors are aware of that information.

v o & e o e () .t Dmmmm Ve & ot hi——adt o mves  imem— Snem o

lndependent auditors ,

The independent auditors, PncewatarhousaCoopers LLP, have indicated thelr willingness to cantlnue in office and a resolution
to re-appoint them will be proposed at thé annual general meeting.

This Report of the Directors. was approved by the Board an 29 September 2017.

By order of the Board

#

Jon Hendry Pickup
Director

o m e a eetlememmmin s 4wt ke b




‘ independent Auditors’ Report to the members of Prezzo Holdings Limited

Prezzo Holdings Limited

R n the financial statemen

Our opinion
In our opinion, Prezzo Holdiﬁgs Limited's financial statements (the "financial statements"):

s give a true and fair view of the state of the Company's affairs as at 1 January 2017 and of its loss and cash flows for the 52
week period (the “period”) then ended;

* have been properly prepared in accordance with lmemauunal Financial Reporting Standards ("IFRSs") as adopted by the
European Union; and o

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

What we have audited
The financial statements, included within the Annual Report and Financial Statements (the "Annual Report”) comprise:

¢ the Statement of Financial Position as at 1 January 2017,

» the Statement of Comprehensive Income for the period then ended;

« the Statement of Changes in Equity for the period then ended;

* the Statement of Cash Flows for the periad then ended; and

» the notes to the financial statements, which include a summary of significant accounting pohcues and other explanatory
information.

The financial reporting framework that has been applied in the preparation of the financial statements is IFRSs as adopted by
the European Union and applicable law. .

In applying the financial reporting framework, ihe Directors have made a number of subjective judgements, for example in
respect of significant accounting estimates. In making such estimates, they have made assumptions and considered future

events. N
Opiniong on other matt regcribed b ompanies Act 20

In our opinion, based on the work undertaken in the course of the audit:

* the information given in the Strategic Report and the Report of the Directors for the financial period for which the financial
statements are prepared is consistent with the financial statements; and

* the Strategic Report and the Report of the Directors have been prepared in accordance with applicable legal requirements.

In addition, Iﬁ light of the knéwledge and understanding of the Company and its environment obtained in the course of the audit,
we are required to report if we have identiflied any material misstatements in the Strategic Report and the Report of the
Directors. We have nothing to report in this respect.

ot tters on whi 4 Ired to report by exception

Adequacy of accounting records and information and explanations received

Under the Companies Act 2006 we are required fo report to you if, in our opinion:

« we have not received all the information and explanations we require for our audit; or
« adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches
not visited by us; or

¢ -the-financial statements are not in agreement with the accountlng records and retums. v

We have no exceptians to report arising fram this responsibility.

Directors’ remuneration

Under the Companies Act 2006 we are required to report to you if, in our opinion, certain disclosures of directors' remuneration
specified by law are not made. We have no exceptions to report arising from this responsibility.




Prezzo Holdings Limited

Independent Auditors’ REport to the members of Prezzo Hoidings Limited continded)

Responsibllities fg' r the financlal statements and the audit

Our reSpons'lhiﬁlésf and those of the directors

As explained more fully in the Statement of directors’ respansibilities set out on page 6, the Directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view.

Our responsibility is to audit and express an opinion on the financial statements in accordance with applicable law and
International Standards on Auditing (UK and Ireland) ("ISAs (UK & Ireland)®). Those standards requnre us to comply with the
Auditing Practices Board's Ethical Standards for Auditors.

This repon, including the opinions, has been prepared for and only for the Company's members, as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not, in giving these opinions, accept or
assume responsibility for any other purpose or to any other person to who this report is shown or into whose hands it may come
save where expressly agreed by our prior consent in writing.

.

What an audit of financial statements involves

We conducted our audit in accordance with ISAs (UK and Ireland). An audit involves obtaining evidence about the amounts and
disclosures in the financial 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 accounting policies are appropriate to 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,

We primarily focus our work in these areas by assessing the directors’ judgements against available evidence, forming our own
judgements, and evaluating the disclosures in the financial statements.

We test and examine information using sampling and other auditing techniques, to the extent we consider necessary to provide
a reasonable basis for us to draw conclusions. We obtain audit evidence through testing the effectiveness of controls,
substantive procedures or a combination of both. .

In addition, we read all the financial and non-financial information in the Annual Report to identify material inconsistencies with
the audited financial statements and to identify any information that is apparently materially incorrect based on, or materially
inconsistent with, the Knowledge acquired by us in the course of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the implications for our report. With respect to the Strategic Report and
Report of the Directors, we consider whether those reports include the disclosures required by applicable legal requirements.

