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NOT FOR GENERAL DISTRIBUTION
IN THE UNITED STATES

Stonegate Pub Company Financing plc

Guaranteed on a senior secured basis by Stonegate Pub Company Limited and all material subsidiaries of
Stonegate Pub Company Limited

£400,000,000
£260,000,000 5.75% Senior Secured Notes due 2019
£140,000,000 Floating Rate Senior Secured Notes due 2019

Stonegate Pub Company Financing plc (the “Issuer”), a public limited company incorporated under the
laws of England and Wales, is offering £260,000,000 aggregate principal amount of its 5.75% Senior Secured
Notes due 2019 (the “Fixed Rate Notes”) and £140,000,000 aggregate principal amount of its Floating Rate
Senior Secured Notes due 2019 (the “Floating Rate Notes” and, together with the Fixed Rate Notes, the
“Notes”). The Notes will mature on April 15, 2019. The Issuer is a wholly owned finance subsidiary of
Stonegate Pub Company Limited, an exempted company incorporated with limited liability under the laws of
the Cayman Islands (the “Company”).

The Issuer will pay interest on the Fixed Rate Notes semi-annually in arrears on each April 15 and
October 15, commencing on October 15, 2014. The Issuer may redeem some or all of the Fixed Rate Notes on
or after April 15, 2016, at the redemption prices set out in this listing particulars (this “Offering Memorandum”),
plus accrued and unpaid interest, if any. Prior to April 15, 2016, the Issuer may redeem some or all of the Fixed
Rate Notes at a price equal to 100% of the principal amount of the Fixed Rate Notes redeemed, plus accrued and
unpaid interest, if any, plus a “make whole” premium, as described in this Offering Memorandum. In addition,
prior to April 15, 2016, the Issuer may redeem up to 35% of the original aggregate principal amount of the
Fixed Rate Notes (including Additional Notes (as defined herein)) with the net cash proceeds from certain
equity offerings at a price equal to 105.75% of the principal amount of the Fixed Rate Notes redeemed, plus
accrued and unpaid interest, if any, provided that at least 65% of the original aggregate principal amount of the
Fixed Rate Notes (including Additional Notes) remains outstanding after the redemption. Further, the Issuer
may redeem all, but not part, of the Fixed Rate Notes at a price equal to 100% of the principal amount plus
accrued and unpaid interest, if any, upon the occurrence of certain changes in applicable tax law. Upon the
occurrence of certain change of control events, the Issuer may be required to offer to redeem the Fixed Rate
Notes at 101% of the principal amount redeemed, plus accrued and unpaid interest, if any. However, a change of
control will not be deemed to have occurred if certain consolidated leverage ratios are not exceeded in
connection with such an event.

The Issuer will pay interest on the Floating Rate Notes quarterly in arrears on each January 15,
April 15, July 15 and October 15, commencing on July 15, 2014. The Issuer may redeem some or all of the
Floating Rate Notes on or after April 15, 2015, at the redemption prices set out in this Offering Memorandum,
plus accrued and unpaid interest, if any. Prior to April 15, 2015, the Issuer may redeem some or all of the
Floating Rate Notes at a price equal to 100% of the principal amount of the Floating Rate Notes redeemed, plus
accrued and unpaid interest, if any, plus a “make whole” premium, as described in this Offering Memorandum.
Further, the Issuer may redeem all, but not part, of the Floating Rate Notes at a price equal to 100% of the
principal amount plus accrued and unpaid interest, if any, upon the occurrence of certain changes in applicable
tax law. Upon the occurrence of certain change of control events, the Issuer may be required to offer to redeem
the Floating Rate Notes at 101% of the principal amount redeemed, plus accrued and unpaid interest, if any.
However, a change of control will not be deemed to have occurred if certain consolidated leverage ratios are not
exceeded in connection with such an event.

The Notes will be senior obligations of the Issuer and will rank equally in right of payment with all
unsubordinated indebtedness of the Issuer, senior to all indebtedness of the Issuer that is subordinated in right of
payment to the Notes and effectively senior to all unsecured indebtedness of the Issuer to the extent of the assets
securing the Notes. The Notes will be guaranteed on a senior secured basis by the Company and all material
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subsidiaries of the Company, other than the Issuer (the “Subsidiary Guarantors,” and together with the
Company, the “Guarantors”). The guarantee of the Notes by each Guarantor (a ‘“Note Guarantee” and,
collectively, the “Note Guarantees”) will rank equally in right of payment with all the existing and future
unsubordinated indebtedness of such Guarantor, senior to all the existing and future indebtedness of such
Guarantor that is subordinated in right of payment to such Guarantor’s Note Guarantee and effectively senior to
all existing and future unsecured indebtedness of such Guarantor to the extent of the assets securing such
Guarantor’s Note Guarantee. The Notes and the Note Guarantees will be secured by liens on certain assets that
also secure our obligations under the Revolving Credit Facility Agreement (as defined herein), to be entered into
on the date on which the Notes are issued. Pursuant to the terms of the Intercreditor Agreement (as defined
herein), any liabilities in respect of obligations under the Revolving Credit Facility Agreement or in respect of
hedging obligations, in each case, that are secured by assets that also secure our obligations under the Notes and
the Note Guarantees will receive priority with respect to any proceeds received upon any enforcement action
over any such assets.

This offering memorandum constitutes a prospectus for purposes of Luxembourg law on prospectus
securities dated July 10, 2005, as amended.There is currently no public market for the Notes. Application was
made to list the Notes on the Official List of the Luxembourg Stock Exchange and to admit the Notes to trading
on the Euro MTF Market.

Investing in the Notes involves risks. See “Risk factors” beginning on page 20.

Issue price of the Fixed Rate Notes: 100.0% plus accrued interest, if any, from the issue date

Issue price of the Floating Rate Notes: 100.0% plus accrued interest, if any, from the issue date

The Notes and the Note Guarantees have not been and will not be registered under the Securities Act of
1933 as amended (the “Securities Act”), or the securities laws of any state of the United States or any other
jurisdiction. Accordingly, the Notes are being offered and sold in the United States only to “qualified
institutional buyers” in accordance with Rule 144A under the Securities Act (“Rule 144A”) and outside the
United States in accordance with Regulation S under the Securities Act (“Regulation S”). Prospective
purchasers of the Notes that are qualified institutional buyers are hereby notified that the seller may be relying
on the exemption from the provisions of Section 5 of the Securities Act provided by Rule 144A. For further
details about eligible offerees and resale restrictions, see “Notice to investors.”

The Notes were issued in the form of global notes in registered form. See “Book-entry, delivery and
form.” The Notes were delivered to investors in book-entry form through Euroclear Bank SA/NV (“Euroclear”)

and Clearstream Banking, société anonyme (“Clearstream”) on April 11, 2014.

Joint Bookrunners

Barclays Morgan Stanley

April 22, 2014
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You should rely only on the information contained in this Offering Memorandum. We have not,
and Barclays Bank PLC and Morgan Stanley & Co. International plc (the “Initial Purchasers”) have not,
authorized anyone to provide you with information that is different from the information contained
herein. You should not assume that the information contained in this Offering Memorandum is accurate
as of any date other than the date on the front of this Offering Memorandum.

We are not, and the Initial Purchasers are not, making an offer of these securities in any
jurisdiction where such offer is not permitted.
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Stonegate Pub Company Financing plc (the “Issuer”) is incorporated as a public limited company
under the laws of England and Wales. The registered office of the Issuer in the United Kingdom is Porter Tun
House, 500 Capability Green, Luton, Bedfordshire, LU1 3LS, United Kingdom and its telephone number at that
address is +44 (0) 845 126 2944.

Important information about the Offering

This Offering Memorandum does not constitute an offer or solicitation by anyone in any jurisdiction in
which such offer or solicitation is not authorized or to any person to whom it is unlawful to make such offer or
solicitation. No action has been, or will be, taken to permit a public offering in any jurisdiction where action
would be required for that purpose. Accordingly, the Notes may not be offered or sold, directly or indirectly, nor
may this Offering Memorandum be distributed, in any jurisdiction except in accordance with the legal
requirements applicable in such jurisdiction.

In making an investment decision, prospective investors must rely on their own examination of our
company and the terms of this Offering, including the merits and risks involved. In addition, neither we nor the
Initial Purchasers nor any of our or their respective representatives are making any representation to you
regarding the legality of an investment in the Notes, and you should not construe anything in this Offering
Memorandum as legal, business, tax or other advice. You should consult your own advisors as to the legal, tax,
business, financial and related aspects of an investment in the Notes. You must comply with all laws applicable
in any jurisdiction in which you buy, offer or sell the Notes or possess or distribute this Offering Memorandum,



and you must obtain all applicable consents and approvals; neither we nor the Initial Purchasers shall have any
responsibility for any of the foregoing legal requirements.

This Offering Memorandum is based on information provided by us and other sources that we believe
to be reliable. The Initial Purchasers are not making any representation or warranty, express or implied, that this
information is accurate or complete and are not responsible for this information. Nothing contained in this
Offering Memorandum is, or shall be relied upon as, a promise or representation by any of the Initial Purchasers
as to the past or future. In this Offering Memorandum, we have summarized certain documents and other
information in a manner we believe to be accurate, but we refer you to the actual documents for a more
complete understanding.

We accept responsibility for the information contained in this Offering Memorandum. To the best of
our knowledge and belief, having taken all reasonable care to ensure that such is the case, the information
contained in this Offering Memorandum is in accordance with the facts and does not omit anything material that
is likely to affect the import of such information.

The information contained in this Offering Memorandum is correct as of the date hereof. Neither the
delivery of this Offering Memorandum at any time after the date of publication nor any subsequent commitment
to purchase the Notes shall, under any circumstances, create an implication that there has been no change in the
information set forth in this Offering Memorandum or in our business since the date of this Offering
Memorandum.

The information contained in this Offering Memorandum under the caption “Exchange rate
information” includes extracts from information and data publicly released by official and other sources. While
we accept responsibility for accurately summarizing such information, we accept no further responsibility in
respect thereto.

The information set out in relation to sections of this Offering Memorandum describing clearing
arrangements, including the section entitled “Book-entry, delivery and form,” is subject to any change in, or
reinterpretation of, the rules, regulations and procedures of Euroclear or Clearstream currently in effect. While
we accept responsibility for accurately summarizing the information concerning Euroclear and Clearstream, we
accept no further responsibility in respect of such information. Euroclear and Clearstream are not under any
obligation to perform or continue to perform under such clearing arrangements and such arrangements may be
modified or discontinued by any of them at any time. We will not, nor will any of our agents, have responsibility
for the performance of the respective obligations of Euroclear and Clearstream or their respective participants.
Investors wishing to use these clearing systems are advised to confirm the continued applicability of these
arrangements.

By receiving this Offering Memorandum, you acknowledge that you have had an opportunity to
request from us for review, and that you have received, all additional information you deem necessary to verify
the accuracy and completeness of the information contained in this Offering Memorandum. You also
acknowledge that you have not relied on the Initial Purchasers in connection with your investigation of the
accuracy of this information or your decision whether to invest in the Notes.

None of the U.S. Securities and Exchange Commission (the “SEC”), any state securities commission or
any other regulatory authority has approved or disapproved of the Notes, nor have any of the foregoing
authorities passed upon or endorsed the merits of the Offering or the accuracy or adequacy of this Offering
Memorandum. Any representation to the contrary could be a criminal offense in certain countries.

The Notes are subject to restrictions on transferability and resale and may not be transferred or resold,
except as permitted under the Securities Act and the applicable state securities laws, pursuant to registration or
exemption therefrom. As a prospective investor, you should be aware that you may be required to bear the
financial risks of this investment for an indefinite period of time. Please refer to the sections in this Offering
Memorandum entitled “Plan of distribution” and ‘“Notice to investors.” Please note that there are no restrictions
on transactions that are being made through the stock exchange.

The Notes will be available initially only in book-entry form. The Notes sold pursuant to this Offering
Memorandum were issued in the form of one or more global notes, which were deposited with, or on behalf of,
a common depositary and registered in the name of the nominee of the common depositary for the accounts of
Euroclear and Clearstream. Beneficial interests in the global notes will be shown on, and transfers of beneficial



interests in the global notes will be effected only through, records maintained by Euroclear and Clearstream and
their direct and indirect participants, as applicable. After the initial issuance of the global notes, Notes in
certificated form will be issued in exchange for the global notes only as set forth in the indenture governing the
Notes (the “Indenture”). See “Book-entry, delivery and form.”

We reserve the right to withdraw the Offering at any time. We are making the Offering subject to the
terms described in this Offering Memorandum and the purchase agreement relating to the Notes (the “Purchase
Agreement”). We and the Initial Purchasers also reserve the right to reject any offer to purchase the Notes in
whole or in part for any reason or no reason and to allot to any prospective purchaser less than the full amount
of the Notes sought by it. The Initial Purchasers and certain of their respective related entities may acquire, for
their own accounts, a portion of the Notes.

STABILIZATION

IN CONNECTION WITH THE OFFERING OF THE NOTES, BARCLAYS BANK PLC (THE
“STABILIZING MANAGER”) (OR PERSONS ACTING ON ITS BEHALF) MAY OVER-ALLOT NOTES
OR EFFECT TRANSACTIONS WITH A VIEW TO SUPPORTING THE MARKET PRICE OF THE NOTES
AT A LEVEL HIGHER THAN THAT WHICH MIGHT OTHERWISE PREVAIL. HOWEVER, THERE IS
NO ASSURANCE THAT THE STABILIZING MANAGER (OR PERSONS ACTING ON ITS BEHALF)
WILL UNDERTAKE STABILIZATION ACTION. ANY STABILIZATION ACTION MAY BEGIN ON OR
AFTER THE DATE ON WHICH ADEQUATE PUBLIC DISCLOSURE OF THE TERMS OF THE
OFFERING OF THE NOTES IS MADE AND, IF BEGUN, MAY BE ENDED AT ANY TIME, BUT IT
MUST END NO LATER THAN 30 DAYS AFTER THE DATE ON WHICH THE ISSUER RECEIVED THE
PROCEEDS OF THE OFFERING, OR NO LATER THAN 60 DAYS AFTER THE DATE OF THE
ALLOTMENT OF THE NOTES, WHICHEVER IS THE EARLIER.

Each purchaser of the Notes will be deemed to have made the representations, warranties and
acknowledgements that are described in this Offering Memorandum under the “Notice to investors” section of
this Offering Memorandum.

Alternative settlement cycle

Delivery of the Notes was made against payment therefor on April 11, 2014, which was the sixth
business day following the date of pricing of the Notes (such settlement cycle being herein referred to as “T+
6”). Under Rule 15(c)6-1 under the Exchange Act (as defined herein), trades in the secondary market generally
are required to settle in three business days, unless the parties to any such trade expressly agree otherwise.
Accordingly, purchasers who wish to trade Notes on the date of pricing or the next two succeeding business
days will be required, by virtue of the fact that the Notes initially will settle T+ 6, to specify an alternative
settlement cycle at the time of any such trade to prevent a failed settlement. Purchasers of Notes who wish to
trade Notes on the date of pricing or the next two succeeding business days should consult their advisors.

Notice to investors in the United States

The Notes and the Note Guarantees have not been and will not be registered under the Securities Act or
with any securities regulatory authority of any state or other jurisdiction in the United States and may not be
offered or sold in the United States, except to qualified institutional buyers within the meaning of Rule 144A, in
reliance on the exemption from the registration requirements of the Securities Act provided by Rule 144A. The
Notes may be offered and sold outside the United States in reliance on Regulation S. Prospective investors are
hereby notified that sellers of the Notes may be relying on the exemption from the registration requirements of
Section 5 of the Securities Act provided by Rule 144A. For a description of certain restrictions on transfers of
the Notes, see “Notice to investors.”

Neither the SEC, any U.S. state securities commission nor any non-U.S. securities authority has

approved or disapproved of these securities or determined that this Offering Memorandum is accurate or
complete. Any representation to the contrary is a criminal offence.



Notice to New Hampshire residents only

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION
FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE
REVISED STATUTES ANNOTATED (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE
NOR THE FACT THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS
LICENSED IN THE STATE OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE
SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA
421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE
FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON
THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY
PERSONS, SECURITY OR TRANSACTION. IT IS UNLAWFUL TO MAKE OR CAUSE TO BE
MADE TO ANY PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT, ANY
REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

Notice to investors in the United Kingdom

This issue and distribution of this Offering Memorandum is restricted by law. This Offering
Memorandum is not being distributed by, nor has it been approved for the purposes of section 21 of the
Financial Services and Markets Act 2000 by, a person authorized under the Financial Services and Markets Act
2000. This Offering Memorandum is for distribution only to, and is only directed at, persons who (i) are outside
the United Kingdom or (ii) have professional experience in matters relating to investments (being investment
professionals falling within Article 19(5) of the Financial Services and Markets Act 2000 (Financial Promotion)
Order 2005, as amended (the “Financial Promotion Order™)); (iii) are persons falling within Article 49(2)(a) to
(d) (high net worth companies, unincorporated associations, etc.) of the Financial Promotion Order; or (iv) are
persons to whom an invitation or inducement to engage in investment activity (within the meaning of section 21
of the Financial Services and Markets Act 2000) in connection with the issue or sale of any Notes may
otherwise lawfully be communicated or caused to be communicated (all such persons together being referred to
as “relevant persons”). Accordingly, by accepting delivery of this Offering Memorandum, the recipient warrants
and acknowledges that it is such a relevant person. The Notes are available to, and any invitation, offer or
agreement to subscribe, purchase or otherwise acquire such Notes will be engaged in only with, relevant
persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.
No part of this Offering Memorandum should be published, reproduced, distributed or otherwise made available
in whole or in part to any other person without our prior written consent. The Notes are not being offered or sold
to any person in the United Kingdom, except in circumstances which will not result in an offer of securities to
the public in the United Kingdom within the meaning of Part VI of the Financial Services and Markets Act
2000.

Notice to investors in the European Economic Area

This Offering Memorandum is not a prospectus and is being distributed to a limited number of
recipients for the sole purpose of assisting such recipients in determining whether to proceed with a further
investigation of the purchase of, or subscription for, the Notes. This Offering Memorandum has been prepared
on the basis that all offers of the Notes will be made pursuant to an exemption under the Prospectus Directive
(the “Prospectus Directive”), as implemented in Member States of the European Economic Area (the “EEA”),
from the requirement to produce a prospectus for offers of the Notes. Accordingly, any person making or
intending to make any offer within the EEA of the Notes, which are the subject of the placement contemplated
in this Offering Memorandum, should only do so in circumstances in which no obligation arises for us or any of
the Initial Purchasers to produce a prospectus for such offer. Neither we nor the Initial Purchasers have
authorized, nor do they authorize, the making of any offer of Notes through any financial intermediary, other
than offers made by the Initial Purchasers, which constitute the final placement of the Notes contemplated in
this Offering Memorandum.

In relation to each Member State of the European Economic Area that has implemented the Prospectus
Directive (each, a “Relevant Member State”), each Initial Purchaser has represented and agreed that with effect
from and including the date on which the Prospectus Directive is implemented in that Relevant Member State
(the “Relevant Implementation Date”) it has not made and will not make an offer of Notes that are the subject of
this Offering Memorandum to the public in that Relevant Member State prior to the publication of a prospectus
in relation to Notes that has been approved by the competent authority in that Relevant Member State or, where



appropriate, approved in another Relevant Member State and notified to the competent authority in that
Relevant Member State, all in accordance with the Prospectus Directive, except that it may, with effect from and
including the Relevant Implementation Date, make an offer of the Notes in the Relevant Member State at any
time:

@ to any legal entity that is a qualified investor as defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010
PD Amending Directive (as defined below), 150 natural or legal persons (other than qualified investors
as defined in the Prospectus Directive), as permitted under the Prospectus Directive; or

(© in any other circumstances falling within Article 3(2) of the Prospectus Directive;

provided that no such offer of Notes shall result in a requirement for the publication by the Issuer or the Initial
Purchasers of a prospectus pursuant to Article 3 of the Prospectus Directive or a supplement to a prospectus
pursuant to Article 16 of the Prospectus Directive.

For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any
Notes in any Relevant Member State means the communication in any form and by any means of sufficient
information on the terms of the offer and the Notes to be offered so as to enable an investor to decide to
purchase or subscribe for the Notes, as the same may be varied in that Member State by any measure
implementing the Prospectus Directive in that Member State, the expression “Prospectus Directive” means
Directive 2003/71/EC (and amendments thereto, including the 2010 PD Amending Directive, to the extent
implemented in the Relevant Member State), and includes any relevant implementing measure in the Relevant
Member State, and the expression “2010 PD Amending Directive” means Directive 2010/73/EU.