Rosemary Shapland (Senior Statutory Auditor)
For and on behalf of PricewaterhouseCoopers LLP

Chartered Accountants and Statutory Auditors
Gatwick
29 September 2017

,
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Statement of Comprehensive Income for the 52 weeks ended 1 January 2017

3

52 wasks end;d 82 weeks snded
1 January 3 January
: 2017 2016
Notes £'000 , £000
Revenue 4 1,500 1,356
Administration costs ( . (1,591) (5,023)
Other income 5 - 20,000
Operating (loss)/profit éxcluding non-trading items (s1) 20,041
Non-trading items 6 (39,155) (3.708)
Operating (loss)/profit 7 (38,246) 16,333
Finance income 10 . 7 4
) Finance costs  ° o 1 ‘ ) (10,225) ] (9,2,59): ) )
(Loés)/plrbﬂt before taxation " (49,464) ” 7,078 h
Income tax credit 12 2,062 1,858
{Loss)/profit for the perlod ) ) (47,402) . 8,936 ,
Other'comprshenslve Income/
(expense) that may subsequently be
reclassified to profit or loss:
Cash flow hadges . (2,163) (320)
Deferrad tax cradit on cash flow hedge 472 -
Total comprehensive (loss)income for ’ b ]
“the financial period attributableto ™~~~ — T T T TTTT T omom m o rmme mm ammem m n pmmmm m e e
owners of the parent (49,083) 8,616

v

The notes on pages 13 to 23 are an Integral part of these financial statements.
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Statement of Changes In Equlty for the 52 weeks ended 1 January 2017

Share Other  Retained Total
- Capltal Reserves  Earnings Equity
. £000 £'000 £'000 £000
Balance as at 23 October 2014 : .- - . -
Profit for tha period . T - 893 893
Other comprehensive expense for the perlod . - (320) ) - (320)
Total comprehensive Income for the period - (320) . 8,936 8,616
Dividend paid ' - - (20,000)  {20,000)
Issue of new ordinary shares 183,619 - - 183,619
Reduction of share capital (100,000) - 100,000 -
Balance as at 3 January 2016 . 83,619 (320) 88,936 172,235
Loss for the perlod ) - - (47,402) (47,402)
Other comprehensive axpense for the perlod - (2,163) - (2,163)
Deferred tax on cash flow hedge . - - 472 - 472
Totalcomprehensive loss fortheperiod . . . . ils.. . (1691) __ (47,402)  (49,003) .
Balance as at 1 January 2017 83,619 (2,011) 41,534 123,142
o The notes 6n pages 13 to 23 are an integral part of these financlal statements.

10




Prezzo Holdlngs Limited

Com'pari}/ number 09278104

Statement of Flnanclal Position as at 1 January 2017

Non-current assets
Investment in subsidiares
Deferrad tax assst

Current assets
Trade and other receivables
Cash and cash equivalents

Total agsets

Current llabilities
Trade and other payables

e e s b4 en e e s

Non-current llablllﬂes
Borrowings
Financial lnstruments

Total llabilities

Net assets

Equity

Share capital. —--
Other reserves
Retained earnings

s

Notes

13
14

15

16

17
21

[ -7 J N -

Total equity altrlbutable to owners ot the parent

The financlal statements on pages 9 to 23 were approved by the Board of Directors and authonsed for Issue on 29

September 2017 and stgned on their behalf by:

Jon Hendry Pickup
Director

As at

1 January
2017
£'000

269,628
472
270,100
832’
5,336
6,168
276,268

(25,061)
"{25,061)

(125,582)
(2,483)

(128,065)

(153,126) ~

123,142

- -83,619-..

(2,011)
41,534

123,142

T (21,714) "

e LB3810 . i ..

As at
3 January
2016
£'000 ) ..

308,783 -

308,783

736 . !
© 9,615

10,351
319,134

(21,714)

(124,885)
(320) !

(125,185)

=6 sbamt e e,

(146,899)
172,235 ] ' :

’

(320)
88,936

172,235

11




Prezzo Holdings Limited
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. Statement of Cash Flows for the 52 weeks ended 1 January 2017

A 52 weeks ended 62 wesks ended
. Note 1January + 3 January
B . ¢ 2017 2016
i T ‘ £000 £000
Cash flows from operating actlvitles - , .
Net cash inflow from operating activities - 23 7,314 36,181
Net cash inflow from operating actlvities 7,314 . 36,181
Cash flows from investing actlvitles
Finance Income ' 7
Acquisition of subsidlaries - . {308,783)
Net cash Inflow/(outflow) from [nvesting activities R 7 (308,779)
Cash flows from financing actlvitles ,
Increase in borrowings, net of issue costs 123,295
. .-z |sgua of naw ordinary shares ceke e e 2 frn - 183,619
Interast paid ’ (11,600) (4,701)
Equity dividend pald - (20,000)
Net cash {outfiow)/inflow frdm financing activities (11,600) 282,213
i Net (decrease)increasa in cash and cash equivalents (4,279) 9,615
Cash and cash equivalents as at 4 January 2016 9,615 -
Cash and cash equivalents as at 1 January 2017 5,336 9,615
o T THEOtES on pages 1S3 1o 23 arg an Intagral Part of thesgfinandial statemenits, © e

n

e mme i e e e S

S
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Prezzo Holdlngs Limited
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Notas to the flnancial statements for the 52 weeks ended 1 January 2017; . e e

1, General Information

s A

Prezzo Holdings Limited is a [fmited company domiciled and incorporated in the United ngdom The Companys
registered office is Johnston House, 8 Johnston Road, Woodford Green, Essax IG8 OXA.