In connection with the Offering, the Initial Purchasers are not acting for anyone other than the Issuer
and will not be responsible to anyone other than the Issuer for providing the protections afforded to their clients
nor for providing advice in relation to the Offering.

Forward-looking statements

This Offering Memorandum contains “forward-looking statements” within the meaning of the
securities laws of certain jurisdictions, including statements under the captions “Summary,” “Risk factors,”
“Management’s discussion and analysis of financial condition and results of operations,” “Industry,” “Business”
and in other sections. In some cases, these forward-looking statements can be identified by the use of
forward-looking terminology, including the words “believes,” “could,” “estimates,” “anticipates,” “expects,”
“intends,” “may,” “will,” “plans,” “continue,” “ongoing,” “potential,” “predict,” “project,” “target,” “seek,”
“should” or “would” or, in each case, their negative or other variations or comparable terminology or by
discussions of strategies, plans, objectives, targets, goals, future events or intentions. These forward-looking
statements include all matters that are not historical facts. They appear in a number of places throughout this
Offering Memorandum and include statements regarding our intentions, beliefs or current expectations
concerning, among other things, our results of operations, financial condition, liquidity, prospects, growth,
strategies and dividend policy and the industry in which we operate.

ELINT3 ELINT3 <

By their nature, forward-looking statements involve known and unknown risks and uncertainties
because they relate to events and depend on circumstances that may or may not occur in the future.
Forward-looking statements are not guarantees of future performance. You should not place undue reliance on
forward-looking statements.

Many factors may cause our results of operations, financial condition, liquidity and the development of
the industry in which we compete to differ materially from those expressed or implied by the forward-looking
statements contained in this Offering Memorandum.

These factors include, among other things:

e changes in the macroeconomic environment in the United Kingdom;

e changes in government regulation and legislation;



e our ability to comply with current or future regulations and legislation;
e loss of pub and alcohol licenses;

e changes in consumer preferences and perceptions;

o further consolidation in our industry;

o failure to diversify our income streams;

e competition in our industry;

e our ability to identify appropriate acquisition targets and successfully integrate the businesses that
we acquire;

e our ability to recover the expenditures for our capital projects;

e impact of weather conditions and other seasonal factors;

o loss of our key suppliers;

e our ability to effectively maintain and manage our property leaseholds;

o food or drink contamination at our pubs or other health and safety- related incidents;
o volatility in global food prices and energy costs;

o labor shortages, increased labor costs and other adverse effects of varying labor conditions;
o loss of our key personnel,;

o liability for environmental compliance costs;

e increased costs to cover deficits with respect to our pension schemes;

o insufficient insurance;

o disruptions in our information technology systems;

e  cash theft;

e taxrisks; and

other factors discussed under “Risk factors.”

These risks and others described under “Risk factors” are not exhaustive. Other sections of this
Offering Memorandum describe additional factors that could adversely affect our results of operations, financial
condition, liquidity and the development of the industry in which we operate. New risks can emerge from time
to time, and it is not possible for us to predict all such risks, nor can we assess the impact of all such risks on our
business or the extent to which any risks, or combination of risks and other factors, may cause actual results to
differ materially from those contained in any forward-looking statements. Given these risks and uncertainties,
you should not rely on forward- looking statements as a prediction of actual results.

Any forward-looking statements are only made as of the date of this Offering Memorandum and we do
not intend, and do not assume any obligation, to update forward-looking statements set forth in this Offering
Memorandum. You should interpret all subsequent written or oral forward-looking statements attributable to us
or to persons acting on our behalf as being qualified by the cautionary statements in this Offering Memorandum.
As a result, you should not place undue reliance on forward-looking statements.

Vi



Industry and market data

The market and competitive position data in the sections “Summary,” “Risk factors,” “Management’s
discussion and analysis of financial condition and results of operations,” “Industry” and “Business” of this
Offering Memorandum are estimates by management based on industry publications, and from surveys or
studies conducted by third-party industry consultants that are generally believed to be reliable. However, the
accuracy and completeness of such information is not guaranteed and has not been independently verified.
Additionally, industry publications and such studies generally state that the information contained therein has
been obtained from sources believed to be reliable, but the accuracy or completeness of such information is not
guaranteed and in some instances the sources do not assume liability for such information. We have obtained
certain of the market and industry data presented in this Offering Memorandum from reports produced by
third-party industry specialists such as the British Beer and Pub Association (“BBPA”) and Euromonitor
International Limited (“Euromonitor”). Most of the industry data reproduced in this Offering Memorandum is
publicly available although we have obtained consent from BBPA and Euromonitor to reproduce certain of their
non-public data in this Offering Memorandum. Euromonitor data presented in this Offering Memorandum has
been sourced from their annual independent market research conducted in the second half of 2012 and published
in April 2013. We understand that Euromonitor will publish a new annual research edition of data and analysis
in May 2014. We cannot assure you of the accuracy and completeness of such data, and we have not
independently verified such market data and such data should not be relied upon in making, or refraining from
making, any investment decision. We do, however, accept responsibility for the correct reproduction of this
information.

Some of the information herein has been extrapolated from such market data or reports using our
experience and internal estimates. Elsewhere in this Offering Memorandum, statements regarding the industry in
which we operate and our position in this industry are based solely on our experience, internal studies and
estimates, and our own investigation of market conditions. We believe that such information and statements are
true and accurate, but there can be no assurance that is the case. Such information and statements have not been
verified by any independent sources. While we are not aware of any misstatements regarding such information,
statements and any similar data presented herein, such information, statements or similar data are subject to
change based on various factors, including those discussed under the heading “Risk factors” in this Offering
Memorandum. As a result, neither we nor the Initial Purchasers make any representation as to the accuracy or
completeness of any such information or statements in this Offering Memorandum.

Certain definitions
Key performance indicators
Certain key performance indicators used in this Offering Memorandum are defined as follows:

e “Adjusted EBITDA” represents EBITDA excluding restructuring and integration costs, Start-up
costs for temporary head office, refinancing costs, provisions on acquisitions, discretionary
management fees, losses on disposals, certain pension write-offs and certain other non-recurring
costs, restated on a 52-week basis in the case of the 53 weeks ended September 30, 2012 to
enhance comparability by deducting the first week’s sales, less cost of goods sold for this week,
assumed to be at a consistent margin for the first period (first four weeks from September 26,
2011), less the wages for this week, assumed to be the wages as a consistent percentage of turnover
for the first period, and less the variable operating expenses for this week, assumed to be one
quarter of the first period costs. Key fixed costs, such as rents, business rates and salaries, do not
require a restatement because they are annual costs;

e “Adjusted EBITDAR” represents Adjusted EBITDA before operating lease rentals related to land
and buildings;

e “Adjusted EBITDA Margin” represents Adjusted EBITDA divided by turnover;

e “Cash Conversion” represents Adjusted EBITDA minus gross cash outflow from -capital
expenditure and Financial Investment divided by Adjusted EBITDA,;
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“Drink Sales Growth (Like for Like)” represents our aggregate turnover from drinks sales
compared to the previous year, quarter or other applicable period presented in this Offering
Memorandum, as the case may be, made at all pubs open throughout the current and previous year,
quarter or other applicable period presented in this Offering Memorandum, as the case may be,
restated on a 52-week basis in the case of the 53 weeks ended September 30, 2012 and the
58 weeks ended September 25, 2011, to enhance comparability;

“EBITDA” represents profit/(loss) for the financial period excluding tax charges on profit on
ordinary activities, interest payable and similar charges, depreciation of owned tangible fixed
assets, amortization of intangible assets, amortization of debt issuance costs, impairment of
intangible and tangible fixed assets and (profit)/loss on disposal of fixed assets;

“EBITDAR?” represents EBITDA before operating lease rentals related to land and buildings;

“Food Sales Growth (Like for Like)” represents our aggregate turnover from food sales compared
to the previous year, quarter or other applicable period presented in this Offering Memorandum, as
the case may be, made at all pubs open throughout the current and previous year, quarter or other
applicable period presented in this Offering Memorandum, as the case may be, restated on a
52-week basis in the case of the 53 weeks ended September 30, 2012 and the 58 weeks ended
September 25, 2011, to enhance comparability;

“Gross Margin for Drinks” represents (i) for the relevant period, our turnover from drinks sales
minus cost of the drinks purchased, divided by (ii) turnover from drinks sales for the relevant
period,;

“Gross Margin for Food” represents (i) for the relevant period, our turnover from food sales minus
cost of the food purchased, divided by (ii) turnover from food sales for the relevant period;

“Investment Capital Expenditure” represents amounts recorded in our accounting system as capital
expenditure incurred in connection with extending the capacity of, or refurbishing, our pubs.
Amounts recorded in this manner must be supported by senior management-approved investment
appraisals. All other capital expenditure is recorded in our accounting system as maintenance
capital expenditure and is not supported by senior management-approved investment appraisals;

“Maintenance Capital Expenditure” represents all capital expenditure that is not Investment
Capital Expenditure;

“Pro Forma Adjusted EBITDA” represents our Adjusted EBITDA as adjusted to give effect to the
acquisition of pubs from Living Room, which we acquired on August 15, 2013, and the acquisition
of pubs from Bramwell, which we acquired on November 15, 2013, as though each of these
acquisitions had occurred on January 21, 2013;

“Pro Forma Adjusted EBITDA Margin” represents Pro Forma Adjusted EBITDA divided by Pro
Forma Turnover;

“Pro Forma Adjusted EBITDAR” represents our Adjusted EBITDAR as adjusted to give effect to
the acquisition of pubs from Living Room, which we acquired on August 15, 2013, and the
acquisition of pubs from Bramwell, which we acquired on November 15, 2013, as though each of
these acquisitions had occurred on January 21, 2013;

“Pro Forma Lease Adjusted Net Debt” represents the aggregate of our Pro Forma Net Debt and the
value of our operating leases multiplied by a factor of eight;

“Pro Forma Net Debt” represents our net debt as adjusted to give effect to this Offering and the use
of proceeds therefrom;

“Pro Forma Turnover” represents our turnover as adjusted to give effect to the acquisition of pubs
from Living Room, which we acquired on August 15, 2013, and the acquisition of pubs from
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Bramwell, which we acquired on November 15, 2013, as though each of these acquisitions had
occurred on January 21, 2013;

“Return on Investment” represents our aggregate incremental EBITDA for pubs where we have
made Investment Capital Expenditure as a percentage of the Investment Capital Expenditure
invested in these pubs. The aggregate incremental EBITDA is calculated by comparing the
52-week EBITDA post-investment (from the first full four-week period after the re-opening of
such pub post-investment) to the 52-week EBITDA pre-investment (to the end of the last full
four-week period before the point of investment approval). Where a pub has not traded for
52 weeks post-investment, the EBITDA made post- investment is extrapolated to achieve a
52-week figure. Where a pub has traded between 52 and 104 weeks post-investment, the
incremental EBITDA is the EBITDA of the pub 52 weeks post-investment less the EBITDA of the
pub for the 52 weeks pre-investment. Where a pub has traded over 104 weeks post-investment, the
incremental EBITDA is the average of the EBITDA of the pub 52 weeks post-investment and the
EBITDA of the pub in week 53 to week 104 post-investment less the 52-week EBITDA
pre-investment;

“Total Gross Margin” represents, for the relevant period, our total turnover minus total cost of
goods sold, divided by total turnover;

“Turnover Growth (Like for Like)” represents our aggregate turnover compared to the previous
year, quarter or other applicable period presented in this Offering Memorandum made at all pubs
open throughout the current and previous year, quarter or other applicable period presented in this
Offering Memorandum, as the case may be, restated on a 52-week basis in the case of the
53 weeks ended September 30, 2012 and the 58 weeks ended September 25, 2011, to enhance
comparability.

Other definitions

In addition, unless otherwise indicated or where the context otherwise requires, references to:

“Bramwell” are to Bramwell Pub Company Limited and Bramwell Pubs and Bars Limited, from
which we acquired 78 pubs on November 15, 2013;

“Calculation Agent” are to Deutsche Bank AG, London Branch;
“Clearstream” are to Clearstream Banking, société anonyme;

“Collateral” are to the security interests securing the obligations of the Issuer and the Guarantors
under the Notes, the Note Guarantees and the Revolving Credit Facility. See “Description of the
Notes—Security—The Collateral;”

“Company” are to Stonegate Pub Company Limited, an exempted company incorporated with
limited liability under the laws of the Cayman Islands;

“EEA” are to the European Economic Area;

“EU” are to the European Union;

“Euroclear” are to Euroclear Bank SA/NV;

“Exchange Act” are to the U.S. Securities Exchange Act of 1934, as amended;

“Existing Senior Facilities” are to the senior credit facilities under the Existing Senior Facilities
Agreement including one or more terms loans and revolving credit facilities;

“Existing Senior Facilities Agreement” are to the senior facilities agreement in an aggregate
principal amount of £198.9 million entered into on December 4, 2012, as amended and restated on
November 14, 2013 and from time to time, between, among other things, Stonegate Pub Company
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Limited, as parent, Barclays Bank PLC, Abbey National Treasury Services plc, Credit Agricole
Corporate and Investment Bank, the Royal Bank of Scotland plc and Commerzbank AG, London
Branch, as mandated lead arrangers and Barclays Bank PLC, as security agent and facility agent;

“Fixed Rate Notes” are to £260,000,000 aggregate principal amount of 5.75% Senior Secured
Notes due 2019 offered hereby;

“Floating Rate Notes” are to £140,000,000 aggregate principal amount of Floating Rate Senior
Secured Notes due 2019 offered hereby;

“Guarantors” are to the entities guaranteeing the obligations of the Issuer under the Notes;
“IFRS” are to the International Financial Reporting Standards as adopted by the EU;

“Indenture” are to the indenture governing the terms of the Notes among the Issuer, the
Guarantors, the Trustee and the other parties named therein dated the Issue Date;

“Initial Purchasers” are to Barclays Bank PLC and Morgan Stanley & Co. International plc;
“Intercreditor Agreement” are to the intercreditor agreement among the Issuer, the Guarantors, the
Trustee, the Security Agent, the facility agent under the Revolving Credit Facility and the other
parties named therein, dated on the Issue Date;

“Issue Date” are to the date on which the Notes are issued,;

“Issuer” are to Stonegate Pub Company Financing plc, a wholly owned subsidiary of the Company
incorporated under the laws of England and Wales as a public limited company;

“Living Room” are to PBR Leisure Limited, from which we acquired 12 pubs on August 15, 2013;

“Mitchells & Butlers” are to Mitchells & Butlers plc, from which we acquired 333 pubs in
November 2010;

“Note Guarantees” are to the senior secured guarantees of the Notes to be provided by all the
Guarantors pursuant to the Indenture;

“Notes” are, collectively, to the Fixed Rate Notes and the Floating Rates Notes offered hereby;
“Offering” are to the offering of the Notes hereby;

“Parent” are to Stonegate Pub Company Midco Limited, an exempted company incorporated with
limited liability under the laws of the Cayman Islands;

“Proceeds Loan” are to the one or more loans to be extended under the Proceeds Loan
Agreements;

“Proceeds Loan Agreements” are to the one or more loan agreements to be entered into between
the Issuer, as lender, and the Company, as borrower, pursuant to which the Issuer will loan the
proceeds of the Notes to the Company in order to use the proceeds of the Offering as described in
“Use of proceeds;”

“Purchase Agreement” are to the purchase agreement between the Issuer, the Guarantors and the
Initial Purchasers in relation to the Notes offered hereby;

“Revolving Credit Facility” are to the revolving credit facility made available pursuant to the
Revolving Credit Facility Agreement;



“Revolving Credit Facility Agreement” are to a revolving credit facility agreement governing a
new £25.0 million super senior revolving credit facility to be dated on the Issue Date;

“SEC” are to the U.S. Securities and Exchange Commission;
“Securities Act” are to the U.S. Securities Act of 1933, as amended.

“Security Agent” are to Barclays Bank PLC, as security agent under the Security Documents, the
Revolving Credit Facility Agreement and the Intercreditor Agreement;

“Security Documents” are to the agreements creating security interests over the Collateral as
described under “Description of the Notes—Security—The Collateral;”

“Shareholder Loan” are to the payment-in-kind loan in an aggregate principal amount of
£128.1 million issued by the Company on December 4, 2012 to the holding company of the Parent
and to Kaupthing Bank hf., which we intend to repay on the Issue Date, together with the related
accrued and unpaid interest;

“Southeast region of the United Kingdom” represents the East and South of England, Sussex and
Kent, and London as per the map included under “Business—Property estate—Geographical
presence;”

“Stabilizing Manager” are to Barclays Bank PLC;
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“Stonegate,” the “Group,” “we,” “us” and “our” are to the Company and its direct and indirect
subsidiaries, unless otherwise indicated or where the context otherwise requires;

“TDR Capital” are to the investment funds managed by TDR Capital LLP that are our indirect
majority shareholders, or, when otherwise indicated or where the context otherwise requires, TDR
Capital LLP in its own right;

“Town & City” are to Plato Company 3 Limited and its subsidiaries, which together operated 226
leasehold pubs and which we acquired on June 21, 2011;

“Trustee” are to Deutsche Trustee Company Limited;

“UK” are to the United Kingdom,;

“UK GAAP” are to accounting practices generally accepted in the United Kingdom;
“United States,” “US” and “U.S.” are to the United States of America; and

“US GAAP” are to accounting principles generally accepted in the United States.

Presentation of financial and other information

UK GAAP financial information

The Company has prepared non-statutory directors’ reports and financial statements for the 58 weeks
ended September 25, 2011, the 53 weeks ended September 30, 2012 and the 52 weeks ended September 2013,
from which we have derived the historical consolidated financial information presented in this Offering
Memorandum for these periods. We have included the Company’s historical consolidated financial statements
for these periods elsewhere in this Offering Memorandum although we have not included the accompanying
directors’ reports in this Offering Memorandum. The Company has also prepared non-statutory condensed
consolidated interim financial statements for the 16 weeks ended January 19, 2014, from which we have derived
the historical consolidated financial information presented in this Offering Memorandum for this period and the
16 weeks ended January 20, 2013, which is included elsewhere in this Offering Memorandum.
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The Company’s historical consolidated financial statements as of and for the 58 weeks ended
September 25, 2011, for the 53 weeks ended September 30, 2012 and for the 52 weeks ended September 29,
2013 and as of and for the 16 weeks ended January 20, 2013 and January 19, 2014 included in this Offering
Memorandum are presented in accordance with UK GAAP. The Company’s non-statutory directors’ reports and
consolidated financial statements as of and for the 58 weeks ended September 25, 2011, for the 53 weeks ended
September 30, 2012 and for the 52 weeks ended September 29, 2013 were audited by KPMG LLP and their
non-statutory audit opinions for these periods are included elsewhere in this Offering Memorandum. The results
of operations for prior years or interim periods are not necessarily indicative of the results to be expected for the
full-year or any future period. The Issuer was incorporated under the laws of England and Wales on March 19,
2014 and is a wholly-owned finance subsidiary of the Company. The following table shows the Issuer’s balance
sheet as at April 15, 2014:

April 15,
(£ in thousands) 2014
Consolidated balance sheet:
FIXEO ASSEES ...ttt 0
Current assets.... 50
CASN ..t 50
Intercompany Loan — Stonegate Pub Company Limited 400,000
Li@DIIITIES ... (400,000)
£260m 5.75% fixed notes maturing April 15th 2019 ........ccccoveiiviinieincereeee (260,000)
£140m 3-month LIBOR plus 4.75% floating notes maturing April 15th 2019 (140,000)
N BT BSSBES. .ttt b bbb bbbt bttt eees 50
CaPILAl AN FESEIVES. ....c.eiuiitiiitiieiee et ettt bbbttt b e bbbttt es 50
Fully paid-up £1 share capital 50
Shareholders fUNAS .......cc.ciiciieices s ettt nnens 50

The Company’s financial year accounting period that ended on September 25, 2011 covers the 58-week
period since our incorporation in August 2010. Since 2011, the Company’s financial year accounting periods
have run from the calendar day following the previous financial year end to the Sunday nearest to our
accounting reference date, which for the 2012 and 2013 periods were September 30, 2012 and September 29,
2013, respectively. Accordingly, from time to time, the Company’s financial year accounting period covers a
53-week period instead of a 52-week period. This impacts the comparability of the Company’s results.