The Company acts as an investment company under which the Group operates restaurants within the UK and Republic of
Ireland casual dining market, principally under the Prezzo and Chimichanga brands.

2 Accounting policles

(a) Statement of compllance

The financtal statements have been prepared In accordance with International Financlal Reporting Standards ("IFRSs") and
IFRS Interpretations Committae ("IFRS IC") interpretations as adopted by the European Unlon and the Companies Act
2006 as applicable to companies reporting under IFRS.

lmpact of standards and {nterpratations on the flnanclal period

The fallowing new and ravised Standards and Interpratations have been adopted in the current period. Their adoption has
not had a material Impact on the amaunts reported in the financlal statements.

Amsndment to IAS 38 ‘Intanglble Assets’.  «-- | - s emmien e Cw e e s
Amendment to IAS 28 ‘Invastments In associates and joint ventures' . :

Impact of standards and Interpretations In Issue but not ya} effective

A number of new standards, amendments to standards and Interpretations are not yet effective for the period ended 1
January 2017 and have not bean applied in preparing these financial statements. The Directors are currently assessing the
impact of these standards, with the following change baeing that which may potentially have a future Impact:

IFRS 8 ‘Flnanclal Instruments’ Is effective from 1 January 2018 (subject to EU endorsement). The amendments relate to
the interactlon betwaen IFRS 4 and IFRS 9.

The Company has not early adopted any standard, amendmant or Interpretatlon

§ o 0 emmteit eamared e - b = —— e — mmem b ] i e o ft—— o8 P ——

(b)‘Basls of preparation

“The liriancialjstatements havé t;een prepared an a going concern basis, under the historical cost convention, except for the
revaluation of financlal Instruments that are measured at falr value at the end of each reporting perfod, The financlal
statements are presented in pounds sterling and rounded to the nearest thousand pounds.

The Directors have reviewed the cash flow forecasts of the Group for the 12 months fram the date of approval of these
financlal statements and consider that there is sufficlent cash and borrowing facliiies to mest its liabilities as they fall due
for the foreseeabls future. The Directors recognise that the trading environment will prove challenging and whilst the Group
is expected 1o maintain a strong liquidity position, covenant headroom has deteriorated and is likely to remain under
pressure for the next 12 months, although the Group's sensitised cash flow forecasts da not Indicate a covenant breach.

In making their assessment of going concern, the Directors have taken into account foracast trading cash flows and
covenant compliance under the bank facilities. Taking these factors into account, the Directors believe it is appropriate to
prepare the financlal statements on a gaing concern basis.

The Company is a whally owned subsidiary of Papa Midco Limited and its ultimate parent, Papa Topco Limited. It is
included in the consolidated financial statements of Papa Midco Limited and Papa Topco Limited which are publicaly
- available:-Therefore-the Company is-exempt by virtue of section 400 of the Companies Act 2006 from the requirement to
prepare consolldated financial statements. The address of the ultimate parent's registered office is Johnston House, 8
Johnston Road, Woodford Grean, Essex, IG8 0XA.

The principal accounting policies, which have been applied consistently throughout the periad are set aut below.

(c) Revenue recognition

Revenue Is recognised in relation to management fees received for providing support to other Group companies. Revanue
is recognised at the time at which the relevant services are provided to each company.

13
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‘Notés 10 the financial statéments for the 52 wasks anded 1 :Jany_arjrzm? (continued)

Prezzo Holdings Limited

'(l) Taxatlon

2 Accounting policles (continued)

(d) Non-trading items

Non-trading items are items of Income or expense which because of thelr nature and the events giving rise to them, are not
directly related to the Company's princlpal activity and therefore merit separate presentation to allow sharehalders to
understand better the elements of financial performance.

(e) Farelgn Currencles

The individual financlal statements of the Company are presentsd in the currency of the primary economic environment in
which it operates (its functional currency). For the purpose of these financial statements, the results and financlal position -

are expressed in pounds sterling, which Is the functional currency of the Company, and the. presantation currency for the
financial statements.

In-preparing the financial staternents of the Company, transactions in currencies other than the functional cumrancy (forelgn
currancies) are racognised at the rates of exchange prevalling on the dates of the transactions. At each Statemant of
Financial Position date, monaetary assets and liabllities that are denominated in forelgn currencles are retransiated at thé
rates prevailing at that date. Non-monetary items carried at fair value that are denominated in forelgn currencles are
translated at the ratas prevailing at the date when the fair value was determined. Non-monetary items that are measured In
terms of historical cost In a forelgn currency are not retranslated.

Bl e e

Exchange differences are recognised In profit or foss In the perlod In which they arise except for:

+ exchange differences on forelgn currency borrowlngs relating to assets under construction for future productive use,
which are Included in the cost of those assets when thay are regarded as an adjustment to interest costs on those foreign
currency borrowings;

+ exchange differences on transactions entered into to hedge certaln forelgn currency risks; and

o

* « @xchangs differences on monetary ltems recelvable from or payable to a foreign operation for which settiement is neither

planned nor likely to occur in the foresesable future (therefore forming part of the net investment In the foreign operation),
which are racognised initially In other comprehensive income and reclassified from equity to profit or loss on disposal or
partial disposal of the net investment.

The tax expense Included in the Statement of Comprehsnsive tncome comprises current tax and deferred tax, Current tax
Is the expected tax payable on the taxable Income arising in the period reported on, calculated using tax rates ralevant to
the financial period.

Deferred tax is provided using the Statement of Financial Position iiablllty method, providing for all temporary ditferences

between the carrylng amounts of assets and liablillies recorded for reporting purposes and the amounts usad for tax
purposes, except for ditferences arlsing on the initlal recognition of an asset or liability which affects neither accounting or
taxable profit at the time of the transaction. Deferred tax is calculated on an undiscounted basis, at the tax rates that are
expected to apply when the liabillty Is ssttled or the asset Is realised using tax rates enacted or substantively enacted at the
Statement of Financial Position date.

Tax is recognised In profit or loss except to the extent that IAS 12 requires certain elements of the total tax expensa to be
recorded in other comprehensive income or directly in equity. These elements are separately disclosed in the Statement of
Comprehensive Income and the Statement of Changes in Equity.

The carrying valus of deferred tax assets Is reviewad at each Statement of Financlal Position date and reducedto the
extent that it Is no longer probable that sufficient taxable profits will be available to allow all or part of the assset to be

racovered

(g) Dividends

In ‘accordance with |AS 10, 'Events after the balance shest date', dividends declared after the balance sheet date are
recognised in the periad in which they are approved by shareholders, as no liabllity existed at the balance sheet dats.

(b) Investments

The value of the Investment In each subsidiary held by the Company is recorded at cost including directly attributable
transaction costs, less any impairment in the value.

.
- B e i P Sttt kS v e———————am - o
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Noteé to me ﬂnanclal statemen(s for 1he 52 week§ ended 1 January 2017 (conlrnued)

Prezzo Holdings Limited

B T .

2 Accounting policles (continued)

(1) impalrment - non-financial assets

The carrying values of the Company’s non-financlal assets are reviewed at each balance sheet date to determine whather
there is any indication of impalrment. If any such condition exists, the recoverable amount of the asset Is estimated in order
to determine the extent, if any, of the Impalrment loss. An impairment loss is recognised whenever the carrying value of an
asset exceeds its recoverable amount and impalrment losses are recognised in the Statement of Comprehensive Income.,

(J).Financial instruments

. Financial assets and llabilitles are recognised when the Company has become a party to the contractual provisions of the

{nstrument.

The carrying amounts of cash and cash equivalents, trade recelvables, other accounts receivable, trade payables and other
accounts payable aporoximate to their falr value.

Financial assets

Trade and other receivablas

_ Trade recelvables, loans, and other receivables that have ﬂxed or determinable payments that are not quoted in an active
““market are classifled as ‘loans and receivables'. Loans and recelvablés are measured at amortised cost using the effective

interest method, less any impalrment.

Cash and cash equivalents .
Cash and cash aequivalents comprise cash on hand and demand deposits and other short-term, highly liquid investments
that are readily convertible to a known amount of cash and are subject to an Insignificant risk of changes in value.

- Financlal [labflltles

Borrowings .
All borrowings are initially stated at'the fair value of consideration received after the deduction of issue costs. The issue
casts and interest payable on borrowings are charged to the Statement of Comprehensive Income over the term of the

borrowing,_or over a shorter period whera it is. more Ilkely than not that the lender will require sarlisr repayment ar whete.the .

borrower intands or Is required to redeem early

Derivative ﬂnanclal instruments -~ :

The Company doss not trade In derivative financial |nstruments howevaer It does hold interest rate swaps in relation to cash
flow hedges on borrowings. Interest rate swaps are held at fair value and the movement in fair vaiue is recognised through
Other Comprehensive Income.

Financial liabilitles

Trade and other payables _
Trade and other payables are recognised initially al fair value and then subsequently measured at amortised cost.

(k) Equity

Equity Issued by the Company is recorded at amounts recelved less direct issue costs.

3 Critical accounting estimates and judgements

The preparation of financial statements under IFRS requires the Company to make estimates and [udgements that affect
the application of policles and reported amounts. Estimates and judgements are continually evaluated and are based on
histerical expsrience and ather factors, including expectations that are beliaved to be reasonable under the circumstances.
Actual results may ditfer from these estimates and assumptions.

The estimates and assumptions that are considered to have a significant risk of causing a material adjustment to the
camying amounts of assets and liabllities within the next year are discussed in more detail below.