In this Offering Memorandum we have also presented certain unaudited turnover information relating
to the Company’s various brands and formats for the 52 weeks ended September 29, 2013 and the 53 weeks
ended September 30, 2012 as well as for the 16 weeks ended January 19, 2014 and the 16 weeks ended
January 20, 2013. This information has not been audited or reviewed. For the unaudited turnover information
relating to our various brands and formats for the 2012 financial year, we have presented turnover for a 52-week
period rather than a 53-week period to provide a meaningful comparison with the data presented for the 52-week
2013 financial year. We have calculated turnover relating to our various brands and formats for the 2012
financial year by deducting the turnover for the first week of the 53 weeks ended September 30, 2012.

In addition, this Offering Memorandum includes certain unaudited condensed consolidated profit and
loss information, as well as certain other financial and operating information, for the 52-week period ended
January 19, 2014. This information was derived by adding the relevant item for the 52 weeks ended
September 29, 2013 and for the 16 weeks ended January 19, 2014, and subtracting the relevant item for the
16 weeks ended January 20, 2013. This information for the 52-week period ended January 19, 2014 has been
prepared solely for the purpose of this Offering Memorandum, is not prepared in the ordinary course of our
financial reporting and has not been audited or reviewed.

We have not included financial information prepared in accordance with IFRS or US GAAP in this
Offering Memorandum. UK GAAP differs in certain significant respects from IFRS and US GAAP. In making
an investment decision, you should rely upon your own examination of the terms of the Offering and the
financial information contained in this Offering Memorandum. You should consult your own professional
advisors for an understanding of the differences between UK GAAP, IFRS and US GAAP, and how those
differences could affect the financial information contained in this Offering Memorandum.

References in this Offering Memorandum to “pound,” “pound sterling,” “UK pound” or “£” are to the

lawful currency of the United Kingdom. The financial information and financial statements included in this
Offering Memorandum are presented in pound sterling.
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Certain numerical figures included in this Offering Memorandum have been rounded. Discrepancies in
tables between totals and the sums of the amounts listed may occur due to such rounding.

Non-UK GAAP financial information

In addition to UK GAAP financial information, we have included certain hon-UK GAAP financial
measures and adjustments in this Offering Memorandum, including EBITDA, Adjusted EBITDA, Pro Forma
Adjusted EBITDA, Pro Forma Adjusted EBITDA Margin, Pro Forma Adjusted EBITDAR, Pro Forma
Turnover, Cash Conversion, Drink Sales Growth (Like for Like), Food Sales Growth (Like for Like), Turnover
Growth (Like for Like), Gross Margin for Drinks, Gross Margin for Food, Return on Investment, Pro Forma Net
Debt, Pro Forma Lease Adjusted Net Debt, in each case as defined herein, and certain other financial measures
and ratios. For reconciliations of these EBITDA-based measures, see “Summary—Summary consolidated
financial and other information.” Non-UK GAAP financial measures are not required by or presented in
accordance with UK GAAP. We have defined above under “Certain definitions—Key performance indicators”
each of the non-UK GAAP earnings measures and earnings adjustments that we have used in this Offering
Memorandum.

We have presented these non-UK GAAP financial measures (1) as they are used by our management to
monitor and report to the board on our financial position and (2) to represent similar measures that are widely
used by certain investors, securities analysts and other interested parties as supplemental measures of financial
position, financial performance and liquidity. We believe these measures enhance the investor’s understanding
of our indebtedness and our ability to fund our ongoing operations, make capital expenditures and meet and
service our obligations.

The non-UK GAAP financial measures are not measures determined based on UK GAAP, IFRS,
US GAAP or any other internationally accepted accounting principles, and you should not consider such items
as an alternative to the historical financial position or other indicators of our cash flow and forward position
based on UK GAAP measures. The non-UK GAAP financial measures, as defined by us, may not be
comparable to similarly titled measures as presented by other companies due to differences in the way our
non-UK GAAP financial measures are calculated. The non-UK GAAP financial information contained in this
Offering Memorandum is not intended to comply with the reporting requirements of the SEC and will not be
subject to review by the SEC. Even though the non-UK GAAP financial measures are used by management to
assess our financial position and these types of measures are commonly used by investors, they have important
limitations as analytical tools, and you should not consider them in isolation or as substitutes for analysis of our
position or results as reported under UK GAAP.

Important notice relating to the unaudited pro forma information presented in this Offering
Memorandum

The Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR that we
present in this Offering Memorandum represent our historical consolidated turnover, Adjusted EBITDA and
Adjusted EBITDAR as adjusted to reflect the impact of the pubs acquired from Living Room and Bramwell for
the full 52 weeks ended January 19, 2014 and certain anticipated cost synergies we expect to benefit from in the
future. The Living Room pubs were acquired by us on August 15, 2013 and the Bramwell pubs were acquired
by us on November 15, 2013. The financial condition and results of operations of the Living Room and
Bramwell pubs are reflected in our historical consolidated financial information only from and as of their
respective dates of acquisition. The financial condition and results of operations of the pubs acquired from
Living Room and Bramwell as of and for the periods prior to their acquisition are not presented in this Offering
Memorandum. In order to give a full 52-week impact of the results of operations of the pubs acquired from
Living Room and Bramwell, the Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma EBITDAR
information that we have presented in this Offering Memorandum have been calculated based on an arithmetical
addition of, on the one hand, our estimate of the historical turnover, EBITDA and EBITDAR of the pubs
acquired from Living Room, for the approximately 29.5-week period prior to their acquisition on August 15,
2013, and for the pubs acquired from Bramwell, for the approximately 42.5-week period prior to their
acquisition on November 15, 2013, and, on the other hand, our historical consolidated turnover, Adjusted
EBITDA and Adjusted EBITDAR for the 52 weeks January 19, 2014, adjusted for the cost savings realized as a
result of these acquisitions. We have derived the historical turnover, EBITDA and EBITDAR for the pubs
acquired from Living Room and Bramwell for the period prior to their respective acquisitions from their
unaudited internal management accounts for that period and based on certain assumptions that we believe are
reasonable.
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Our unaudited Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR
are presented for information purposes only and are not intended to represent or be indicative of the results of
operations or financial condition that we would have reported had the acquisitions of pubs from Living Room
and Bramwell actually occurred on January 21, 2013, and do not purport to project our results of operations or
financial condition for any future period. The pro forma financial information has not been prepared in
accordance with the requirements of Regulation S-X of the Securities Act, the Prospectus Directive or any
generally accepted accounting standards. In addition, the unaudited Pro Forma Turnover, Pro Forma Adjusted
EBITDA and Pro Forma Adjusted EBITDAR presented in this Offering Memorandum have not been prepared
in accordance with UK GAAP, and neither the pro forma adjustments to our historical consolidated turnover,
Adjusted EBITDA or Adjusted EBITDAR nor the resulting Pro Forma Turnover, Pro Forma Adjusted EBITDA
and Pro Forma Adjusted EBITDAR have been audited or reviewed in accordance with any applicable auditing
standards. See “Risk factors—Risks related to our business—The pro forma adjustments to our historical
turnover, Adjusted EBITDA and Adjusted EBITDAR and the resulting Pro Forma Turnover, Pro Forma
Adjusted EBITDA and Pro Forma Adjusted EBITDAR information presented in this Offering Memorandum
relating to our acquisitions of pubs from Living Room and Bramwell, should be treated with caution when
making an investment decision.”

Other information

On February 28, 2014, CBRE Limited (“CBRE”) prepared a desktop valuation of our portfolio of
freehold and leasehold properties (the “Valuation Report”) in accordance with The RICS Valuation—
Professional Standards (2014) (together with any guidance notes issued thereunder, “RICS”). CBRE has
prepared each valuation on the basis of “Market Value,” which is defined by RICS as: “The estimated amount
for which an asset or liability should exchange on the date of valuation between a willing buyer and a willing
seller in an arm’s-length transaction after proper marketing and where the parties had each acted
knowledgeably, prudently and without compulsion.” The valuation of an operational entity usually includes the
legal interest in the land and buildings, the trade inventory, usually comprising all trade fixtures, fittings,
furnishings and equipment; and the market’s perception of the trading potential, together with an assumed
ability to obtain or renew existing licenses, consents, certificates and permits and represents the figure that
would appear in a hypothetical contract of sale on the valuation date. No adjustment has been made to this
figure for any expenses of acquisition or realization, nor for taxation which might arise in the event of a
disposal. No account has been taken of any intercompany leases or arrangements, nor of any mortgages,
debentures or other charge. No account has been taken of the availability or otherwise of capital based
Government or European Community grants. CBRE have valued the properties individually and taken no
account of any discount or premium that may be negotiated in the market if all or part of the portfolio was to be
marketed simultaneously, either in lots or as a whole. CBRE’s opinion of market value of the properties in our
estate has been primarily derived using comparable recent market transactions on arm’s length terms. The
market value determined by CBRE is based on a desktop valuation of the properties within our estate as of
February 28, 2014 and is not based on an inspection of the properties that are the subject of the Valuation
Report.

In accordance with RICS’ guidance notes on the valuation of individual trade related properties, CBRE
has prepared its valuation based on the premise that the value of property is normally intrinsically linked to its
trading potential. The essential characteristics of properties that are normally sold on the basis of their trading or
underlying trading potential is that they are designed, or adapted, for a specific use and the resulting lack of
flexibility usually means that the value of the property interest is intrinsically linked to the trading potential of
the property. Unless stated otherwise within the Valuation Report, the valuation is based on an estimate of the
maintainable level of trade (fair maintainable turnover) and future profitability (fair maintainable operating
profit) that a competent operator of a business conducted on the premises acting in an efficient manner would
expect to achieve. The concept involves estimating the trading potential of the property having regard to its
inherent characteristics and prevailing market conditions, rather than the actual level of trade under the existing
ownership.

The valuation includes goodwill that attaches to the property and runs with the property by virtue of
circumstances such as its location, design, planning permission, property-specific name and reputation,
customer patronage, license and occupation for its particular use (known as transferable goodwill or inherent
goodwill). Personal goodwill that is created by the present owner or management and is the value of profit
generated over and above market expectations, is excluded from the valuation of the property as it would be
extinguished upon sale of the trade related property.
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The valuation also includes trade items and equipment that are essential to the running of the
operational entity but which either are owned separately from the land and buildings or are leased, but excludes
consumables and stock in trade and any antiques, fine art and chattels.

In addition, some other considerations have to be made with regard to the valuations. A new owner will
expect to assume the benefit of the income from the existing owners of the property and the forward-bookings,
which are an important part of the ongoing business. Generally, the purchaser will be obliged to take over the
employment of existing staff, whose statutory and service-related employment rights will be maintained. Certain
activities can only be carried on under licenses or other statutory consents, approvals and certificates and their
continuance or grant on the date of transfer or renewal is an explicit assumption in our valuation. As with all
properties valued by reference to trading potential, valuations are vulnerable to external influences and the
introduction of competition. The trading valuation is also inextricably linked to the performance of the national
economy. Unless stated otherwise in the Valuation Report, the valuation assumes that the properties are open for
business and trading on the valuation date. The valuation of each property is as a fully-equipped operational
entity having regard to trading potential on the assumption that there will be a continuation of trading. Where a
property is empty through cessation of trade, or it is a new property with no existing trade to transfer and/or
there is no trade inventory, different assumptions and/or special assumptions apply as set out in the Valuation
Report. The valuation is of the empty property having regard to trading potential subject to those assumptions
and/or special assumptions.

Unless stated otherwise within the report, where provided vacant possession valuations are of the
properties on the basis that it continues to trade, save that the existing operator is no longer involved.

Although CBRE has stated that they have sufficient current local and national knowledge of the
particular property market involved, and have the skills and understanding to undertake the valuations
competently and consistent with normal industry practice, neither CBRE, nor any person acting on CBRE’s
behalf, makes any warranty, express or implied, or assumes any liability with respect to the reliance upon or use
of any information or analysis disclosed in the Valuation Report. Any opinions or conclusions reached in the
Valuation Report are dependent upon a number of assumptions and economic conditions that may or may not
occur.

All conclusions presented in the Valuation Report are based on information available at the time of
review. Changes in factors upon which the review was based could affect the results. Forecasts are inherently
uncertain because of events or combinations of events that cannot reasonably be foreseen, including the actions
of government, individuals, third parties and competitors. See “Forward-looking statements.” Data based on the
Valuation Report that is included in this Offering Memorandum involves risks and uncertainties and is subject
to change based on a variety of external factors, including those discussed in “Risk factors.”

The extracts from the Valuation Report shown within this document are presented for information
purposes only by agreement with CBRE on the assumption that no reliance may be placed on the results of the
Valuation Report or the summary information shown herein by any party other than the addressees of the
Valuation Report.

Exchange rate information

The following table sets forth, for the periods indicated, the high, low, average and period end
Bloomberg Composite Rate (New York) expressed as U.S. dollars per £1.00. The Bloomberg Composite Rate is
a “best market” calculation, in which, at any point in time, the bid rate is equal to the highest bid rate of all
contributing bank indications and the ask rate is set to the lowest ask rate offered by these banks. The
Bloomberg Composite Rate is a mid-value rate between the applied highest bid rate and the lowest ask rate.
Neither we nor the Initial Purchasers make any representation that the pound sterling or U.S. dollar amounts
referred to in this Offering Memorandum have been, could have been or could, in the future, be converted into
U.S. dollars or pound sterling, as the case may be, at any particular rate, if at all.

(expressed as U.S. dollars per £1.00) Periodend  Average®™ High Low
Year

2009 ... 1.6173 1.5670 1.6988 1.3753
2000 1.5612 1.5457 1.6362 1.4334
2010 e 1.5549 1.6041 1.6706 1.5343
2012 . 1.6248 1.5852 1.6279 1.5317
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(expressed as U.S. dollars per £1.00) Periodend  Average® High Low

2003 1.6557 1.5649 1.6557 1.4867
2014 (through March 31, 2014).....c.ccccovevvevverrennne. 1.6662 1.6549 1.6747 1.6305
Periodend  Average® High Low

Month

OCtODEr 2013 ... 1.6038 1.6091 1.6236 1.5951
November 2013 .........oovvveiieiiieecee e 1.6368 1.6114 1.6368 1.5905
December 2013.......c..coivieiieiiieeee e 1.6557 1.6382 1.6557 1.6264
January 2014 ... 1.6439 1.6473 1.6637 1.6354
February 2014........cccoviveieieie e 1.6745 1.6566 1.6747 1.6305
March 2014.......ccooviieiieereecre e 1.6662 1.6616 1.6740 1.6486

(1) The average of the Bloomberg Composite Rates on the last business day of each month during the relevant period.
(2) The average of the exchange rates on each business day during the relevant period.

On March 31, 2014, the Bloomberg Composite Rate between the pound sterling and the U.S. dollar
was $1.6662 per £1.00.

The above rates may differ from the actual rates used in the preparation of the historical consolidated
financial statements and other financial information appearing in this Offering Memorandum.
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Summary

This summary highlights information contained elsewhere in this Offering Memorandum. The summary
below does not contain all the information that you should consider before investing in the Notes. You should
read the entire Offering Memorandum carefully, including our historical consolidated financial statements and
the notes thereto, before making an investment decision. See “Risk factors” for certain factors that you should
consider before investing in the Notes.

Overview

We are one of the largest managed pub companies in the United Kingdom in terms of sales and number
of operating sites. As of March 20, 2014, we operated from 623 operating sites across the United Kingdom
through a variety of brands and formats. We began our trading operations in November 2010 following the
acquisition of 333 pubs from Mitchells & Butlers. We have since grown in size and scale through a series of
strategic acquisitions, including the acquisition of Town & City in June 2011, which operated 226 pubs, the
acquisition of 12 pubs from Living Room in August 2013 and the acquisition of 78 pubs from Bramwell in
November 2013. In the 52 weeks ended January 19, 2014, we generated Pro Forma Turnover of £566.5 million
and Pro Forma Adjusted EBITDA of £79.7 million.

Our business is highly diversified through a variety of different brands and formats through which we
cater to different customer needs and preferences. We classify our pubs into eight brands and formats: Great
Traditional Pubs, The Slug and Lettuce, Yates, Bars and Venues, Local Pubs, Classic Inns, Scream and
Missoula. By operating our business through a multi-category strategy, we believe we can position ourselves
across a wide range of customer preferences and target various consumer trends. In addition, through strategic
initiatives, we continuously evaluate our various pubs based on current performance and capacity, with the
objective of identifying opportunities for further growth. In the 52 weeks ended January 19, 2014, 75.6% of our
Pro Forma Turnover was generated from drink sales and 19.0% of our Pro Forma Turnover was generated from
food, with the remaining Pro Forma Turnover generated from other sources, such as admission, accommodation
and machines. Approximately 90% of our pubs, bars and venues offer both food and drinks, with several
food-led initiatives launched to drive further food sales.

We believe that we have a strong property portfolio that, as of March 20, 2014, consisted of 623
operating sites, with 236 freehold properties and 27 long leasehold properties with 50 years or more remaining
under the lease term. According to CBRE’s Valuation Report dated February 28, 2014, our portfolio of 623
operating sites has an aggregate value of £440.1 million. See “Presentation of financial and other information—
Other information.” Our property portfolio presents strong geographical diversification with a balanced presence
across the entire United Kingdom. We are well exposed to the London market (13% of our operating sites as of
March 20, 2014) and the broader Southeast region (34% of our operating sites as of March 20, 2014), areas with
higher population densities and more affluent consumers. We also have a widespread presence on the high street
and in urban and suburban locations across the United Kingdom. In the last two years, we have generated a
Return on Investment of 41%. With recent acquisitions, we still have over 400 pubs that remain uninvested,
providing a strong pipeline of investment and growth opportunities.

Headquartered in Luton, with more than 11,000 employees, we benefit from significant scale and
experience in our market. Being a fully managed pub operator, we have complete control over the sales formats
and product offerings and benefit from all the revenue generated from our operations. Although most of our
pubs are managed on a regional basis, all of our pubs benefit from shared administrative, marketing, supply and
logistics functions, thereby reducing overheads and driving purchasing power as compared to an independent or
tenant pub operator.

Our strengths
Our key strengths include the following:
We operate in an attractive sector underpinned by a positive macroeconomic outlook
The pub sector in the United Kingdom is an attractive sector. Over the past few years, leading pub

operators have been able to deliver sustainable sales growth despite the subdued economic environment, as
consumers have continued spending on low-cost items, including beer. As the outlook for the economy in the



United Kingdom improves over the medium term, we expect the better consumer environment to support further
growth in the sector.

Managed pub operators have performed particularly well within the pub sector over the past few years
and improved their market position versus tenanted pub operators and independent pubs. This is due to a
number of advantages that managed pubs benefit from. Managed pubs typically generate higher gross margins
than tenanted or independent pubs, as tenanted pubs are generally required to purchase their beer at a
considerable premium from the tenanted pub companies which lease the pubs to them while independent pubs
lack the scale to buy on best terms. Furthermore, managed pubs are generally better-invested than tenanted or
independent pubs, as managed pub operators have greater financial resources to support robust investment
programs. This has enabled managed pub operators to consistently improve their offering and deliver high
quality customer experiences, while tenanted and independent operators have generally been forced to downsize
their portfolios. Managed pubs tend to be larger and occupy better locations than tenanted pubs, which has also
driven profitability and sustainability.

We are one of the largest managed pub operators in the United Kingdom

As of March 20, 2014, we had a portfolio of 623 operating sites, which positions us as one of the
largest pub operators within the managed segment in the United Kingdom. Thanks to our size and scale, we are
in a strong competitive position versus smaller players operating in the pub market. The scale of our platform
provides us with greater purchasing power versus our competitors, allows us to leverage our head office
function in Luton efficiently and allows us to negotiate competitive pricing terms with our suppliers. Owing to
our reputation and brand, we have also been able to employ and retain experienced and talented employees at
both site management and head office level. This, coupled with our ability to keep our staff current and updated
on customer trends and preferences through our well-invested training facilities has helped us achieve high
levels of customer satisfaction and improved sales. We also have the ability to invest in our estate to improve
and innovate our facilities and offering, which has helped us drive improved performance across our sites.

Significant asset backing and diversified estate portfolio

We operate a high-quality estate in terms of geography and format. Of the 623 operating sites in our
portfolio as of March 20, 2014, 236 were freehold properties and 27 were long leasehold properties with
50 years or more remaining under the lease term. According to CBRE’s Valuation Report dated February 28,
2014, our portfolio of 623 operating sites has an aggregate value of £440.1 million. See “Presentation of
financial and other information—Other information.” Furthermore, our estate is well-diversified from a
geographic and format perspective. We operate pubs across the United Kingdom and have a strong presence in
London (13% of our operating sites as of March 20, 2014) and in the broader Southeast region (34% of our
operating sites as of March 20, 2014), areas with higher population densities and more affluent consumers. We
also have a widespread presence on the high street and in urban and suburban locations across the United
Kingdom. We operate eight different brands and formats, including Great Traditional Pubs, The Slug and
Lettuce, Yates, Bars and Venues, Local Pubs, Classic Inns, Scream and Missoula. By operating our business
through a multi-category strategy, we believe we can position ourselves across a wide range of customer
preferences and target various consumer trends.

Successful investment program and strong cashflows

Through our strong track record of successful capital investments, we have strengthened our position as
one of the largest managed pub operators in the United Kingdom. We identify priority investments through
biennial estate reviews and have put in place a multi-stage estate review process to ensure a disciplined
approach to investment in our existing properties. Over the last three years, we have refurbished approximately
200 of our pubs and on average have successfully exceeded our target of a Return on Investment of 40%. With
recent acquisitions, we still have over 400 pubs that remain uninvested, providing a strong pipeline of
investment and growth opportunities.

Our capital expenditure has been 5.1% of our turnover for the last 3 years, and we expect it to remain
steady at this level. Approximately half of our capital expenditure is investment expenditure in nature as
opposed to maintenance expenditure, and so also discretionary. As a result of our growing profit and controlled
capital expenditure, our Cash Conversion has historically been strong and predictable, increasing from 52.7%
for the 53 weeks ended September 30, 2012, to 58.7% in the 52 weeks ended September 29, 2013 and to 63.3%
in the 52 weeks ended January 19, 2014 on a pro forma basis.



Experienced senior management team with strong sponsor backing

We have a strong, experienced senior management team with an average of approximately 25 years of
relevant experience, combining complementary skill sets in the retail, leisure and service sectors as well as the
drinking-out and eating-out markets. We are led by our Chairman lan Payne, who has more than 35 years of
retail experience and helped form Stonegate in 2010. lan previously served as Chairman of Town & City and
CEO of Laurel Pub Company and has held board positions with Bass Taverns, Stakis plc and Ladbrokes. Our
CEO Toby Smith has 22 years of experience, previously serving as CEO of Town & City as well as a managing
director of Laurel Pub Company and an operations director at Punch Taverns. We have recently announced that
Simon Longbottom will assume office as our new CEO. Toby Smith will continue as our CEO until such time
as Mr. Longbottom assumes office. See “—Recent developments.”

We also benefit from strong sponsor backing from TDR Capital. TDR Capital is a leading private
equity firm with over €4 billion of funds under management. See “—About TDR Capital.”

Our strategies

Our goal is to be the best managed pub operator in the United Kingdom. We intend to achieve this goal
through sustainable profit growth and continuous development of our current estate by implementing our capital
investment strategy and core operating initiatives. We also intend to maintain a disciplined acquisition policy,
selectively pursuing consolidation opportunities which we believe will improve the value of our estate.

We intend to pursue the following initiatives to achieve our strategic objectives:
Maintain our capital investment strategy

To continue to drive our business performance and further increase our market share, we intend to
maintain our commitment to capital investment. We have developed a disciplined, efficient process for investing
in our estate. Each site we invest in is prioritized at a biennial estate review, after which it receives a detailed
appraisal during a multi-stage review process. This site-by-site rigor has allowed us to achieve, in the last two
years, a Return on Investment of 41%. Moreover, with recent acquisitions, we still have over 400 pubs that
remain uninvested, providing a strong pipeline of investment and growth opportunities. We expect to achieve
similar Returns on Investment with our future developments, which will further enhance the quality of our
estate. As part of our investment program, we also continue to develop our brands and formats to make them
more appealing to our customers. This work, for example, has led to the refinement of our Missoula brand, the
development of the inclusive Popworld concept within Bars and Venues and the evolution of our Scream
format.

Concentrate on our core operating initiatives
We also intend to continue to deliver sustainable profit growth through our core operational initiatives:

e Focus on our “Hot 100”: The “Hot 100” program is an initiative introduced in 2013 to provide
additional focus on, and support to, the 100 pubs with the greatest profit improvement potential.
For each “Hot 100 site, a cross-functional team identifies and implements the key actions to drive
performance, such as new menus, alternative pricing strategies, and strengthening site
management. Since the program’s launch in April 2013, the pubs that participated in the program
have increased profits in the aggregate by approximately £3 million.

e Grow our food business: Eating out has been a growth trend in the United Kingdom. We believe
we are well positioned to take advantage of this and will continue to develop our food offering to
drive growth. In addition to improving menus, we are also focused on training our staff and
utilizing the kitchen management systems we have installed so that we ensure great service and
efficient delivery in our pubs.

e Manage our talent: We believe that having the best site management is a critical success factor
in our business. Consequently, we will continue to focus on our human resources capability so that
we can retain and recruit top industry talent. We have taken a number of actions to this end and
will continue to support our human resources programs going forward. These include hiring a new
HR Director, Tim Painter, in 2012 to lead our efforts, running an effective training program to
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develop our top performing deputy managers into general managers, establishing a training center
and development kitchen in Birmingham and operating an attractive incentive package for site
managers. In acknowledgement of our work to date, we were awarded the Best Pub Employer
(51+ sites) at the 2013 Publican Awards, the leading industry event of the year.

Complement our organic growth through targeted, opportunistic acquisitions

The pub market in the United Kingdom remains fragmented. We believe that our scale, financial
strength, and mergers and acquisitions experience will continue to allow us to take advantage of the
consolidation in the United Kingdom pub market and increase our market share compared to smaller,
capital-constrained competitors. In line with our historic approach, we will only pursue acquisitions, which we
believe would add value to Stonegate from both a financial and strategic perspective. More specifically, we will
consider acquisitions only when we expect to be able to grow the profitability of any pubs acquired and generate
material synergies due to our scale.

Recent developments
Management change

We have recently announced that Simon Longbottom will assume office as our new Chief Executive
Officer. The date on which we expect him to join us is yet to be determined. Toby Smith will continue as our
Chief Executive Officer until such time as Mr. Longbottom assumes office.

Current trading

Based on our preliminary financial results for the nine-weeks ended March 23, 2014, we believe our
business is continuing to perform in line with expectations and in accordance with historical trends. Our
preliminary financial results indicate that during the nine-weeks ended March 23, 2014, our total like for like
sales grew by 5.4%. Our like for like drink sales and like for like food sales grew by 4.5% and 8.7%,
respectively.

These preliminary results have been prepared by, and are the responsibility of, management and are
based solely on preliminary internal information. Our next quarter will close on April 13, 2014. During the
remainder of the quarter or in the course of our financial statement closing process, we could identify items that
would require us to make adjustments that could affect the results discussed above. Because these results are
preliminary, they could change, and they may not be indicative of the remainder of the financial quarter or any
other period. See “Forward-looking statements.”

Duty update

On March 19, 2014, the UK government abolished the duty escalator from spirits, wine and
made-wine, cider and perry, which was 2% above the rate of inflation (based on RPI), held the duty on spirits,
cider and perry and reduced the duty on beer by one pence per pint.

Integration of Bramwell and Living Room

We expect to integrate all 12 pubs that we acquired from Living Room in August 2013 into our Slug
and Lettuce and Missoula offering and expect to integrate all 78 pubs that we acquired from Bramwell in
November 2013 into our Great Traditional Pubs, Slug and Lettuce and Classic Inns formats. As of March 20,
2014, three of the pubs that we acquired from Living Room had already been converted into our Slug and
Lettuce or Missoula formats and four of the pubs that we acquired from Bramwell had already been converted
into our Great Traditional, Slug and Lettuce or Classic Inns formats. Moreover, as a result of our increased scale
following our acquisition of pubs from Bramwell, we have been able to renegotiate a number of our supply
agreements. In particular, we have negotiated reductions in the price per unit of various drinks that we purchase
from our suppliers, including draught beer, spirits and packaged products. Applying the new cost prices to the
volumes of the products we have historically purchased results in an estimated cost savings of £6.1 million per
annum.



About Stonegate

Stonegate Pub Company Limited (the “Company’) was incorporated as an exempted company with
limited liability under the laws of the Cayman Islands in August 2010, in connection with our planned
acquisition of pubs from Mitchells & Butlers. We began trading operations in November 2010 after the
acquisition of pubs from Mitchells & Butlers was completed.

Stonegate Pub Company Financing plc (the “Issuer”) was incorporated on March 19, 2014 as a public
limited company under the laws of England and Wales for the purpose of issuing the Notes. The Issuer is a
wholly owned subsidiary of the Company.

The registered office of the Company in the Cayman Islands is at the offices of Codan Trust Company
(Cayman) Limited, Boundary Hall, Cricket Square, PO Box 2681, Grand Cayman KY1-1111, Cayman Islands
and its telephone number at that address is +1 345 949 1040. The registered office of the Issuer in the United
Kingdom is Porter Tun House, 500 Capability Green, Luton, Bedfordshire, LU1 3LS, United Kingdom and its
telephone number at that address is +44 (0) 845 126 2944.

About TDR Capital

TDR Capital is a leading private equity firm with over €4 billion of capital under management. It was
founded in 2002 by Manjit Dale and Stephen Robertson, who were previously partners at DB Capital Partners.
TDR Capital has an experienced team of investment professionals and operating partners and has a low-volume
investment strategy based on principles developed by the investment team over the past decade. TDR Capital
seeks to spend significant resources on each investment and to focus on operational excellence through a tested
and integrated operating partner model.

Intense pre-investment analysis and post-investment involvement mean that TDR Capital is selective,
typically making only one to three investments a year. TDR Capital takes an active role in overseeing the
operations of its investments, working in partnership with management through board representation and
professional support.

Corporate and financing structure

The following diagram summarizes our corporate structure and principal outstanding financing
arrangements after giving effect to this Offering and the use of proceeds therefrom. See “Description of the
Notes.” All entities shown below are 100% directly or indirectly wholly-owned, unless otherwise mentioned.

[GRAPHIC]

(1) Stonegate Pub Company Limited is wholly owned and controlled by Stonegate Pub Company Midco Limited, which is, in
turn, ultimately owned and controlled by TDR Capital. TDR Capital, Kaupthing Bank hf. and our senior management, each of
whom will be a Permitted Holder under the Indenture (as defined therein) hold, directly or indirectly, 94.4%, 4.1% and 1.5%,
respectively, of the shares of Stonegate Pub Company Midco Limited. See “Principal shareholders” and “Description of the
Notes.”

(2) The obligations of the Issuer and the Guarantors under the Notes, the Indenture and the Revolving Credit Facility Agreement
will be secured as described under “Description of the Notes—Security” (such security, collectively, the “Collateral”),
including by security over all of the shares of the Issuer and the Guarantors. Pursuant to the terms of the Intercreditor
Agreement, any liabilities in respect of obligations under the Revolving Credit Facility Agreement or in respect of hedging
obligations, in each case, that are secured by the Collateral will receive priority with respect to any proceeds received upon any
enforcement action over any such assets. Any remaining proceeds received upon any enforcement action over any Collateral
will be applied pro rata in repayment of all obligations under the Indenture and the Notes and any other indebtedness of the
Issuer and the Guarantors permitted to be incurred and secured by the Collateral pursuant to the Indenture. In addition, if the
Issuer and the Guarantors enter into additional debt instruments, the Collateral may be used to secure such instruments. In
certain circumstances, assets may be released from the Collateral. See “Risk factors—Risks related to our structure—There are
circumstances other than repayment or discharge of the Notes under which the Collateral securing the Notes and the Note
Guarantees will be released automatically and under which the Note Guarantees will be released automatically, without your
consent or the consent of the Trustee.”

(3) The Revolving Credit Facility Agreement is for a committed amount of £25.0 million of secured credit borrowings. The
original borrowers under the Revolving Credit Facility Agreement will be the Company and certain of the Guarantors,
including Barley Pub Company Limited, Hops Pub Company Limited, Slug and Lettuce Company Limited and Town and City
Pub Group Limited. For a description of our Revolving Credit Facility Agreement, see “Description of other indebtedness—
Revolving Credit Facility Agreement.”




(4) A Proceeds Loan in respect of the proceeds of the Notes will be made by the Issuer to the Company on the Issuer Date. See
“Use of proceeds.” The Issuer’s rights in the Proceeds Loan will be pledged in favor of the Security Agent and comprise part
of the Collateral. See “Description of the Notes—Security.”

(5) As of the Issue Date, the Company and all subsidiaries of the Company (other than the Issuer and two dormant companies, as
described below) will be Guarantors. The Issuer and the Guarantors will unconditionally guarantee the Revolving Credit
Facility Agreement on a senior secured basis. See “Risk factors—Risks related to our financial profile, the Notes and the Note
Guarantees” and “Description of other indebtedness—Revolving Credit Facility Agreement.” Two of our subsidiaries, Yates
Group Pension Trustees Limited and Laurel Pension Trustee Company Limited, which are dormant companies, will not be
Guarantors.

(6) The entities in the restricted group will be subject to the covenants under the Revolving Credit Facility Agreement and the
Indenture.



The Offering
The summary below describes the principal terms of the Notes, the Note Guarantees and the
Collateral. It is not intended to be complete and certain of the terms and conditions described below are subject
to important exceptions. You should carefully review the “Description of the Notes” section of this Offering
Memorandum for more detailed descriptions of the terms and conditions of the Notes.

ISSUBK ..o Stonegate Pub Company Financing plc.

Notes offered ......c..cccoevvverennnne. £400.0 million aggregate principal amount of Senior Secured Notes,
consisting of:

£260.0 million aggregate principal amount of 5.75% Senior Secured Notes

due 2019.
£140.0 million aggregate principal amount of Floating Rate Senior Secured
Notes due 2019.

Issue date .......cccooeerennenenicee, April 11, 2014.

Maturity date ..........cccoeereivnenns Fixed Rate Notes: April 15, 2019.

Floating Rate Notes: April 15, 2019.
Interest rates .......c.cooevvevevcvvveeinen, Fixed Rate Notes: 5.75%.

Floating Rate Notes: Three-month LIBOR plus 4.75%, as determined by
the Calculation Agent.

Interest payment dates............... Fixed Rate Notes: Semi-annually in arrears on each April 15 and
October 15, commencing on October 15, 2014. Interest will accrue from the
Issue Date and will be payable in cash.

Floating Rate Notes: Quarterly in arrears on each January 15, April 15,
July 15 and October 15, commencing on July 15, 2014. Interest will accrue
from the Issue Date and will be payable in cash.

ISSUE PriCe....eviieireireieeie e Fixed Rate Notes: 100.0% plus accrued interest, if any, from the Issue Date.

Floating Rate Notes: 100.0% plus accrued interest, if any, from the Issue
Date.

Denomination ...........ccccveevinnne The Notes will have a minimum denomination of £100,000 and any integral
multiples of £1,000 in excess thereof. Notes in denominations of less than
£100,000 will not be available.

Ranking of the Notes .................. The Notes will:
e be general, senior obligations of the Issuer, secured by
first-ranking security interests in the Collateral as set forth below

under “—Collateral;”

e rank equally in right of payment with all the Issuer’s indebtedness
that is not subordinated in right of payment to the Notes;

e rank senior in right of payment to all the Issuer’s indebtedness that
is subordinated in right of payment to the Notes;



Note Guarantees ........ccccceeeeiinns

Ranking of the Note
Guarantees ........cccceeeeiinieninens

Collateral

e be effectively senior to all the Issuer’s existing and future
unsecured indebtedness to the extent of the value of the property or
assets securing the Notes;

e  Dbe effectively subordinated to all the Issuer’s secured indebtedness
of the Issuer that is secured by property or assets that do not secure
the Notes to the extent of the value of the property or assets
securing such indebtedness; and

e e effectively subordinated to any existing and future indebtedness
of the subsidiaries of the Company (other than the Issuer) that do
not guarantee the Notes, if any.

The Notes will be unconditionally guaranteed on a senior secured basis by
the Company and all the Company’s material subsidiaries (other than the
Issuer).

The Note Guarantees will be subject to contractual and legal limitations,
and may be released under certain circumstances. See “Description of the
Notes—Note Guarantees” and “Risk factors—Risks related to our financial
profile, the Notes and the Note Guarantees.”

Each Note Guarantee will:

e be a general, senior obligation of the relevant Guarantor, secured
by first-ranking security interests in the Collateral as set forth
below under “—Collateral;”

e rank equally in right of payment with all the Guarantor’s existing
and future indebtedness that is not subordinated in right of
payment to its Note Guarantee;

e rank senior in right of payment to all the Guarantor’s existing and
future indebtedness that is subordinated in right of payment to its
Note Guarantee;

e be effectively senior to all the Guarantor’s existing and future
unsecured indebtedness to the extent of the value of the property or
assets securing its Note Guarantee; and

e be effectively subordinated to all the Guarantor’s existing and
future indebtedness that is secured by property or assets that do not
secure its Note Guarantee, to the extent of the value of the property
or assets securing such indebtedness.

The Note Guarantees will be subject to release under certain circumstances.
See “Risk factors—Risks related to our financial profile, the Notes and the
Note Guarantees” and “Description of the Notes—Note Guarantees.”

Subject to the terms of the Security Documents and the Intercreditor
Agreement, the obligations of the Issuer and the Guarantors under the Notes
and the Indenture will be secured (such security, the “Collateral”) as
follows:

e security interests over all the shares in the Issuer and the
Guarantors, all bank accounts in England and Wales of each
Guarantor, certain other material assets of each Guarantor,
including certain properties, and the rights of the lIssuer and



Optional redemption

Fixed Rate Notes

Guarantors under intercompany receivables, including the Issuer’s
rights under the Proceeds Loans, under insurance policies and
under hedging agreements; and

e security interests pursuant to a charge by way of a legal mortgage
over certain of the Group’s freehold properties and certain of the
Group’s long leasehold properties with 50 years or more remaining
under the lease term;

provided that (i) no security will be granted over freehold properties, if
providing such security requires consent of a third party where such consent
cannot be obtained or for which contracts of sale have been exchanged but
completion is conditional on third party consent; (ii) no security will be
granted with regard to long leasehold properties with 50 years or more
remaining under the lease term, if providing such security requires the
consent of a third party where consent cannot be obtained; (iii) no security
will be granted with regard to short leasehold properties with less than
50 years remaining under the lease term, if providing such security interest
requires consent of a third party and (iv) no security will be granted with
regard to properties located outside of England and Wales. The security
interests over all the shares in the Company granted by the Parent will be
non-recourse to the Parent other than in relation to the charged shares. See
“Risk factors—Risks related to our financial profile, the Notes and the Note
Guarantees—The Notes will be secured only to the extent of the value of
the Collateral that will have been granted as security for the Notes and the
Note Guarantees, and such security may not be sufficient to satisfy the
obligations under the Notes and the Note Guarantees.”

By virtue of the exclusion of a number of our short term leasehold
properties in England and Wales and all of our real estate properties located
in Scotland and the Isle of Man, from the Collateral, there is a risk that the
floating charges granted by the Issuer and the Guarantors would not
constitute qualifying floating charges (as defined in paragraph 14 of
Schedule B1 of the UK Insolvency Act 1986, as amended). See “Risk
factors—Risks related to our financial profile, the Notes and the Note
Guarantees—The Security Agent may not be able to appoint its choice of
administrator in the event of insolvency nor have the right to appoint an
administrative receiver.” See also “Description of other indebtedness—
Intercreditor Agreement—Appointment of administrator.”

Pursuant to the terms of the Intercreditor Agreement, any liabilities in
respect of obligations under the Revolving Credit Facility Agreement or in
respect of hedging obligations, in each case, that are secured by assets that
also secure our obligations under the Notes and the Notes Guarantees will
receive priority with respect to any proceeds received upon any
enforcement action over any such assets. See “Description of other
indebtedness—Intercreditor Agreement.”

The security interests over the Collateral may be released under certain
circumstances. See “Risk factors—Risks related to our financial profile, the
Notes and the Note Guarantees,” ‘“Description of other indebtedness—
Intercreditor Agreement” and ‘“Description of the Notes—Security—
Release of Liens.”

Prior to April 15, 2016, the Issuer will be entitled at its option to redeem all
or a portion of the Fixed Rate Notes at a redemption price equal to 100% of
the principal amount of the Fixed Rate Notes redeemed, plus accrued and
unpaid interest, if any, plus the applicable “make whole” premium



Floating Rate Notes

Additional amounts; tax

redemption ........

Change of Control

Certain covenants

described in this Offering Memorandum.

On or after April 15, 2016, the Issuer will be entitled at its option to redeem
all or a portion of the Fixed Rate Notes at the redemption prices set forth
under the caption “Description of the Notes—Optional redemption,” plus
accrued and unpaid interest, if any.