(a) Investment Impairment

In carrying out an impairment review in accordance with 1AS 36 it has been necessary to make estimates and judgements
regarding the future performance and cash flows generated by its subsidiary undertaking which cannot be known with
certainty. Past performance will often be taken as the bast available gulde to future performance, unless it is known that the
circumstances surrounding the business have changed. Where the circumstances surrounding the business have changed
or will change in the future then it can be even more difficult to forecast future performance. For these reasons the actual

05 e e e 4 ttsssata + e 4

!

Fasspmmmecemnes i I PAIMONE-required-in-the- future-may-differ-from-the charge:made-in-the*financial-statements:
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4 Revenue
52 weeks ended 62 weeks ended
1 January 3 January
2017 2016
. £'000 £'000
Management services i 1,500 1,356
1,500 1,356
Other income R
52 weeka ended 62 weeks ended
1 January 3 January
2017 2018
£'000 £'000
Investment income , - 20,000
- 20,000
Investment Income relates to dividends received from Prezzo Limited, the Company's subsldlary undertaking.
s
Non-trading ltems SN et e et et e
‘ = e 52 weeks ended i " 62 weeks ended
1 January 3 January
¢ . 2017 2016
= £'000 £'000
Expenses In connactlon with the acquisition of Prezzo Limited . 3,708
Provision tor impairment In Investment in subsidiaries 39,155 -
39,155 3,708
Operating (loss)/profit .
52 weeks ended 82 wesks ended
1 January 3 January
e o s formomm s mrams a8 E ¢ mmen © e 4 e m b o o ats s e mmene s e @OV o e ’
Operating (loss)/profit can be further analysed as follows: " £000 £000
Directors' remuneration (see note 9) (354) (226)
Forelgn exchange difierences : (3) (19)
Administrative costs . (1,230) (1,066)
Auditors' remuneration *(4) (4)
Management services (see note 4) . 1,500 1,356
Investment income (see note 5) - 20,000
Non-trading items (see note 6) (39,155) (3,708)
(39,246) 16,333
Employees
The Company has no employees other than the directors (62 weeks ended 3 January 2016: None).
Directors
852 weoks ended 62 waeks ended
1 January 3 January
, 2017 2016
£'000 £'000
Wagss and salaries ! .o 312 199
Soclal security costs 42 26
Pension costs - . 1
Total emoluments pald to Directors 354 226

During the period three (62 weeks ended 3 January 2016: two) directors recelved remunaration in refation to services
provided to the Company. Three (62 weeks ended 3 January 2016: five) other directors receivad no remuneration (62
weeks snded 3 January 2016: ENil). The highest pald director received total remuneration of £242,000 (62 weeks endsd
3 January 2016: £135,873).
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Notes to the financial statements for the 52 weéks ended 1 Jagt_mry 2017 (continued) _

O 8 e

10 Flnance Income

Bank interest recelved

1

-

Finance expense

Bank interest
Amortisatlon of debt issus costs

12 Income tax credit

Snrvmerr i s ¢ ~ wyeven .

UK Corporation tax
Amaunts received for surrender of losses

Total current tax

Total tax credit on (loss)/profit for the period

.

§2 weeks ended
1 January

2017

£'000

7
7

52 weeks ended
1 January

2017

£'000

9,251

974

10,225

. 52 weeks ends
1 January
2017
£000

PUIRUCIEG

(2,062)
. (2,062)

(2,082)

62 waeks ended
3 January

* 2018

£'000

4
4

62 weeks ended
3 January

2016

£'000

8,381

878

9,259

82 waeks ended
3 January

2016

£'000

-

(1,858)
(1,858)

(1,858)

The tax“sssessed foF thie” period i ‘the” Sams’ as 162 Weaaks Bnded"3 Jahlary 2016: lowér than) the ‘standiard fate o™ =~ ™7~
corporation tax in the UK. The differences are explained Pelow: .

(Loss)/profit befare tax

52 weeks ended
1 January

2017

£'000

(49,464)

Tax on profit at tha standard rate of corporation tax

in the UK of 20% (62 weeks ended 3 January 2016: 20.17%)

Tax effects of: -
Dividends from subsidiary undertaking
Non deductible expenses

Tax credit for the period as shown above

(9,893)

7,831
(2,062)

62 weeks ended
3 January

2018

£'000

7,078

1,428
(4,034)
748

(1,858)

The standard rate of corporation tax in the UK for the 52 week period ended 1 January 2017 was 20% (62 weeks ended 3
January-2016:~20:17%)."Two further changes to the” corparation tax rate have besn announced and substantively
enacted, with a reduction to 19% from 1 April 2017 and then to 17% from 1 April 2020. Any further changss In the rate of
UK corporation tax will have an impact an the future tax charge.

In addition to"the ‘amount charged to profit or loss, the foliowing amount relating to tax has been recognised in other’
comprehensive income:

52 weeks ended 62 weeks ended

1 January 3 January

. 2017 . 2016

Deferred tax £'000 £'000
Items that will not ba reclassified subesquently to profit or loss:

Cash flow hedge - loss arising in the period ’ 472 -

e e G F o0l mpene
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- Notes'to the ﬂnanclal'ététemenl’s for the'52 weeks ended 1 January 2017 (contlnued)

13 Investment in subsidiarles ’ .

Cost and net book value
At 3 January 2016
Impairment of Investment

At 1 January 2017

Investments
In subsidlary
companies
£'000

308,783

(39,155) .