Prior to April 15, 2016, the Issuer will be entitled at its option, on one or
more occasions, to redeem the Fixed Rate Notes in an aggregate principal
amount not to exceed 35% of the original aggregate principal amount of the
Fixed Rate Notes (including Additional Notes) with the net cash proceeds
from certain equity offerings at a redemption price equal to 105.75% of the
principal amount outstanding in respect of the Fixed Rate Notes redeemed,
plus accrued and unpaid interest, if any, provided that at least 65% of the
original aggregate principal amount of the Fixed Rate Notes (including
Additional Notes) remains outstanding immediately after each such
redemption. See “Description of the Notes—Optional redemption.”

Prior to April 15, 2015, the Issuer will be entitled at its option to redeem all
or a portion of the Floating Rate Notes at a redemption price equal to 100%
of the principal amount of the Floating Rate Notes redeemed, plus accrued
and unpaid interest, if any, plus the applicable “make whole” premium
described in this Offering Memorandum.

On or after April 15, 2015, the Issuer will be entitled at its option to redeem
all or a portion of the Floating Rate Notes at the redemption prices set forth
under the caption “Description of the Notes—Optional redemption,” plus
accrued and unpaid interest, if any.

Any payments made by the Issuer or any Guarantor with respect to the
Notes will be made without withholding or deduction for or on account of
taxes unless required by law. If the Issuer or Guarantors are required by law
to withhold or deduct amounts for or on account of tax imposed by the
United Kingdom with respect to a payment to the holders of Notes, the
Issuer or the relevant Guarantor will, subject to certain exceptions, pay the
additional amounts necessary so that the net amount received by the holders
of the Notes after the withholding or deduction is not less than the amount
that they would have received in the absence of the withholding or
deduction. See “Description of the Notes—Additional Amounts.”

In the event of certain developments affecting taxation, the Issuer or a
Guarantor may redeem the Notes in whole, but not in part, at any time, at a
redemption price of 100% of the principal amount, plus accrued and unpaid
interest, if any, and additional amounts, if any, to the date of redemption.
See “Description of the Notes—Redemption for taxation reasons.”

Upon the occurrence of certain events constituting a change of control, the
Issuer may be required to offer to repurchase all outstanding Notes at a
purchase price in cash equal to 101% of the principal amount redeemed on
the date of purchase plus accrued and unpaid interest, if any, to the date of
purchase. See “Description of the Notes—Change of Control.” However, a
change of control will not be deemed to have occurred if certain
consolidated leverage ratios are not exceeded in connection with such an
event. See “Description of the Notes—Change of Control.”

The Indenture relating to the Notes, among other things, will restrict the
ability of the Company and its restricted subsidiaries to:
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Transfer restrictions..................

No prior market...........c.cccccevnenn.

Listing.............

Use of Proceeds...........ccoceeerenneee.

Governing Law .........ccoceeeviiennn.

Security Agent

e incur or guarantee additional indebtedness;

e pay dividends or make other distributions or purchase or redeem
our stock;

e make investments or other restricted payments;

e enter into agreements that restrict our restricted subsidiaries’
ability to pay dividends;

o transfer or sell assets;

e engage in transactions with affiliates;

o create liens on assets to secure indebtedness;

e impair security interests; and

e merge or consolidate with or into another company.

Each of these covenants is subject to significant exceptions and
qualifications. See “Description of the Notes—Certain Covenants.”

We have not registered the Notes or the Note Guarantees under the
Securities Act. You may only offer or sell the Notes in transactions that are
exempt from, or not subject to, the registration requirements of the
Securities Act, or pursuant to an effective registration statement. See
“Notice to investors.” We have not agreed to, or otherwise undertaken, to
register the Notes under the Securities Act.

The Notes will be new securities for which there is currently no established
trading market. Although the Initial Purchasers have advised us that they
intend to make a market in the Notes, they are not obligated to do so and
they may discontinue market-making at any time without notice.
Accordingly, there is no assurance that an active trading market will
develop for the Notes.

Application was made to list the Notes on the Official List of the
Luxembourg Stock Exchange and to admit the Notes to trading on the Euro
MTF Market.

We expect to receive proceeds of £400.0 million from this Offering. We
intend to use the proceeds from this Offering: (i) to repay all outstanding
indebtedness under our Existing Senior Facilities Agreement (including
related accrued and unpaid interest); (ii)to repay all outstanding
indebtedness under our Shareholder Loan (including related accrued and
unpaid interest); (iii) to make a distribution to our shareholders; (iv) for
general corporate purposes; and (v) to pay fees and expenses in connection
with the foregoing transactions, the entry into the Revolving Credit Facility
Agreement and the Offering. See “Use of proceeds.”

The Indenture, the Notes and the Note Guarantees will be governed by the
laws of the State of New York. The Revolving Credit Facility Agreement
and the Intercreditor Agreement will be governed by English law. The
Security Documents will be governed, as the case may be, by English law
or the laws of the Cayman Islands.

Barclays Bank PLC.
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TrUSEEE ..o Deutsche Trustee Company Limited.

Calculation Agent for the

Floating Rate Notes.................. Deutsche Bank AG, London Branch.
Paying Agent.......ccccoeveiennncnne. Deutsche Bank AG, London Branch.
Registrar, Transfer Agent
and Listing Agent...........cccceu... Deutsche Bank Luxembourg S.A.
Risk factors.........cccccevvviieinnnnnne. Investing in the Notes involves a high degree of risk. See the “Risk

factors” section for a description of certain of the risks you should
carefully consider before investing in the Notes.
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Summary consolidated financial and other information

The following table summarizes the Company’s historical consolidated financial information as of the
dates and for the periods indicated. The summary historical consolidated financial information as of and for the
58 weeks ended September 25, 2011, for the 53 weeks ended September 30, 2012 and for the 52 weeks ended
September 29, 2013 have been derived from the Company’s historical consolidated financial statements
included elsewhere in this Offering Memorandum. The summary historical condensed consolidated financial
information for the 16 weeks ended January 20, 2013 and for the 16 weeks ended January 19, 2014 have been
derived from the Company’s condensed consolidated interim financial statements included elsewhere in this
Offering Memorandum, which have been prepared on a basis consistent with the Company’s annual audited
consolidated financial statements. In the opinion of management, such unaudited financial information reflect all
adjustments necessary for a fair presentation of the results for those periods. The financial statements have been
prepared in accordance with UK GAAP.

The Company’s financial year accounting period that ended on September 25, 2011 covers the 58 week
period since the Company’s incorporation in August 2010. Since 2011, the Company’s financial year
accounting periods have run from the calendar day following the previous financial year end to the Sunday
nearest to our accounting reference date, which for the 2012 and 2013 periods were September 30, 2012 and
September 29, 2013, respectively. Accordingly, from time to time, the Company’s financial year accounting
period covers a 53-week period instead of a 52-week period. This impacts the comparability of the Company’s
results.

The profit and loss account information, as well as the other financial and operating information,
presented for the 52 weeks ended January 19, 2014 is derived by adding the relevant item for the 52 weeks
ended September 29, 2013 and for the 16 weeks ended January 19, 2014, and subtracting the relevant item for
the 16 weeks ended January 20, 2013.

Our acquisition of pubs from Living Room took place on August 15, 2013, and, accordingly, the results
of the pubs acquired from Living Room are only partially included in the profit and loss account information for
the 52 weeks ended September 29, 2013. Our acquisition of pubs from Bramwell took place on November 15,
2013, and, accordingly, the results of the pubs acquired from Bramwell are not included in the profit and loss
account information for the 52 weeks ended September 29, 2013, and only partially included in the profit and
loss account information for subsequent periods. We have included, among other things, Pro Forma Turnover,
Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR figures for the 52 weeks ended January 19,
2014, as adjusted to give effect to the pubs acquired from each of the Living Room and Bramwell as though
such acquisitions had occurred on January 21, 2013, the first day of that period. The financial information of the
pubs acquired from Living Room and of Bramwell for the period prior to their respective acquisitions by us
have not been audited, and the pro forma presentation of results does not purport to represent what our
combined results of operations would have been had our acquisitions of pubs from Living Room and Bramwell
actually happened on January 21, 2013. See “Risk factors—Risks related to our business—Neither the pro
forma adjustments to our historical turnover, Adjusted EBITDA and Adjusted EBITDAR nor the resulting Pro
Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR presented in this Offering
Memorandum relating to our acquisitions of pubs from Living Room and Bramwell, should be relied upon when
making an investment decision.”

The results of operations and other financial and operating information for prior years or the interim
periods are not necessarily indicative of the results to be expected for the full year or any future period. This
financial information should be read in conjunction with the historical consolidated financial statements and
accompanying notes included elsewhere in this Offering Memorandum and discussed in “Presentation of
financial and other information,” “Selected historical consolidated financial information” and “Management’s
discussion and analysis of financial condition and results of operations.”
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For the For the For the For the For the For the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks 52 weeks
ended ended ended ended ended ended
September 25,  September 30,  September 29,  January 20, January 19, January 19,

(£ in thousands) 2011 2012 2013 2013 2014 2014

Consolidated profit and loss
account:

TUINOVEN ..o 264,671 484,263 470,272 142,069 168,590 496,793

Cost of sales .......cccvveerirniennn (241,520) (430,283) (415,251) (126,482) (148,499) (437,268)

Gross profit.......cccoeeennncnenn, 23,151 53,980 55,021 15,587 20,091 59,525

Selling and distribution costs..... (4,346) (2,835) (4,558) (2,459) (2,148) (4,247)
Administrative expenses ....... (14,891) (24,577) (26,722) (7,244) (7,786) (27,264)
Administrative expenses—

Exceptional operating
items® o (5,010) (4,366) (7,368) (955) (2,283) (8,696)

Total administrative expenses ... (19,901) (28,943) (34,090) (8,199) (10,069) (35,960)

Operating profit/(loss)............. (1,096) 22,202 16,373 4,929 7,874 19,318

Profit/(loss) on sale of fixed
ASSELS .o (65) 922 (1,794) 86 282 (1,598)

Profit/(loss) on ordinary
activities before interest and
taxation........ccoeenenncnennnen (1,161) 23,124 14,579 5,015 8,156 17,720

Interest receivable ...... . 83 281 70 24 — 46

Other finance income................. 29 88 125 — — 125

Interest payable and similar
charges®........coovevvecvreennann, (23,398) (8,920) (24,946) (5,081) (9,203) (29,068)

Profit/(loss) on ordinary
activities before taxation .... (24,447) 14,573 (10,172) (42) (1,047) (11,177)

Tax on profit/(loss) on
ordinary activities................. (95) (1,228) (5,822) (18) 1,017 (4,787)

Profit/(loss) for the financial
(o1 161 [ (24,542) 13,345 (15,994) (60) (30) (15,964)

As of As of As of As of
September 25, September 30, September 29, January 19,

(£ in thousands) 2011 2012 2013 2014

Consolidated balance sheet:

FIXEA @SSEES ...ttt s 495,285 490,516 489,122 526,503
INtANGIDIE ASSELS......ecveieiiiiiiee s 104,838 98,855 93,017 95,600
TaNGibIE @SSELS ......cvcveriiicieieiee e 390,447 391,661 396,105 430,903

CUITENE @SSELS ... 55,155 40,063 43,602 49,672

Creditors: Amounts falling due within one year®.............. (72,117) (54,067) (73,138) (93,869)

Creditors: Amounts falling due after more than one year® ................ (298,000) (285,000) (298,690) (321,440)

Shareholders” fUNAS........ccceiiveiiiiii i 170,701 180,404 153,638 152,905

For the For the For the For the For the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,

(£ in thousands) 2011 2012 2013 2013 2014

Consolidated cash flow
statement:

Net cash inflow from operating
ACHIVITIES oo, 24,341 27,964 53,765 18,913 20,003

Net cash outflow from returns on
investment and servicing of
fiNANCE ..., (32) (9,911) (4,449) (1,843) (4,983)

TaXation ......ccevverveeriiereee e, — — — — —

Net cash outflow from capital
expenditure and financial
INVESIMENT ... (7,775) (24,669) (23,992) (6,775) (9,516)

Cash outflow from acquisitions and
diSPOSalS......covvvveviiiiici, (471,532) — (5,157) — (23,227)

Cash inflow/ (outflow) before
financing.......cccovevveinnsccis (454,998) (6,616) 20,167 10,295 (17,723)

Net cash inflow/(outflow) from
fINANCING......vvvoeveeeeveeee e 472,812 (13,000) (1,053) 1,947 17,504

Increase/(decrease) in cash in the
OTI5o1s HE 17,814 (19,616) 9,114 2,243 (219)
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As of and As of and As of and As of and As of and As of and

for the for the for the for the for the for the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks 52 weeks
ended ended ended ended ended ended
(£ in thousands, unless September 25,  September 30,  September 29, January 20, January 19, January 19,
otherwise noted) 2011 2012 2013 2013 2014 2014
Other financial information:
Net debt®.............. 282,157 286,850 296,838 289,892 319,062 319,062
Adjusted EBITDA® 24,212 55,984 58,429 15,023 20,285 63,691
Adjusted EBITDA Margin® ... 9.2% 11.6% 12.4% 10.6% 12.0% 12.8%
Cash Conversion® ................. 53.6% 52.7% 58.7% 54.3% 48.7% 56.5%
Asof and for  As of and for As of and for As of and for As of and for
the 58 weeks  the 53 weeks the 52 weeks the 16 weeks the 52 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 19, January 19,
2011 2012 2013 2014 2014
Operating information:
Drink Sales Growth (Like for Like)™... 3.2% 2.7% (1.0% 4.8% 1.2%
Food Sales Growth (Like for Like)®.... 4.0% 2.4% 6.5% 9.5% 8.3%
Turnover Growth (Like for Like) ...... 2.9% 2.3% 0.2% 5.2% 2.1%
Gross Margin for Drinks® ................... 69.3% 68.9% 69.4% 70.2% 69.7%
Gross Margin for Food® ... 59.2% 58.1% 59.9% 61.5% 60.4%
Total Gross Margin® 68.2% 67.6% 67.8% 68.6% 68.1%
Return on Investment® .........c..cc......... — 36.5% 43.9% NM(a) 41.4%

As of and for the 52 weeks
ended January 19,

(£ in thousands, unless otherwise noted) 2014
Pro forma information:
Pro Forma Net Debt® | 382,900
Pro Forma Lease Adjusted Net Debt®™ ..o 719,188
Pro forma cash interest expense® .. 23,746
Pro FOrma TUMNOVET™? ..o 566,472
Pro Forma Adjusted EBITDAMM e, 79,671
Pro Forma Adjusted EBITDARWII2 e, 121,707
Pro Forma Adjusted EBITDA Margin® ...........ccccooviiiiieiieeeeeeeeeeeee e 14.1%
Pro Forma Cash Conversion¥ 63.3%
Ratio of Pro Forma Net Debt to Pro Forma Adjusted EBITDA 4.8x
Ratio of Pro Forma Lease Adjusted Net Debt to Pro Forma Adjusted

EBITDAR ..ottt e e st e e e antee e e saaeeeenrareeeans 5.9x
Ratio of Pro Forma Adjusted EBITDA to Pro Forma Cash Interest Expense ...... 3.4x

(a) Not meaningful on a quarterly basis.

(1) Includes impairment of intangible and tangible fixed assets, in addition to restructuring and integration costs, start-up costs for
temporary head office and refinancing costs. See footnotes (a), (c) and (d) to the reconciliation table of EBITDA to profit/
(loss) for the financial period and of Adjusted EBITDA to EBITDA under footnote (4) below for a further description of
impairment of intangible and tangible fixed assets, restructuring and integration costs and refinancing costs.

(2) Prior to December 4, 2012, we had a £203.5 million shareholder loan and a £81.5 million bank loan that we had entered into,
in each case, on June 21, 2011. On December 4, 2012, we restructured our debt arrangements and, in addition to the Existing
Senior Facilities Agreement, the Company entered into the Shareholder Loan in an aggregate principal amount of
£128.1 million with the holding company of the Parent and with Kaupthing Bank hf. During the 2011 financial year
accounting period, interest payable and similar charges consisted of £1.9 million of interest payable on bank loans and
£21.3 million of intercompany interest payable. During the 2012 financial year accounting period, interest payable and similar
charges consisted of £8.8 million of interest payable on bank loans. During the 2013 financial year accounting period, interest
payable and similar charges consisted of £9.6 million of interest payable on bank loans and £15.3 million of interest payable on
the Shareholder Loan we entered into. As of September 29, 2013, £14.0 million of the interest payable on the Shareholder
Loan was capitalized and included in Creditors: Amounts falling due after more than one year and £1.4 million was
outstanding and included in Creditors: Amounts Falling Due Within One Year.

(3) Net Debt represents, for each of the periods presented, any outstanding bank loans, PIK loans and shareholder loans, net of
cash.

(4) EBITDA represents profit/(loss) for the financial period excluding tax charges on profit on ordinary activities, interest payable
and similar charges, depreciation of owned tangible fixed assets, amortization of intangible assets, amortization of debt
issuance costs, impairment of intangible and tangible fixed assets and (profit)/loss on disposal of fixed assets. Adjusted
EBITDA represents EBITDA excluding restructuring and integration costs, start-up costs for temporary head office,
refinancing costs, provisions on acquisitions, discretionary management fees, losses on disposals, certain pension write-offs
and certain other non-recurring costs, restated on a 52-week basis in the case of the 53 weeks ended September 30, 2012 to
enhance comparability by deducting the first week’s sales, less cost of goods sold for this week, assumed to be at a consistent
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margin for the first period (first four weeks from September 26, 2011), less the wages for this week, assumed to be the wages
as a consistent percentage of turnover for the first period, and less the variable operating expenses for this week, assumed to be
one quarter of the first period costs. Key fixed costs, such as rents, business rates and salaries, do not require a restatement
because they are annual costs.

The following table provides a reconciliation of EBITDA to profit/ (loss) for the financial period and a
reconciliation of Adjusted EBITDA to EBITDA:

For the For the For the For the For the For the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks 52 weeks
ended ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19, January 19,
(£ in thousands) 2011 2012 2013 2013 2014 2014
Profit/(loss) for the
financial period............... (24,542) 13,345 (15,994) (60) (30) (15,964)
Tax on profit/(loss) on
ordinary activities........... 95 1,228 5,822 18 (1,017) 4,787
Interest receivable................ (83) (281) (70) (24) — (46)
Other finance income.......... (29) (88) (125) — — (125)
Interest payable and similar
charges® .........cccooevennen. 23,398 8,920 24,946 5,081 9,203 29,068
Depreciation of tangible
fixed asSets ........cccvvvevennne 12,814 22,837 21,159 6,050 6,866 21,975
Amortization of goodwill.... 3,696 5,402 5,390 1,661 1,651 5,380

Impairment of intangible

and tangible fixed
aSSELS® oo, — 1,592 4,625 — 274 4,899

Amortization of debt issue

COSES...ooviiiiiiiieieins — — 789 123 290 956

(Profit)/loss on disposal of

fixed assets® 65 (922) 1,794 (86) (282) 1,598

EBITDA.....ccovieireeae 15,414 52,033 48,336 12,763 16,955 52,528
Restructuring and

integration costs©.......... 2,976 2,774 506 — 2,009 2,515
Start-up costs for temporary

head office.......c..coeevenn. 2,034 — — — — —
Operational restructuring

coSts D — 788 991 — — 991
Refinancing costs®... — — 1,448 832 — 616
Pension write-off.............. — — 1,121 — — 1,121
Losses from disposals(g) ...... 1,657 1,721 1,461 501 450 1,410
Other non-recurring costs®™ — 455 1,866 — 348 2,214
Discretionary management

feesV s 2,131 2,064 2,700 927 523 2,296
Restatements to 52 week

accounting periods? ....... — (3,851) — — — —
Adjusted EBITDA ............ 24,212 55,984 58,429 15,023 20,285 63,691
(@) Represents non-cash adjustments for impairment charges that we incurred in respect of our non-performing pubs that were part

(b)
©

(d)
O]

of our estate. None of the pubs in relation to which we had to incur such impairment charges had ever been part of our capital
investment program.

Represents non-cash adjustments for accounting profits or losses made following the disposal of pubs that were part of our
estate.

Represents (i) the significant costs that we incurred during the 58 weeks ended September 25, 2011 and the 53 weeks ended
September 30, 2012 following our acquisition of Town & City to start up our business and as a result of combining and
streamlining our operations and (ii) the significant integration costs that we incurred during the 52 weeks ended September 29,
2013 and the 16 weeks ended January 19, 2014, in relation to the 90 pubs that we acquired from Living Room and Bramwell,
including in relation to the closing down of the Bramwell head office in Marlow that we acquired and the redundancy costs we
made in relation thereto . We believe that the costs associated with the start-up of our business, the combining and streamlining
of our operations and the integration we choose to undertake are one-off front-end costs. Such costs are not expected to recur
once those pubs are fully optimized.

Represents costs made in relation to the integration of the pubs acquired from Town & City not otherwise accounted for under
restructuring and integration costs.

Represents the significant costs we incurred during the 2013 financial year accounting period and the period ended January 19,
2014 in relation to the refinancing transaction that we did but does not include debt issuance costs. We believe that the costs
associated with the refinancing we chose to undertake are one-off costs.

16



®
()

(h)

0]
1)

Represents historic pension contributions not previously written off.

Represents losses incurred by sites that were disposed of or closed up to January 19, 2014 as if such disposals or site closures
occurred at the beginning of the period presented.

Represents consultancy costs associated with rent negotiations, fees spent for the establishment of a new pension scheme for
auto-enrollment, fees spent on advice for the setting up of a management equity scheme, historic fees spent in relation to the
acquisition of Town & City in June 2011 and abortive acquisition fees.

Represents adjustments for the discretionary management fees paid to TDR Capital. See “Principal shareholders” and “Certain
relationships and related party transactions—Management fees to TDR Capital.”

Represents a restatement on a 52-week basis of our Adjusted EBITDA as of and for the 53 weeks ended September 30, 2012
by deducting the first week’s sales, less cost of goods sold for this week, assumed to be at a consistent margin for the first
period (first four weeks from September 26, 2011), less the wages for this week, assumed to be the wages as a consistent
percentage of turnover for the first period, and less the variable operating expenses for this week, assumed to be one quarter of
the first period costs. Key fixed costs, such as rents, business rates and salaries, do not require a restatement because they are
annual costs.

EBITDA and Adjusted EBITDA are non-UK GAAP measures that have important limitations as analytical tools. You should not

®)

(6)
O]

®)

©)

(10)

(11

consider them in isolation or as substitutes for analysis of our results as reported under UK GAAP. See “Certain definitions”
and “Presentation of financial and other information.”

Adjusted EBITDA Margin represents Adjusted EBITDA divided by turnover. Adjusted EBITDA Margin is a non-UK GAAP
measure that has important limitations as an analytical tool. You should not consider it in isolation or as a substitute for
analysis of our results as reported under UK GAAP. See “Certain definitions” and “Presentation of financial and other
information.”

Cash Conversion represents our Adjusted EBITDA minus gross cash outflow from capital expenditure and financial
investment divided by our Adjusted EBITDA.

Drink Sales Growth (Like for Like) consists of our aggregate turnover from drinks sales compared to the previous year or
quarter, as the case may be, made at all pubs open throughout the current and previous year. Food Sales Growth (Like for
Like) consists of our aggregate turnover from food sales compared to the previous year or quarter, as the case may be, made at
all pubs open throughout the current and previous year. Turnover Growth (Like for Like) consists of our aggregate turnover
compared to the previous year made at all pubs open throughout the current and previous year or quarter, as the case may be.
For the Drink Sales Growth (Like for Like), Food Sales Growth (Like for Like) and Turnover Sales Growth (Like for Like) for
the 2012 and 2011 financial years, we have presented like for like sales for a 52-week period rather than a 53-week period and
a 58-week period, respectively, to enhance comparability. Accordingly, we have calculated like for like sales for the 2012
financial year by deducting the like for like sales for the first week of the 53 weeks ended September 30, 2012. We have
calculated like for like sales for the 2011 financial year based on the arithmetical addition of (i) our like for like sales for the
sites that we acquired from Mitchells & Butlers for the 45 week-period following their acquisition on November 14, 2010,
(i) the like for like sales of the sites that we acquired from Mitchells & Butlers for the seven-week period prior to their
acquisition on November 14, 2010, which we have derived from the unaudited management accounts of Mitchells & Butlers
for that period, (iii) the like for like sales of the sites that we acquired from Town & City for the 14-week period following
their acquisition on June 21, 2011 and (iv) the like for like sales for the sites that we acquired from Town & City for the
38-week period prior to their acquisition on June 21, 2011, which we have derived from the unaudited management accounts
of Town & City for that period.

Gross Margin for Drinks represents (i) for the relevant period, our turnover from drinks sales minus cost of the drinks
purchased, divided by (ii) turnover from drinks sales for the relevant period. Gross Margin for Food represents (i) for the
relevant period, our turnover from food sales minus cost of the food purchased, divided by (ii) turnover from food sales for the
relevant period. Total Gross Margin represents, for the relevant period, our total turnover minus total cost of goods sold,
divided by total turnover.

Return on Investment represents our aggregate incremental EBITDA for pubs where we have made Investment Capital
Expenditure as a percentage of the Investment Capital Expenditure invested in these pubs. The aggregate incremental EBITDA
is calculated by comparing the 52-week EBITDA post-investment (from the first full four-week period after the re-opening of
such pub post-investment) to the 52-week EBITDA pre-investment (to the end of the last full four-week period before the
point of investment approval). Where a pub has not traded for 52 weeks post-investment, the EBITDA made post-investment is
extrapolated to achieve a 52-week figure. Where a pub has traded between 52 and 104 weeks post-investment, the incremental
EBITDA is the EBITDA of the pub 52 weeks post-investment less the EBITDA of the pub for the 52 weeks pre-investment.
Where a pub has traded over 104 weeks post-investment, the incremental EBITDA is the average of the EBITDA of the pub
52 weeks post-investment and the EBITDA of the pub in week 53 to week 104 post-investment less the 52-week EBITDA
pre-investment.

Pro Forma Net Debt represents our net debt as adjusted to give effect to this Offering and the use of proceeds therefrom. Pro
Forma Lease Adjusted Net Debt represents the aggregate of our Pro Forma Net Debt and the value of our operating leases
multiplied by a factor of eight. Pro Forma Cash Interest Expense represents our interest expense in cash as adjusted to give
effect to this Offering and the use of proceeds therefrom. This pro forma information has not been prepared in accordance with
Regulation S-X under the Securities Act, and do not purport to represent what our net debt would have been had this offering
actually taken place on January 19, 2014.

Adjusted EBITDAR represents Adjusted EBITDA before operating lease rentals related to land and buildings. The following
table provides a reconciliation of Adjusted EBITDAR to Adjusted EBITDA for the 52 weeks ended January 19, 2014:

For the 52 weeks

ended January 19,
(£ in thousands) 2014
AJUSTEA EBITDA ...ttt bbbttt st naenee 63,691
Operating Lease Rentals: Land and Buildings............ccocoiriniiiiiininee e 35,218
AJUSTEA EBITDAR.......coiiiiiiiiititeicit ettt 98,909




Adjusted EBITDAR is a non-UK GAAP measure that has important limitations as an analytical tool. You should not consider
it in isolation or as a substitute for analysis of our results as reported under UK GAAP. See “Certain definitions” and
“Presentation of financial and other information.”

(12) Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR represent our Turnover, Adjusted

EBITDA and Adjusted EBITDAR as adjusted to give effect to the acquisition of pubs from Living Room, which we acquired
on August 15, 2013, and the acquisition of pubs from Bramwell, which we acquired on November 15, 2013, as though each of
these acquisitions had occurred on January 21, 2013, as follows:

Adjustment for
cost Pro Forma
For the savings as a for the
52 weeks Adjustment for result of the 52 weeks
ended Living Room  Adjustment for  Living Room ended
January 19, pubs Bramwell pubs  and Bramwell January 19,
(£ in thousands) 2014 acquired® acquired® acquisitions® 2014
TUrNOVET................ 496,793 9,996 59,683 — 566,472
Adjusted EBITDA ......... 63,691 328 9,537 6,115 79,671
Adjusted EBITDAR........ 98,909 1,423 15,260 6,115 121,707

@

(b)

©

)

Represents the adjustment to turnover and EBITDA for the Living Room pubs that we acquired on August 15, 2013 as though
such acquisitions had occurred on January 21, 2013, reflecting the inclusion of our estimate of turnover and EBITDA that such
pubs would have contributed in the period of approximately 29.5 weeks from January 21, 2013 to August 15, 2013.

Represents the adjustment to turnover and EBITDA for the Bramwell pubs that we acquired on November 15, 2013 as though
such acquisitions had occurred on January 21, 2013, reflecting the inclusion of our estimate of turnover and EBITDA that such
pubs would have contributed in the period of approximately 42.5 weeks from January 21, 2013 to November 15, 2013.

As a result of our increased scale following our acquisition of pubs from Bramwell, we have been able to renegotiate a number
of our supply agreements. In particular, we have negotiated reductions in the price per unit of various drinks that we purchase
from our suppliers, including draught beer, spirits and packaged products. Applying the new costs prices to the volumes of
each such drink product that we purchased from our suppliers in the year prior to when the new prices were agreed results in
estimated cost savings of £6.1 million per annum. Any run rate adjustments and aggregate cost savings that we believe we can
make in relation to the new pubs that we acquired from Living Room and Bramwell are based on unaudited internal
management accounts for that period and certain assumptions that we believe are reasonable. They involve, among other
things, conforming certain performance measures to our historical performance and may be affected by seasonality or unusual
effects. These effects may not recur in future months to the same degree or at all. This information is inherently subject to risks
and uncertainties. It may not give an accurate or complete picture of the financial condition or results of operations of the
transactions for the period presented and may not be comparable to our historical consolidated financial statements or the other
financial information included in this Offering Memorandum and should be treated with caution when making an investment
decision.

Pro forma Turnover includes turnover for the sites disposed of during the 52 weeks ended January 19, 2014.

The pro forma information has not been prepared in accordance with Regulation S-X under the Securities Act, and do not purport to

(13)

(14)

represent what our results of operations would have been had the acquisitions of pubs from Living Room or Bramwell actually taken
place on January 21, 2013. See “Presentation of financial and other information—Non-UK GAAP financial information” and
“Presentation of financial and other information—Important notice relating to the unaudited pro forma information presented in this
Offering Memorandum.” See also “Risk factors—Risks related to our business—The pro forma adjustments to our historical turnover,
Adjusted EBITDA and Adjusted EBITDAR and the resulting Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma
Adjusted EBITDAR information presented in this Offering Memorandum relating to our acquisitions of pubs from Living Room and
Bramwell, should be relied upon when making an investment decision.”

Pro Forma Adjusted EBITDA Margin represents Pro Forma Adjusted EBITDA divided by Pro Forma Turnover. Pro Forma Adjusted
EBITDA Margin is a non-UK GAAP measure that has important limitations as an analytical tool. You should not consider it in
isolation or as a substitute for analysis of our results as reported under UK GAAP. See “Certain definitions” and “Presentation of
financial and other information.”

Pro Forma Cash Conversion represents our Pro Forma Adjusted EBITDA minus pro forma gross cash outflow from capital
expenditure of £29.2 million and financial investment divided by our Pro Forma Adjusted EBITDA.
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Risk factors

An investment in the Notes involves a high degree of risk. You should carefully consider the following
risks, together with the other information provided to you in this Offering Memorandum, in deciding whether to
invest in the Notes. The occurrence of any of the events discussed below could be detrimental to our financial
performance. If any of these events occur, the trading price of the Notes could decline, we may not be able to
pay all or part of the interest or principal on the Notes, and you may lose all or part of your investment.
Additional risks not currently known to us or which are presently deemed immaterial may also harm our
business and affect your investment.

This Offering Memorandum contains forward-looking statements that involve risks and uncertainties.
Our actual results may differ significantly from the results discussed in such forward-looking statements.
Factors that might cause such differences include those discussed below. See “Forward-looking statements.”

Risks related to our business

Unfavorable general economic conditions in the United Kingdom have had and may continue to have a
negative effect on our business.

All of our pubs are located in the United Kingdom and, therefore, the results of our operations are
impacted by general economic conditions in the United Kingdom. In particular, our turnover is affected by
general levels of consumer confidence and expenditure on leisure activities.

The recent recession and period of volatility and instability experienced in the United Kingdom has had
an adverse effect on consumer confidence and expenditure. In addition, economic factors such as rising interest
rates, declining wages, higher unemployment, tax increases and lack of consumer credit could all adversely
affect the level of consumer confidence and expenditure, which could adversely affect our operating results,
financial condition and prospects.

Despite indications of recovery and measures taken by governments and central banks, there is a
significant risk that the global economy, including the economy in the United Kingdom, could fall into recession
again. As a consequence of the significantly increased volatility and instability experienced during challenging
macroeconomic conditions, it is difficult for us, our customers and suppliers to forecast demand trends. We may
be unable to accurately predict the extent or duration of cycles or their effect on our financial condition or result
of operations and can give no assurance as to the timing, extent or duration of the current or future
macroeconomic cycles. A recurrent decline in demand could place pressure on our operating results, financial
condition and prospects.

Consumer preferences and perceptions towards, and tastes relating to, the consumption of food and alcoholic
drinks may continue to change.

Our business is affected by consumer preferences and perceptions. Changes in consumer tastes in both
food and drink, and demographic trends over time have adversely affected, and may continue to adversely
affect, the appeal of our pubs to consumers, especially if we are unable to anticipate, identify and respond to
such changes by evolving our brands, formats, offerings and premises. This, in turn, could have an adverse
effect on our operating results, financial condition and prospects. If prevailing health or dietary preferences and
perceptions cause consumers to avoid our food or drink products in favor of alternative food or drink options,
that could have an adverse effect on our operating results, financial condition and prospects.

Our pubs face a high level of competition for consumers.

Our pubs compete for consumers with a wide variety of pubs, bars, venues and restaurants (in
particular casual dining outlets) as well as off-license stores, supermarkets and takeaway facilities, some of
which may offer higher amenity levels or lower prices or may be backed by greater financial and operational
resources. Any provider of leisure facilities or services which could draw consumers away from our pubs is
potentially a competitor. This includes providers of certain products and services for the family home, which has
become an increasingly attractive option for consumers, with improvements in home entertainment, the
availability of cable and satellite television and the expansion of internet usage. The on-trade beer market in the
United Kingdom has recently been impacted by growing health and drink-driving concerns, the smoking ban,
the ability of consumers to purchase canned or bottled beer at lower prices in many off-license stores and
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supermarkets, the expansion of trading hours at those outlets and increased entertainment options at home. Our
business also faces increasing competition from other pub operators. Our pubs may not be successful in
competing against any or all of these alternatives and a sustained loss of customers to other pubs or leisure
activities, a decline in beer prices as a result of increased competition or increased consumption of alcohol at
home could have an adverse effect on our operating results, financial condition and prospects.

Changes in regulations to which we are subject or the introduction of new regulations to which we may
become subject could have a negative effect on our business.

Our pubs are subject to laws and regulations that affect their operations, including in relation to
employment, minimum wages, alcoholic drinks control, late-night levies, pub licensing, leisure (gaming)
machines, competition, health and safety, sanitation, data protection and access for the disabled. These laws and
regulations impose a significant administrative burden on us, as managers have to devote significant time to
compliance with these requirements and therefore have less time to dedicate to trade. If additional or more
stringent requirements were to be imposed in the future, it would increase this burden, which could adversely
affect our operating results (as a result of increased costs or lower turnover) and, in turn, adversely affect our
financial condition and prospects. The risks related to some of the key regulations to which we are subject are
discussed below.

a. Employment regulations provide certain rights and protections to our employees, and
changes to these regulations may decrease our ability to operate our business efficiently.

The Working Time Regulations (the “WT Regulations”) control the hours employees are legally
allowed to work. Under this legislation, workers may only be required to work a 48-hour week (although they
can choose to opt out and work longer if they wish). The WT Regulations also set out rights and protections in
areas such as minimum rest time, days off and paid leave. Many of our employees are covered by the WT
Regulations. The existence of the ability to opt out of, and the guidance as to who is covered by, the WT
Regulations may possibly change in the future. In addition, under the Part-Time Workers (Prevention of Less
Favourable Treatment) Regulations 2000, part-time workers can claim the same rights as full-time workers.
Similar provisions apply to employees engaged under fixed-term contracts under the Fixed Term Employees
(Prevention of Less Favourable Treatment) Regulations 2002, under which employees engaged under fixed-term
contracts can claim the same rights as employees engaged under permanent contracts.

The WT Regulations may impose constraints on our ability to deploy employees efficiently to a degree
that could adversely affect our operating costs and, in turn, our operating results, financial condition and
prospects.

In October 2013, the national minimum wage rose to £6.31 per hour from £6.19. On March 13, 2014,
the government of the United Kingdom announced that as of October 2014, the minimum wage will rise further,
to £6.50 per hour. As we employ a large number of our staff at the minimum wage, any further increase in the
minimum wage, or its scope, could affect our operating costs and, in turn, our operating results, financial
condition and prospects.

b. Government legislation, regulation and campaigns in the United Kingdom relating to the
consumption of alcohol and drink-driving laws may reduce demand for our alcoholic
drinks.

In the United Kingdom, consumption of alcoholic drinks has become the subject of considerable social
and political attention in recent years due to increasing public concern over adverse health consequences
associated with the misuse of alcohol and alcohol-related social problems, including the impact of drink and
obesity related health issues on the National Health Service budget in the United Kingdom, drink-driving, binge
drinking and under-age drinking.

The government in the United Kingdom periodically contemplates imposing measures relating to the
consumption of alcohol, including the reduction of licensing hours, raising the legal drinking age to 21, the
introduction of minimum prices for alcoholic drinks and the introduction of a mandatory code imposing certain
conditions on all alcohol retailers. Any such measures could have a material adverse effect on our operating
results, financial condition and prospects.
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As car drivers and passengers account for a significant proportion of customers to pubs in the United
Kingdom, the implementation of any legislation to reduce further the legal blood alcohol limit for drivers in the
United Kingdom could result in customers in our rural and suburban pubs drinking less or frequenting pubs less
often, which could lead to a reduction in turnover in those pubs and a decline in our income from the sale of
alcoholic drinks. This, in turn, could have a negative impact on our operating results, financial condition and
prospects. In addition, public service advertising campaigns by the government in the United Kingdom or other
authorities warning against the dangers of drink-driving may adversely affect the level of our business.

c. The late-night levy to which we are subject may increase.

Pursuant to the Police Reform and Social Responsibility Act 2011, licensing authorities are authorized
to raise a contribution from late-opening alcohol suppliers towards policing the nighttime economy. The
licensing authorities also have the power to choose the period during which the levy applies every night,
between midnight and 6 a.m., and decide what exemptions and reductions should apply. To the extent that
individual licensing authorities decide to implement longer periods than they currently do or the government in
the United Kingdom decides to increase these powers, it could result in increased costs and consequently could
have an adverse effect on our operating results, financial condition and prospects.

d. Our pub operations require licenses, permits and approvals which we may not be able to
obtain and/or maintain.

Each of our pubs is licensed for, among other things, the sale of alcoholic drinks. Difficulties or
failures in obtaining or maintaining required licenses or approvals could delay or prohibit the operation of our
pubs. If we become insolvent, our licenses could lapse. Under the UK Licensing Act of 2003 (the “UK
Licensing Act”), insolvency is defined to include the approval of a voluntary arrangement proposed by the
company’s directors, the appointment of an administrator in respect of the company, the appointment of an
administrative receiver in respect of the company or going into liquidation. If we are unable to maintain our
licenses or if any of our pub licenses were withdrawn or amended, that could have an adverse effect on our
operating results, financial condition and prospects.

In addition, licensing requirements which affect our pubs are subject to change, and additional or more
stringent requirements may be imposed on our operations in the future. This may reduce the ability of our pubs
to sell alcoholic drinks, which could have an adverse effect on our operating results, financial condition and
prospects.

e. The taxes and duties to which we are subject may increase.

Our activities are affected by a number of taxes and duties, such as the duty on alcoholic drinks, value
added tax (“VAT”) and other business taxes. Changes in law and practices that affect all or any of these matters
may adversely affect our financial performance. In particular, the government in the United Kingdom imposed a
duty escalator which commenced in April 23, 2009, pursuant to which duties on alcohol rose each year by 2%
above the rate of inflation (based on RPI). While this duty escalation was removed from beer in the March 2013
budget and from spirits, wine and made-wine, cider and perry in the March 2014 Budget, similar taxes and
duties could be imposed by the government in the United Kingdom and affect our activities going forward. The
government in the United Kingdom also increased the standard rate of VAT to 20% in January 4, 2011.

To the extent that we do not, or are not able to, pass on any such duty increases to our customers, this
could reduce our margins and could consequently have an adverse effect on our operating results, financial
condition and prospects. On the other hand, to the extent that we do pass on duty increases to our customers, it
could result in decreased demand and consequently could have an adverse effect on our operating results,
financial condition and prospects.