269,628

On 2 February 2015 the Company acquired 239,947,000 shares (sach with a £0.05 nominal value) in Prezzo Limited,
making It a wholly owned subsidiary. As part of this acquisition the Company Incurred directly attributable transaction
costs of £5,25m. These costs have been capitalised in accordance with the Company's accounting policy.

The Group prepares cash flow forecasts derived from the most recent financial budgets approved by management for the
next three years and extrapolates cash flows for future years with a growth rate of 1%, applying an 8.2% discount rate to
the forecast cash flows to test for impairment. As a resuit of these tests the value In use was found to be materally less
than the carrying valus, as & result an impairment has bean mada to the carrying value of the Company's investment in

subsldiarles.
) Delal!s of ungg_rggklngs o ) e ~ i
) Details of the Investment which thé Company holds are as follows: ) i '
Proportion of
i voting rights and
Undertaking ) Country of Incorporation Sharas held Principle Activity
Prezzo Umited ) UK 160% Operating Restaurants
Prezzo Restaurants Ireland Limited - Republlc of Ireland 100% Operating Restaurants
Jonathans Restaurants Limited UK 100% Dormant
Ultimate Burger Limited UK 100% - Dormant

Johnston House, 8 Johnston Road, Woodford Green, Essex, IG8 0XA, Is the registered office for all entities listed above
with the exception af Prezzo Restaurants Ireland Limitad. Prezzo Restaurants Ireland Limited is registered at 4 4 Upper Ely

' Plage; Dibllh 2, Republic of fraland;
14 Deferred tax

Deferred tax asset As at As at
1 January 3 January
2017 2016
; . £'000 £'000
At 4 January 2016 and 23 October 2014 . -
Credit to the other comprehensive Income q72 -
At 1 January 2017 and 3 January 2016 472 - :
The deferrad tax asset rélates to the lass in the pericd arrising on the cashflow hedge. !
15 Trade and other receivables i
As at As at
R 1 January 3 January
2017 2016
£'000 £'000 :
—- Trade and other receivables 9 22 -
Amounts owed fram Group companies 375 22
VAT 14 .
Unamortised fees 434 692
832 736
Amounts owed from Group companies are interest free and repayable on demand.
16 Trade and other payables
As at As at
1 January 3 January
2017 2016
£'000 £'000
Trade payables 13 411
Amaunts owed to Group undartaklngs 22,846 17,623
Accruals« 1,071 -
Accrued Interest expenses 1,331 3,680
25,061 21,714

Amounts owed to Group undertakings are Inlerest free and repayabl1eeon demand.
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17 Borrowings
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As at i As at
1 January 3 January
2017 2018
£000 £000
Bank loans - senior facility ) . 130,000 . 130,000
Capitalised debt Issue costs {4,418) , (5,135)
125,582 124,865

On 14 December 2014, the Company enterad into borrowing arrangements to partially fund the purchase of Prezzo
Limited. The loans were subsequently syndlcated to a range of lending Institutions and carry interest rates above libor as
set out below, interest being payable in arrears at time periods of one, three or six months as periodically agreed in
advance. .

Debt issus costs of £5.9m have been capialised and offset agalnst the Senior Facility principal balance. The issue costs
are being amortised over the term to maturity and at 1 January 2017, unamortised issue costs amounted to £4.4m (62
weeks ended 3 January 2016: £5.1m).

The outstanding pnncnpal loan amount the matunty date and the interest rate payable on the Companys dabt facillities

are set gut below: e iz Y. . B el S ——
Loan principal Undrawn Maturity date

Senlor B Facility . £130m . 14 Dec 2021

Revolving Credit Facility (F{CF) £15m £15m 14 Dec 2020

The rate of Interest payable on each loan Is the percentage rate per annum which is the aggregate of LIBOR togethar
with a fixed margin, which is determined by the leverage ratio measured at the start of the interest period. The margin
. which applied in the period was 6.00% for Facllity B and 4. 50% tor the RCF if drawndown. Non-utilisation faes of 1 70%

- were-payable on-the-undrawn-RCF-principal during-the period:- - e R el Rttty -
' Margin per cent per annum
Leverage ratio . Facllity B . RCF
Greater than equal to 3. 50 to 1 6.00 4.50
Less than 3.50 but greater than 3.00 to 1 575 4.25

Less than 3.00 to 1 5.50 4.00

18 Financlal risk management

The Company is exposed to certaln risks asising from its exposure to financial instruments and IFRS 7 (Financial
Instrumants - Disclosures) requires that It provides disclosures regarding the quantum and nature of these risks, together
with the palicies and procedures put in place to manage them appropriately.

The Board is responsible for the determination of the Company's risk management objectives and policies. Whilst
acknowledging this responstbility, it has delegated the autharity and day to day responsibility for designing and operating
systems and consrols which meet these risk management abjectives to the finance and administration function. The
~Board teguldily reviews thie eiféctivéness of these processes In meeling its objectives and considars any necessary
changas in response to changes within the business or the environment in which it opsrates.