Further consolidation in the pub industry in the United Kingdom may result in our inability to compete with
larger competitors.

The pub industry in the United Kingdom has undergone periods of consolidation through joint
ventures, mergers and acquisitions. Further consolidation in the pub industry in the United Kingdom could lead
to the emergence of larger competitors, who may have greater financial and operational resources than us. We
may not be able to respond to the pricing pressures that may result from further consolidation of the pub
industry in the United Kingdom and may not be able to compete successfully for the acquisition of pubs and
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pub-owning companies with larger competitors. If we cannot continue to be a major participant in the pub
industry in the United Kingdom, we may not be able to secure favorable pricing from suppliers or attract, or
retain suitable employees to operate our managed pubs, which could have an adverse effect on our operating
results, financial condition and prospects.

Sales of beer may continue to decline and have a negative effect on our business.

A significant portion of our turnover is derived from the sale of beer to our customers. Beer sales (by
volume) have been in decline for a number of years and in recent years the rate of decline has increased, with a
disproportionate impact on the on-trade market. Total beer sales in the United Kingdom fell 4.4% in 2012 and
0.4% in 2013 compared with the same period in 2011 and 2012 respectively, according to figures published by
the BBPA. A number of factors have contributed to this decline, including a decrease in the frequency of male
visitors and an increase in beer sales in the off-trade market.

If we are not able to develop our income streams from products other than beer, a continued decline in
the United Kingdom beer market could have an adverse effect on our turnover. A decline in the beer market in
the United Kingdom or in our ability to attract customers to our pubs could adversely affect our operating
results, financial condition and prospects.

We may make acquisitions that prove unsuccessful or strain or divert our resources.

We may seek to grow our business by acquiring other businesses, pubs, bars or venues. Successful
growth through future acquisitions is dependent upon our ability to identify suitable acquisition targets, conduct
appropriate due diligence, negotiate transactions on favorable terms and ultimately complete such transactions
and integrate the acquired businesses, pubs, bars or venues into our group.

If we make acquisitions, there can be no assurance that we will be able to generate expected margins or
cash flows, or to realize the anticipated benefits of such acquisitions, including growth or expected synergies.
There can be no assurance that our assessments of and assumptions regarding acquisition targets will prove to be
correct, and actual developments may differ significantly from our expectations. We may not be able to
integrate acquisitions successfully into our group or turn around businesses that may previously have been
insolvent, such as our recent acquisitions of pubs in administration from Living Room and Bramwell. Such
integration or rehabilitation may require more investment than we expect, and we could incur or assume
unknown or unanticipated liabilities or contingencies with respect to customers, employees, suppliers,
government authorities or to other parties, which may impact our operating results. The process of integrating
businesses, pubs, bars or venues may be disruptive to our operations and may cause an interruption of, or a loss
of momentum in, such businesses or a decrease in our results of operations as a result of difficulties or risks,
including:

o unforeseen legal, regulatory, contractual and other issues;

o difficulty in standardizing information and other systems;

o difficulty in realizing operating synergies;

e diversion of management’s attention from our day-to-day business; and

o failure to maintain the quality of services that we have historically provided.

Moreover, any acquisition may result in the incurrence of additional debt, which could reduce our
profitability and harm our business.

The pro forma adjustments to our historical turnover, Adjusted EBITDA and Adjusted EBITDAR and the
resulting Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR
information presented in this Offering Memorandum relating to our acquisitions of pubs from Living Room
and Bramwell, should be treated with caution when making an investment decision.

The Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR
information that we present in this Offering Memorandum represent our historical consolidated turnover,
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Adjusted EBITDA and Adjusted EBITDAR as adjusted to reflect the impact of the results of operations of the
Living Room and Bramwell pubs that we acquired for the full 52 weeks ended January 19, 2014. The Living
Room pubs were acquired by us on August 15, 2013 and Bramwell pubs were acquired by us on November 15,
2013. The financial condition and results of operations of the Living Room and Bramwell pubs that we acquired
are reflected in our historical consolidated financial information only from and as of their respective dates of
acquisition. The financial condition and results of operations of the Living Room and Bramwell pubs as of and
for the periods prior to their acquisition are not presented in this Offering Memorandum. In order to give a full
52-week impact of the results of operations of the Living Room and Bramwell pubs, the Pro Forma Turnover,
Pro Forma Adjusted EBITDA and Pro Forma EBITDAR metrics that we have presented in this Offering
Memorandum have been calculated based on an arithmetical addition of, on the one hand, our estimate of the
historical turnover, EBITDA and EBITDAR of the Living Room pubs, for the approximately 29.5-week period
prior to its acquisition on August 15, 2013, and for the Bramwell pubs, for the approximately 42.5- week period
prior to its acquisition on November 15, 2013, and, on the other hand, of our consolidated turnover, Adjusted
EBITDA and Adjusted EBITDAR for the 52 weeks January 19, 2014, adjusted for the cost savings realized as a
result of these acquisitions.

We have derived the historical turnover, EBITDA and EBITDAR for the Living Room and Bramwell
pubs for the period prior to their respective acquisitions from their unaudited internal management accounts for
that period and based on certain assumptions that we believe are reasonable. Our unaudited Pro Forma
Turnover, Pro Forma Adjusted EBITDA and Pro Forma Adjusted EBITDAR are presented for information
purposes only and are not intended to represent or be indicative of the results of operations or financial
condition that we would have reported had the acquisition of pubs from Living Room and Bramwell actually
occurred on January 21, 2013, and do not purport to project our results of operations or financial condition for
any future period. The pro forma adjustments to our historical consolidated turnover, Adjusted EBITDA or
Adjusted EBITDAR and the resulting Pro Forma Turnover, Pro Forma Adjusted EBITDA and Pro Forma
Adjusted EBITDAR should be treated with caution when making an investment decision, because such
information:

e has not been prepared in accordance with the requirements of Regulation S-X of the Securities Act
or the Prospectus Directive;

e has not been prepared in accordance with any generally accepted accounting standards;
e has not been audited or reviewed in accordance with any applicable auditing standards; and

e is not subject to any representation or warranty by us or any other person as to the accuracy or
completeness of the financial condition or results of operations of the Living Room and Bramwell
pubs for any periods prior to their respective acquisition.

Accordingly, you will have to determine whether to participate in the Offering without the benefit of
audited or reviewed pro forma figures and pro forma adjustments relating to the results of operations of the
Living Room and Bramwell pubs for the period prior to their respective acquisitions. See “Presentation of
financial and other information—Non-UK GAAP financial information,” “Presentation of financial and other
information—Important notice relating to the unaudited pro forma information presented in this Offering
Memorandum” and “Summary—Summary consolidated financial and other information.”

We may not be able to maintain our Return on Investment from our capital projects within the assumed
timeframe, or at all.

We incur capital expenditures on an ongoing basis in order to enhance and modernize our pubs,
compete effectively in our markets and expand our food and drink offerings. We evaluate capital expenditure
projects based on a variety of factors, including expected strategic impacts (such as forecasted revenue growth
or productivity, expense and service impacts) and our expected Return on Investment. The amount of capital
investment is influenced by, among other things, customer demand and the cash generated by our operating
activities. Our capital expenditure is focused on certain selected pubs that we believe offer the potential for sales
growth. In the last two years, we have generated a Return on Investment of 41%. As we continue to make
capital expenditures, we may not be able to maintain our Return on Investment from our capital projects within
the assumed timeframe, or at all, which may have an adverse impact on our operating results, financial condition
and prospects.
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Our turnover, cash and inventory levels fluctuate on a seasonal basis and are affected by the weather and the
timing of major sporting events.

We experience major seasonal fluctuations in our turnover, with a significant portion of our turnover
typically driven by key consumer events. Our most important trading periods are during major sporting events
and in the six- week period around the Christmas and New Year period. The absence of major sporting events,
the poor performance of a British team or any decrease in turnover during these periods could have an adverse
effect on our operating results, financial condition and prospects.

Attendance levels at our pubs are affected by the weather. Persistent rain, snow or other inclement
weather, especially during the summer months, can have a negative effect and this, in turn, can have an adverse
effect on our operating results, financial condition and prospects. For a discussion of the impact of seasonal
factors on our results of operation, see, “Management’s discussion and analysis of financial condition and
results of operations—Key factors affecting our results of operations—Seasonal effects.”

Seasonal fluctuations also impact our inventory, working capital and liquidity levels. We must carry a
significant amount of inventory before the peak selling periods, which is also reflected in our liquidity with a
certain time lag due to the payment terms that we have agreed with our suppliers (with payments on average
coming due within 45 days from delivery). If net sales during our peak trading periods are significantly lower
than we expect, we may be unable to adjust our expenses in a timely fashion. Higher levels of inventory could
lead us to order less supplies in subsequent periods, which could reduce bargaining leverage with our suppliers.
Any of these events could have a material adverse effect on our business, results of operations, financial
condition and prospects.

We rely on a limited number of suppliers and, if such suppliers continue to consolidate, or face business
difficulties, prices we pay to our suppliers may rise or our operations may be disrupted.

The brewing and distribution industry in the United Kingdom has seen a movement towards
consolidation in recent years, which reduces the number of suppliers available to us and may have the effect of
raising prices that we pay. We rely on an increasingly limited number of major brewing companies for the
supply of beer and other drink products, with our leading suppliers being Heineken UK, Molson Coors (UK),
Matthew Clark Wholesale Limited, Carlsberg UK and Diageo.

In addition, we primarily use Brake Bros Limited for our food supply services, and if this supplier fails
to meet agreed service levels it could create difficulties for our operations.

Furthermore, replacing our suppliers of food and drinks could be difficult and disruptive and lead to
significant costs and expenses being incurred by us. Further consolidation could increase our reliance on a
limited number of suppliers and their bargaining power, which could have the effect of raising prices we pay for
goods bought or delivered. Our costs could increase and our business could be disrupted to the extent our
suppliers face business or financial difficulties. If we were required to replace any of our key suppliers on short
notice as a result of a breach of contract by the relevant supplier, this could be difficult and disruptive and lead
to significant costs and expenses being incurred. These risks could result in an increase in our operating costs
which could, in turn, have an adverse effect on our profitability, financial condition and prospects.

An increase in global food prices and energy costs may negatively affect the profitability of our managed
pubs.

Food purchases account for a significant portion of our operating expenses. We are also a large
commercial user of gas and electricity, and are subject to fluctuations in energy costs. Volatility in global food
prices and energy costs have had a negative impact on our operating margins. Prices remain subject to volatility
and, if further rises were to occur (including as a result of a depreciation of the pound sterling), this could result
in a reduction of our margins and profits, which in turn could have an adverse effect on our operating results,
financial condition and prospects. We may also not be able to increase our prices to offset any future or further
increases in such costs without suffering reduced sales and turnover, which could, in turn, also have an adverse
effect on our operating results, financial condition and prospects.
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We could face labor shortages, increased labor costs and other adverse effects of varying labor conditions.

The development and success of our pubs depend, in large part, on the efforts, abilities and experience
of the general managers who manage and operate our pubs. In addition, our success depends in part upon our
ability to attract, motivate and retain a sufficient number of qualified employees, including pub managers,
kitchen staff, bar staff and wait staff. Qualified individuals are needed to fill these positions and our inability to
recruit and retain such individuals may delay the planned openings of new pubs or result in high employee
turnover in existing pubs. A significant delay in finding qualified employees or high turnover of existing
employees could adversely affect our operating results and financial condition. In addition, competition for
qualified employees could require us to pay higher wages to attract sufficiently qualified employees, which
could result in higher labor costs. Further, increases in the minimum hourly wage, employment tax rates or
levies, related benefits costs or similar matters over which we have no control may increase our operating costs,
all of which could adversely affect our operating results, financial condition and prospects.

Leasing and ownership of a significant portfolio of real estate exposes us to possible liabilities and losses.

The property market is subject to fluctuations in value, and if the property market resumes a downturn
it could lead to a sustained reduction in our freehold property values over time. There can be no certainty that
property values will recover from any downturn at any particular time, or at all. In addition, valuations of
property assets are impacted by the trading performance of our pubs, with poorer trading generally leading to
lower valuations. Approximately 58% of our property portfolio is short leasehold. Our short leaseholds have
unexpired lease terms of less than 50 years and are subject to periodic rent reviews and renegotiation of rents
when leases are renewed. The property market may develop so that rents may increase such that they affect the
economic viability of one or more of such properties. Further, as leases underlying our pubs, bars or venues
expire, we may be unable to negotiate a new lease or lease extension, either on commercially acceptable terms
or at all, which could cause us to close our pubs in desirable locations. As a result, our sales and our brand
building initiatives could be adversely affected. We generally cannot cancel leases; therefore, if an existing or
future pub is not profitable, and we decide to close it, we may nonetheless be committed to perform our
obligations under the applicable lease, including, among other things, paying the base rent for the balance of the
lease term. A weakening in trading conditions and the property market could therefore negatively impact our
operating results, financial condition and prospects.

Further, as of March 20, 2014, we were operating 13 of our short leasehold pubs under a license from
the administrator of Bramwell Pub Company. We are in the process of obtaining consent for the assignment of
these pubs to us and until such time as such assignment has been completed, we will not have legal title to these
13 pubs and could be required to vacate one or more of them at any time. If we are unable to complete these
assignments in a timely manner, or at all, that could result in a material adverse effect on our business, results of
operations, financial condition and prospects. Furthermore, certain of our freehold and leasehold agreements
contain covenants prohibiting the operation of public houses on the premises. We have been operating pubs on
several premises that are subject to such covenants and may, as a result, be in breach of these covenants,
although we have not faced challenge on these grounds so far. Our lease agreements typically contain covenants
relating to the repair and condition of the property. We do not review the state of repair or condition of our pubs
on a regular basis and may, from time to time, be in breach of these covenants. Additionally, certain of our
properties have good title but not absolute title, as a result of which the landlord’s ability to own that lease can
potentially be challenged. If, due to these reasons, we are unable to continue to occupy and operate a sizeable
number of our pubs, that could result in a material adverse effect on our business, results of operations, financial
condition and prospects.

We cannot assure you that the projections or assumptions used, estimates made or procedures followed in the
Valuation Report of our property portfolio are correct, accurate or complete.

This Offering Memorandum refers to a Valuation Report prepared by CBRE with respect to our
portfolio of freehold and leasehold properties in accordance with the RICS Valuation—Professional Standards
(2014). CBRE has carried out their valuation based upon information supplied by us, which they have assumed
to be correct and comprehensive. In particular, CBRE:

e has not measured the properties but has relied upon the floor areas provided by us;

e has not undertaken inspections of the properties and, consequently, has assumed that the repair and
condition of the properties would not impact on the values reported,;
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e has not undertaken any environmental audit or other environmental investigation or soil survey
which may have been carried out on the properties and which may draw attention to any
contamination or the possibility of any such contamination;

e has not carried out any investigations into the past or present uses of the properties, nor of any
neighboring land, in order to establish whether there is any potential for contamination and have
therefore assumed that none exists;

e has not carried out building surveys, tested services, made independent site investigations,
inspected woodwork, exposed parts of the structure which were covered, unexposed or
inaccessible, nor arranged for any investigations to be carried out to determine whether or not any
deleterious or hazardous materials or techniques have been used, or are present, in any part of the
properties and are therefore unable to give any assurance that the properties are free from defect;

e has not undertaken planning enquiries; and

e has not examined all the deeds, leases or other documents relating to the properties that are the
subject of the Valuation Report and has assumed we have the benefit of security of tenure over
these properties.

The Valuation Report is based on a desktop valuation of our portfolio of freehold and leasehold
properties. As a result of the restricted due diligence and lack of property inspections, CBRE made certain
assumptions in order to value our properties. If a valuation with the benefit of full inspections took place, then
the assumptions adopted may have been different and, as a result, the reported valuation could be materially
different from those reported in the Valuation Report. For this reason, you should not, and are not entitled to,
rely upon the valuation taken from the Valuation Report and reported herein for the purposes of making, or
refraining from making, any investment decision. CBRE has agreed to the inclusion of these valuations only on
the basis that you agree that you will use, or rely on, the reported valuations at your own risk and without
recourse to CBRE, who neither owe nor accept any duty to you in connection thereto and shall not be liable to
you for any loss, damage, cost or expense of whatsoever nature which is caused by your use of, or reliance on,
the reported valuations. CBRE has agreed to the inclusion of its report only on the basis that you agree not to
bring, or threaten to bring, any actions, proceedings or claims against CBRE in any way arising out of or in
connection with your use of, or reliance on, the reported valuations. Even though the Notes and the Note
Guarantees have not been and will not be registered under the Securities Act, the SEC would not permit
language limiting reliance to be included in a registration statement or a prospectus used in connection with an
offering of securities registered under the Securities Act, or in a report filed under the Exchange Act. As a result,
investors in the Notes or purchasers of the Notes will not have the recourse against CBRE based on the
valuation taken from the Valuation Report included herein that they would in a registered offering.

Other appraisers may reach different valuations of our property portfolio. Moreover, the value
determined in the Valuation Report could be significantly higher than the amount that would be obtained from
the actual sale of our property portfolio, especially in a distressed or liquidation scenario. Accordingly, the
Valuation Report should not be considered a representation of the actual present or future value of our property
portfolio. The realizable value of our property portfolio at any given time will depend on various factors,
including:

e market, economic and industry conditions, including demand and capacity for our services;

e whether any additional property sales are anticipated,;

o the effect any sale may have on the remaining portfolio;

o the availability of buyers;

o the availability of financing;

e the time period in which the properties are to be sold;

o the supply of similar properties;
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e the condition of the properties;

e regulatory risks, including obtaining any necessary consents required to transfer
e our pub operations; and

o other operational cost risks.

In addition, we anticipate that the appraised value of our property portfolio will change over time, and
it may change materially. After the issuance of the Notes, neither third parties nor we will provide the holders of
Notes with revised valuations and we expressly disclaim any duty to update such valuation under any
circumstance.

Food or drink contamination or other health and safety incidents, including a serious contamination or
threat of contamination, could adversely affect our operations.

We are susceptible to local, national and international food and drink contamination and other health
risks affecting the type of food and drinks sold in, and attendance levels at, our pubs. Such contamination or
threat of contamination could affect consumer confidence and preferences, resulting in reduced attendance or
expenditure at our pubs, or could lead to increased costs, including in relation to sourcing alternative suppliers
or products. In addition, a serious contamination or threat of contamination at one of our branded pubs, bars or
venues could negatively affect the reputation of one or more of our brands.

Accordingly, we adopt and maintain rigorous health and safety policies. However, given the degree of
access members of the public have to our premises, our health and safety policies may not be able to prevent a
serious health and safety incident from occurring on our premises, which could have an adverse effect on our
reputation and, as a result, on our operating results, financial condition and prospects. The occurrence of a
serious health and safety incident at one of our branded pubs, bars or venues could also negatively affect the
reputation of one or more of our brands.

Incidents involving the abuse of alcohol, use of illegal drugs and violence are a significant risk to our
operations.

Incidents involving the abuse of alcohol, use of illegal drugs and violence on our premises may
continue to occur or may increase in frequency. Such activity may directly interrupt our operations and could
result in litigation or regulatory action, either of which could adversely affect our operating results, financial
condition and prospects.

We are dependent on key executives for our future success.

Our future success is substantially dependent on the continuing service and performance of key
executives and our ability to continue to attract and retain highly skilled senior management. The current
directors and members of our management team may not remain with us. Our failure to retain or recruit suitable
replacements for any of our directors, the management team or significant numbers of other key employees
could have an adverse effect on our operating results, financial condition and prospects.

We could be liable for environmental compliance costs at our properties.

We may be liable for a number of environmental compliance costs, such as costs relating to recycling
(for example, recycling of our used cooking oil) and waste disposal. See “Business—Environmental matters.”
Changes in law or regulation may impose further responsibilities on us, which could adversely affect our
operating results, financial condition and prospects.
We may need to increase contributions to cover deficits with respect to our pension schemes.

We operate two defined benefit pension schemes: the Laurel Pub Pension scheme and the Yates Group

Pension scheme (each a “Pension Scheme” and together, the “Pension Schemes™). These are both closed to new
entrants. As of September 29, 2013, the present value of funded defined benefit obligations was £71.6 million,
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across both schemes, calculated on a Financial Reporting Standard 17 basis, and the deficit in respect of the
Pension Schemes as of September 29, 2013 was £4.1 million.