_The principal financlal_risks faced by the Company have been Identified as llquidity risk, interast rate risk and credit risk.

To date the Company has had only very limited exposure to currency risk.

Liquidity risk

The Company finances Its operations through a mixture of equity (Company share caplfal, reserves and retained
earnings) and debt. The Company manages Its iquidity risk by monitoring its existing debt facilities for both financial
covenants and funding headroom against both short-term and longer term cash flow forecasts. The current trading
environment Is challenging and whilst the Group s expected to maintaln a strong liquidity position, covenant headroom
has deterlorated and is likely to remain under pressure for the next 12 months, aithough the Group's sensitised cash flow
forecasts do not indicate a covenant breach.
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Notas 16 the financiel statements for the 52 wee weeks ended’ 1 January 27 (contlnued) -
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18 Financlal risk management (continued)

Maturity analysis X )
The table below analyses the Company's non-derivative financlal liabllities into the relevant maturity groupings based on
the remaining period as at the period end to the contractual maturlty date, The amounts disclosed are the contractual
undiscounted cash flows.

.

Lessthan | 1.2 2.8 Over 5

1 Year Yesars Years Years Total
£'000 £'000 £'000 £'000 £'000

As at 3 January 2016 .
Loans and other borrowlngs . - - - 130.006 130,000
Trade and other payables 18,034 - - - 18,034
18,034 . - 130,000 148,034

As at 1 January 2017

Loans and other borrowings - - - 130,000 130,000
s.-Trade and other payables -« «- . e B b 22,659 it wn - i F -, i Ae aas 22,658
22,659 . - 130,000 152,659

“The faliowirig table sats Gutifie Interést Tate nisk associated with The Company’s financial liabilities: ™

The £130.0m loan is repayable in December 2021.

Detalled Group cash flow forgcasts are prepared for the Baoard setting out anticipated working capital flows togethsr with
futura obligatlons from capital projects In progress and the resulting Impact on the Group's cash balances.

Intarest rate risk

Interest rate risk reflects the Company's exposure to movements In interest rates in the market.

: Fixed Floating  Non-Interest

© Rate Rate Bearing Total
£'000 £'000 £'000 £000

As at 3 January 2016 ’
Loans and other borrowings 104,000 26,000 - 130,000
Trade and other payables R - - 18,034 18,034
104,000 26,000 18,034 148,034

As at 1 January 20)17 .

Loans and other borrowings 104,000 26,000 - 130,000
Trade and other payables - - 22,659 22,659
104,000 26,000 22,659 152,659

[T

The Company's exposure to interest rate risk arises principally from long term bank borrowings. However, the Company
has entered into two Interest rate swap contracts that have the combmed effect of convarting £104.0m or 80% of its
borrowings Into fixed interest syndicated loans through to February 2020."

The Company analyses flnancial instruments carrled at falr value, by valuation method. The different levels have been

defined as foliows:
« Quoted prices (unadjusted) in active markets for identical assets of liabilities (Level 1).

* Inputs other than quoted prices included within level 1 that are observable for the assst or llability, either dirsctly (that
is, as prices) or indirectly (that Is, derived from prices) (Level 2).

+ Inputs for the asset or liability that are not based on observable market data (that is, unobservable inputs) (Level 3).

[ I LT e Loty
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18 Financial risk management (continued)

Cradit risk

The Company's credlt risk is attributable to cash and trade and other recelvables. The Company places its cash with
banks with high quality credit ratings. Trads and other receivables relate to intercompany balances and unamonlsed fess

on debt agreements whlch were enlerad in to with creditwarthy counterparties.

Capltal management . . ’ .

The Company's abjectives when managing its capital are to safeguard its ability to continue as a going concern and trade
profitably to provide returns for shareholders and benefits for other stakeholders and to malntain an optimal capital

structura to reduce Its cost of capital.

The capital of the Company as at 1 January 2017 is summarised as follows:

As at As at

1 January 3 January

2017 2018

£'000 £'000

'TotaJ borrowings P S 125582 .. ..124,865
Lass cash and cash equlvalents ’ . (5,336) {9,615)
Net debt 120,246 115,250
Total aquity 123,142 17?,235 ;
Total capltal , 243,388 287,485

The Company managas Its capital with regard to the risks inherent in the business and the industry In which it operates.
The.Company monitors the gearing ratlo which is calculated as net debt divided by total capital. Net dsbt Is calculated as
total borrowings (as shown on the Statement of Financlal Position) less cash and cash equivalents. Total capital is
calculated as ‘equity’ as shown In the Statement of Financial Positlon plus net debt.

In ‘arder to maintain or adjust the capital structure, the Group may adjust the amounts of dividends paid to shareholders,
return capital to shareholders, issue new shares or sell marketable assets to reduce debt.

- The Company’s financlal assets and fiabilities included in the Statement of Financlal Position are classifled as set out

below:
As at . As at
1 Janvary 3 January
2017 2018
E'QOO £000
Financial assets ‘
Trade and other recslvables 384 . 44
Cash and cash equivalents o 5,336 9,615
5,720 9,659
As at As at
1 January 3 January
. . 2017 2016
T ‘ £'000 £'000
Financial labilitles i
Barrowings ’ 125,582 124,865
Trade and other payables | , 22,659 . 18,034
Financlal Instruments 2,483 320
150,724 143,219
—

With the exception of interest rate swaps held, all financial assets and liabllittes are measured at amortised cost. In the
opinion of the Directors, the fair value of these financial Instruments is not considered to be materially different from thelr

amortised cost.
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19 Reserves

20

The nature and purpose of each of the reserves within shareholdérs’ equity Is explained below; * B

Other reserves - reflacts the fair value of interest rate swaps In respect of cash flow hedges relating to borrowings.

Retained eamings - the cumuiative gains and losses recognised In the Statement of Comprehensive Income together
with other items which are required to be‘taken direct to equity.

Dividends .
52 weeks ended 62 weeks ended

1 January 3 January

2017 2016

£'000 £'000

Amounts recognised as distributions to equity shargholders in the period - 20,000

A dividend of £0.24 per ordinary share (amounting to £20.0m In aggregate) was declared on 25 March 2015 and pald In
three stages on 31 March 2015, 30 April 2015 and 7 May 2015.

No final dividend is proposed for the period ended 1 January 2017 (62 weeks ended 3 January 2016: éNII).

.

ERASE I SN

Dérlvative financlal Instruments

- . 52 weeka ended 62 waeks ended

1 January 3 January

2017 2016

£'0600 . £'000

Cash flow hedge 2,483 . 320

v

The falr value of financial Instruments that are not traded in an active market (for exampls over-the-counter derivativas)
Is determined by using valuation techniques. These valuation techniques maximise the use of observable market data
where It is available and rely as little as possible on entity specific estimates, and therefore are classified as level 2.

The_falr_value of interest rate swaps are.classitied.as.non:current_liabilities_as the remaining maturity o the hedged.. . -

item is greater than 12 months.

At 1-January 2017, the fixed intaersst rales vary from 7.2% to 7.7% and the maln floating rate is LIBOR. Fair valua
adjustments on the interest rate.contracts will be recognised within non-current assets and other reserves in equity
through to maturity. * .

Share capital

Aialhorlsed, allotled and fully paid .
. As at Asat As at As at
1 January 1 January 3 January . 3January
2017 2017 2018 ' 2018
Number £'000 Number £'000
Ordinary shares of £1 each 83,618,794 83,619 83,618,794 83,619
At 1 January 2017 83,618,794 83,619 83,618,794 83,619

The Company was lncorporated on 23 October 2014 with the issue of one ordinary £1 share for total consideration of £1.
O 24 Novembar a fUrther 9.6m ordinary £1 shafes were issued for total conslderation of £9.8m and then on 10 February
2015 a further 174,067,569 ordinary shares wera issusd for congideration of £174.1m

On 26 March 2015, the Board passed a resolution that the issued and allotted share capital be reduced by 100m ordinary
£1 shares, with the corresponding value of £100m being transferred lo distributable reserves.
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23 Cash Inflow from operating acnvltles

24

25

26

62 weeks ended

52 weeks ended
© 1January 3 January
2017 20168
£'600 £'000
(Loss)/profit before taxation (49,464) T 7,078
Finance income . (7) 4)
Flnance cost , . R ‘ g251 | - 8,381
Amortisation of loan fees . 974 *+ 878
Provislon for impairment in investment in subsidiaries 39,155 -
Increase In recelvables . (368) (22)
Increase in payables 7,773 19,870
Net cash inflow from operating activities 7,314 36,181

Related party transactions

The Directors are considered to be the key managemsnt personnel. Detalls of Directors' remuneration Is given In nate 9.
The Company has no employess other than the Directors.

During the period, the Company recelved Incoma of £1.5m (62 weeks ended 3 January 2016: £1.4m) from its subsidiary =+

undenaking in relation to managemant services provided. There were no further related party transactlons during the
period.

Contingent llablilities

On 10 February 2015, the Company entered Into a cross guarantee for a bank facllity for a total of £155m of which
£130mis currently drawn down.

Ultimate parent and controlling paﬁy

The immediate parent company of Prazzo Holdings Limited Is Papa Midco Limited, a company which is a subsidlary of
Papa Topco Limited, a limited company under the laws of England and Wales and the largest group for which
consolidated financlal statements arg”prepared; Thetonsolidated fimancial staterments of Papa Midco Limited and Papa
Topco Limited are available upon request from, Johnston House, 8 Johnstan Road, Woodford Green, Essex, IG8 0XA.

The ultimate controlling interest in the Company Is held by TPG Advisors VI-IiIV, Inc. ("Advisors"). Advisors'is controlled
by the principals of TPG VI Management LLC, a registered adviser with the U.S. Securities and Exchange Commission.
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