There are many risks arising from the operation of the Pension Schemes. The pensions regulator in the
United Kingdom (the “Pensions Regulator”), for instance, may impose a scheme funding target and employer
contribution rate, if those matters cannot be agreed between the scheme trustees and the relevant employers. In
addition, the trustees of either Pension Scheme may wind up the relevant scheme, as permitted in certain
circumstances. The Pensions Regulator also has statutory power to order a pension scheme to be wound up.
Winding up the schemes would result in a statutory obligation on the various participating employers to fund the
schemes by reference to a “buyout basis” (which represents the estimated cost of securing members’ benefits by
purchasing annuity policies from an insurance company). The Pensions Regulator may require funding or
funding guarantees from our members (in the form of a contribution notice or financial support direction) for
defined benefit pension schemes in various circumstances. In addition, the trustees of the Pension Schemes may
alter the investment profile of the relevant scheme. For example, the trustee could exchange equity investments
for lower risk investments such as bonds, which would typically increase the employer funding obligations in
relation to the schemes because of the lower rate of return expected from lower risk investments.

The foregoing risks are linked to the funding level of the Pension Schemes, which may be adversely
affected by a number of factors, including: (i) reducing bond yields (since lower yields mean a pension
obligation is assessed as having a higher value); (ii) increasing life expectancy (which will make pensions
payable for longer and, therefore, more expensive to provide); (iii) investment returns failing to meet
expectations; (iv) actual and expected price inflation, subject to the limits set out in the Pension Schemes’
governing documentation; (v) funding volatility as a result of any mismatch between the assets held and the
assets by reference to which the scheme liabilities are calculated; and (vi) other events occurring which make
past service benefits more expensive than anticipated in the actuarial assumptions by reference to which past
pension contributions were assessed, including unanticipated changes to tax or other legislation.

Our insurance may be insufficient and certain types of loss may be uninsurable.

There is a risk that our properties could suffer damage so extensive that it is not fully covered by our
insurance. Moreover, certain types of risk are not insured fully either because such insurance is not available or
because we have determined that the premium costs are disproportionate to the risks in question. If an uninsured
loss (or a loss above the level of our insurance coverage) occurs at one or more of our properties, we could lose
all or a portion of the capital we had invested in, as well as any anticipated future turnover from, such properties.
In addition, we could be liable to repair damage caused by uninsured risks, and could remain liable for any debt
or other financial obligation related to those properties. As a result of the nature of our business, we are also
exposed to the risk of other health and safety incidents, for example, accidents occurring on our premises. Any
such occurrence could have an adverse effect on our operating results, financial condition and prospects.

Computer or information system breakdowns could impair our ability to conduct our business.

If any of our financial, human resources, communication or other systems were to be disabled or
malfunctioned, including as a result of computer security breaches, problems with the internet or sabotage, we
could suffer disruption to our business and supply chains, incur liability to retailers or customers or experience
loss of data. This could have a significant effect on our ability to conduct our business which, in turn, could have
an adverse effect on our operating results, financial condition and prospects.

A significant portion of our business activities is transacted in cash and our internal controls in relation to
cash management may not be able to address all the risks associated with the handling of cash and cash
transactions.

Due to the nature of our business, a large proportion of our turnover is collected in cash across our
pubs, which exposes us to potential cash loss. We have an internal audit department which maintains a
comprehensive cash handling policy and ensures there is minimal cash leakage out of the business. However,
our internal controls in relation to cash management may not be able to address all the risks associated with the
handling of cash and cash transactions. We may therefore be exposed to risks such as loss, theft,
misappropriation and forgery of the cash used in our transactions. In the event such risks materialize, our
financial position, business and results of operations may be materially and adversely affected.
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We have not included any IFRS or US GAAP financial information in this Offering Memorandum.

We prepare our financial statements on the basis of UK GAAP, which differs in certain significant
respects from IFRS and US GAAP. We have not presented a reconciliation of our historical consolidated
financial statements to IFRS or US GAAP in this Offering Memorandum. As there are significant differences
between UK GAAP, IFRS and US GAAP, there may be substantial differences in our results of operations, cash
flows and financial condition if we were to prepare our historical consolidated financial statements in
accordance with IFRS or US GAAP.

Terrorist attacks, war, and threats of attacks and war may materially and adversely affect consumer
spending, and in turn, our financial condition, financial returns and results of operation.

Terrorist attacks in the United Kingdom and abroad, as well as war and threats of war or actual
conflicts involving the United Kingdom or other countries, may dramatically and adversely impact the economy
of the United Kingdom and cause consumer confidence and spending to decrease. Any of these occurrences
could result in a material adverse effect on our financial condition, financial returns and results of operation.

Risks related to our financial profile, the Notes and the Note Guarantees

Our substantial leverage and debt service obligations could adversely affect our business and prevent
us from fulfilling our obligations with respect to the Notes and the Note Guarantees.

We are, and following the issuance of the Notes, will continue to be, highly leveraged. As of
January 19, 2014, after giving effect to the Offering and the use of proceeds therefrom, we would have had total
third-party debt of £400.0 million, consisting wholly of the Notes. We would also have had £25.0 million
available to draw under the Revolving Credit Facility Agreement. See “Capitalization.”

The degree to which the Group will remain leveraged following the issuance of the Notes could have
important consequences to holders of the Notes offered hereby, including, but not limited to:

e making it difficult for us to satisfy our obligations with respect to the Notes;

e increasing our vulnerability to, and reducing our flexibility to respond to, general adverse
economic and industry conditions;

e requiring the dedication of a substantial portion of our cash flow from operations to the payment of
interest on indebtedness, thereby reducing the availability of such cash flow to fund the payment of
principal of indebtedness, working capital, capital expenditures, acquisitions, joint ventures or
other general corporate purposes;

¢ limiting our flexibility in planning for, or reacting to, changes in our business and the competitive
environment and the industry in which we operate;

e placing us at a competitive disadvantage as compared to our competitors, to the extent that they are
not as highly leveraged; and

o limiting our ability to borrow additional funds and increasing the cost of any such borrowing.

Any of these or other consequences or events could have a material adverse effect on our ability to
satisfy our debt obligations, including the Notes.

Despite our high level of indebtedness, we may be able to incur significant additional amounts of debt, which
could further exacerbate the risks associated with our substantial indebtedness.

We may be able to incur substantial additional indebtedness in the future. Although the Indenture and
the Revolving Credit Facility Agreement will contain restrictions on the incurrence of additional indebtedness,
these restrictions will be subject to a number of significant qualifications and exceptions, and under certain
circumstances, the amount of indebtedness that could be incurred in compliance with those restrictions could be
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substantial. In addition, the Indenture and the Revolving Credit Facility Agreement will not prevent us from
incurring obligations that would not constitute indebtedness under those agreements.

The Floating Rate Notes and debt under our Revolving Credit Facility Agreement will bear interest at a
floating rate that could rise significantly, increasing our interest cost and debt and reducing our cash flow.

The Floating Rate Notes will bear interest at floating rates of interest per annum equal to LIBOR,
adjusted quarterly, plus an agreed margin. LIBOR could rise significantly in the future. Although we may enter
into and maintain certain hedging arrangements designed to fix a portion of these rates, there can be no
assurances that hedging will continue to be available on commercially reasonable terms. Hedging itself carries
certain risks, including that we may need to pay a significant amount (including costs) to terminate any hedging
arrangements. To the extent interest rates were to rise significantly, our interest expense associated with the
Floating Rate Notes and debt under our Revolving Credit Facility Agreement would correspondingly increase,
thus reducing cash flow. The manner of calculating LIBOR is under review by European Regulators and others.
There can be no assurance that LIBOR will continue to be calculated as it has historically, if at all.

We are subject to restrictive debt covenants that may limit our ability to finance our future operations and
capital needs and to pursue business opportunities and activities.

The Indenture and the Revolving Credit Facility Agreement will restrict, among other things, our
ability to:

e« incur or guarantee additional indebtedness;

e pay dividends or make other distributions or purchase or redeem our stock;

e make investments or other restricted payments;

e enter into agreements that restrict our restricted subsidiaries’ ability to pay dividends;
o transfer or sell assets;

e engage in transactions with affiliates;

e create liens on assets to secure indebtedness;

e impair security interests; and

e merge or consolidate with or into another company.

The covenants to which we will be subject could limit our ability to finance our future operations and
capital needs and our ability to pursue business opportunities and activities that may be in our interest. All of
these limitations will be subject to significant exceptions and qualifications.

For the restrictions that will be included in the Indenture, see “Description of the Notes—Certain
Covenants.” For the restrictions that will be included in the Revolving Credit Facility Agreement, see
“Description of other indebtedness—Revolving Credit Facility Agreement.” In addition, we will be subject to
the affirmative covenants contained in the Revolving Credit Facility Agreement. In particular, the Revolving
Credit Facility Agreement requires us to comply with a financial covenant. See “Description of other
indebtedness—Revolving Credit Facility Agreement—Financial covenant.” Our ability to meet this financial
covenant can be affected by events beyond our control, and we cannot assure you that we will meet them. A
breach of any of those covenants, ratios, tests or restrictions could result in an event of default under the
Revolving Credit Facility Agreement. Upon the occurrence of any event of default under the Revolving Credit
Facility Agreement, subject to applicable cure periods and other limitations on acceleration or enforcement, the
relevant creditors could cancel the availability of the facilities and elect to declare all amounts outstanding under
the Revolving Credit Facility Agreement, together with accrued interest, immediately due and payable. In
addition, any default under the Revolving Credit Facility Agreement could lead to an event of default and
acceleration under other debt instruments that contain cross-default or cross-acceleration provisions, including
the Indenture. If our creditors, including the creditors under the Revolving Credit Facility Agreement, accelerate
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the payment of those amounts, we cannot assure you that our assets and the assets of our subsidiaries would be
sufficient to repay in full those amounts, to satisfy all other liabilities of our subsidiaries which would be due
and payable and to make payments to enable the Group to repay the Notes, in full or in part. In addition, if we
are unable to repay those amounts, the Group’s creditors could proceed against any collateral granted to them to
secure repayment of those amounts.

We require a significant amount of cash to service our debt and sustain our operations. Our ability to
generate sufficient cash depends on many factors beyond our control.

Our ability to make payments on and to refinance our debt, and to fund working capital and capital
expenditures, will depend on our future operating performance and ability to generate sufficient cash. This
depends, to some extent, on the success of our business strategy and on general economic, financial,
competitive, market, legislative, regulatory and other factors, as well as the other factors discussed in these
“Risk factors,” many of which are beyond our control. This also depends on our cash flow cycle. We generally
pay our suppliers on a monthly basis, our rent on a quarterly basis and our VAT also on a quarterly basis. If our
interest payment dates coincide with these periods of significant cash outflow, we may have insufficient cash to
pay our obligations as they come due. We also experience seasonal fluctuations in our cash flow. Attendance
levels at our pubs are affected by the weather and by the timing of major sporting events. Persistent rain, snow
or other inclement weather, especially during the summer months or over our peak trading periods such as the
Christmas period, Easter, bank holidays in the United Kingdom and end-of-the-month salary weekends, can
have a negative effect on our cash flow. The absence of major sporting events, or the poor performance of a
British team, could have a negative impact on our cash position, which could impact our ability to make
payments on and to refinance our debt, and to fund working capital and capital expenditures.

We cannot assure you that our business will generate sufficient cash flows from operations, that
turnover growth, currently anticipated cost savings and operating improvements will be realized or that future
debt and equity financing will be available to us in an amount sufficient to enable us to pay our debts when due,
including the Notes, or to fund our other liquidity needs. See ‘“Management’s discussion and analysis of
financial condition and results of operations.”

If our future cash flows from operations and other capital resources (including borrowings under the
Revolving Credit Facility Agreement) are insufficient to pay our obligations as they mature or to fund our
liquidity needs, we may be forced to:

e reduce or delay our business activities and capital expenditures;

o sell assets;

e obtain additional debt or equity capital; or

o restructure or refinance all or a portion of our debt, including the Notes, on or before maturity.

We cannot assure you that we would be able to accomplish any of these alternatives on a timely basis
or on satisfactory terms, if at all. Any failure to make payments on the Notes on a timely basis would likely
result in a reduction of our credit rating, which could also harm our ability to incur additional indebtedness. In
addition, the terms of our debt, including the Notes and the Revolving Credit Facility Agreement, will limit, and
any future debt may limit, our ability to pursue any of these alternatives. Any refinancing of our debt could be at
higher interest rates and could require us to comply with more onerous covenants, which could further restrict
our business, financial condition and results of operations. There can be no assurance that any assets which we
could be required to dispose of could be sold or that, if sold, the timing of such sale and the amount of proceeds
realized from such sale would be acceptable.

Creditors under the Revolving Credit Facility Agreement and in respect of certain hedging obligations will be
entitled to be repaid with the proceeds of the Collateral sold in any enforcement sale in priority to the Notes.

The obligations under the Notes and the Note Guarantees will be secured on a first-ranking basis with
security interests over Collateral which will also secure our obligations under the Revolving Credit Facility
Agreement and in respect of certain hedging obligations. The Indenture will also permit the Collateral to be
pledged to secure additional indebtedness in accordance with the terms thereof and the Intercreditor Agreement.
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Pursuant to the Intercreditor Agreement, the liabilities under the Revolving Credit Facility Agreement
and in respect of certain hedging obligations will have priority over any amounts received from the sale of the
Collateral pursuant to an enforcement action taken with respect to the Collateral. See “Description of other
indebtedness—Intercreditor Agreement.”

As a result, in the event of any realization or enforcement of the Collateral, you may not be able to
recover on the Collateral if the then-outstanding claims under the Revolving Credit Facility Agreement and in
respect of certain hedging obligations are greater than the proceeds realized.

The Notes will be secured only to the extent of the value of the Collateral that will have been granted as
security for the Notes and the Note Guarantees, and such security may not be sufficient to satisfy the
obligations under the Notes and the Note Guarantees.

If there is an event of default on the Notes, the holders of the Notes will be secured only by the
Collateral, which will include all the shares in the Issuer and the Guarantors, all bank accounts in England and
Wales of each Guarantor, certain other assets of each Guarantor, the rights of the Issuer and Guarantors under
intercompany receivables, certain of the Company’s freehold properties located in England and Wales and
certain of the Company’s leasehold properties located in England and Wales. There is no guarantee that the
value of the Collateral will be sufficient to enable the Issuer to perform its obligations under the Notes. There is
no requirement to provide funds to enhance the value of the Collateral if it is insufficient. The proceeds of any
sale of the Collateral following an event of default with respect to the Notes may not be sufficient to satisfy, and
may be substantially less than, amounts due on the Notes.

The amount of proceeds realized upon the enforcement of the security interests over the Collateral or in
the event of liquidation will depend upon many factors, including, among other things, general market and
economic conditions, the condition of the market for the Collateral, the ability to sell Collateral in an orderly
sale, the fair market value of the Collateral, the timing and manner of the sale, whether or not our business is
sold as a going concern, the jurisdiction in which the enforcement action or sale is completed, the ability to
readily liquidate the Collateral, the availability of buyers and the condition of the Collateral and exchange rates.
Further, there may not be any buyer willing and able to purchase our business as a going concern, or willing to
buy a significant portion of its assets in the event of an enforcement action. The book value of the Collateral
should not be relied on as a measure of realizable value for such assets. Portions of the Collateral may be illiquid
and may have no readily ascertainable market value. In addition, not all of our assets will be secured.

No security will be granted with regard to long leasehold properties with 50 years or more remaining
under the lease term, if providing such security requires the consent of a third party where such consent cannot
be obtained. No security will be granted with regard to short leasehold properties with less than 50 years
remaining under the lease term, if providing such security interest requires consent of a third party. No security
will be granted over freehold properties which require consent of a third party where such consent cannot be
obtained or for which contracts of sale have been exchanged but completion is conditional on third party
consent. No security will be granted with regard to properties located outside of England and Wales. Some of
the foregoing assets may, taken together, be material or may be necessary to conduct our business operations.

By its nature, some or all of the Collateral may not have a readily ascertainable market value or may
not be saleable or, if saleable, there may be substantial delays in its disposal. To the extent that liens, security
interests and other rights granted to other parties encumber assets owned by the Issuer or the Guarantors, those
parties have or may exercise rights and remedies with respect to the property subject to their liens, security
interests or other rights that could adversely affect the value of that Collateral and the ability of the Security
Agent, the Trustee or holders of the Notes to realize or enforce that Collateral. If the proceeds of any sale of
Collateral are not sufficient to repay all amounts due on the Notes and the Note Guarantees, investors (to the
extent not repaid from the proceeds of the sale of the Collateral) would have only an unsecured claim against the
Issuer’s and the Guarantors’ remaining assets. Each of these factors or any challenge to the validity of the
Collateral or the intercreditor arrangement governing our creditors’ rights could reduce the proceeds realized
upon enforcement of the Collateral. In addition, there can be no assurance that the Collateral could be sold in a
timely manner, if at all. Proceeds from enforcement sales of capital stock and assets that are part of the
Collateral must first be applied in satisfaction of obligations under the Revolving Credit Facility Agreement and
counterparties under certain hedging obligations and thereafter towards application to repay on a pari passu
basis the obligations of the Issuer and the Guarantor under the Notes. In addition, the Indenture will allow
incurrence of certain additional permitted debt in the future that is secured by the Collateral on a priority or pari
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passu basis. The incurrence of any additional debt secured by the Collateral would reduce amounts payable to
you from the proceeds of any sale of the Collateral.

To the extent that other first priority security interests, pre-existing liens, liens permitted under the
Revolving Credit Facility Agreement and the Indenture and other rights encumber the Collateral securing the
Notes, the parties may have or may exercise rights and remedies with respect to the Collateral that could
adversely affect the value of the Collateral and the ability of the Security Agent to realize or foreclose on the
Collateral.

The value of the Collateral may decrease because of obsolescence, impairment or certain casualty events.

The value of the properties that the Issuer and the other Guarantors own or lease and the real estate
serving as Collateral may be adversely affected by depreciation and normal wear and tear or because of certain
events that may cause damage to these properties. Although the Security Documents will contain certain
covenants in relation to the maintenance and preservation of assets, the Issuer and the Guarantors will not be
required to improve the Collateral. The Issuer will be obliged under the Security Documents to maintain
insurance with respect to the Collateral, but the proceeds of such insurance may not be sufficient to rebuild or
restore such properties to their original condition prior to the occurrence of certain events that caused the insured
damages. Those insurance policies will most certainly not cover all the events that may conceivably result in
damage to the Collateral.

The Issuer and the Guarantors have control over the Collateral securing the Notes, and the sale of
particular assets could reduce the pool of assets securing the Notes.

The Security Documents will allow the Issuer and the Guarantors to remain in possession of, retain
exclusive control over, freely operate, and collect, invest and dispose of any income from the Collateral securing
the Notes. Subject to the Security Documents, so long as no default or event of default under the Indenture or a
continuing acceleration event under the Revolving Credit Facility Agreement would result therefrom, the Issuer
and the Guarantors may, among other things, without any release or consent by the Security Agent, conduct
ordinary course activities with respect to the Collateral, such as selling, factoring, abandoning or otherwise
disposing of Collateral and making ordinary course cash payments, including repayments of indebtedness.

It may be difficult to realize the value of the Collateral securing the Notes.

The Collateral securing the Notes will be subject to any and all exceptions, defects, encumbrances,
liens and other imperfections permitted under the Indenture or the Intercreditor Agreement and accepted by
other creditors that have the benefit of first-priority security interests in the Collateral securing the Notes from
time to time, whether on or after the date the Notes are first issued. The existence of any such exceptions,
defects, encumbrances, liens and other imperfections could adversely affect the value of the Collateral securing
the Notes, as well as the ability of the Security Agent to realize or foreclose on such Collateral. Furthermore, the
first-priority ranking of security interests can be affected by a variety of factors, including, among others, the
timely satisfaction of perfection requirements, statutory liens or recharacterization under the laws of certain
jurisdictions.

The security interests of the Security Agent will be subject to practical problems generally associated
with the realization of security interests over real or personal property such as the Collateral. For example, the
Security Agent may need to obtain the consent of a third party to enforce a security interest. We cannot assure
you that the Security Agent will be able to obtain any such consents. We also cannot assure you that the
consents of any third parties will be given when required to facilitate a foreclosure on such assets. Accordingly,
the Security Agent may not have the ability to foreclose upon those assets, and the value of the Collateral may
significantly decrease.

The security interests in the Collateral will be granted to the Security Agent rather than directly to the holders
of the Notes. The ability of the Security Agent to enforce certain of the Collateral may be restricted by local
law.

The security interests in the Collateral that will secure the obligations of the Issuer under the Notes and
the obligations of the Guarantors under the Note Guarantees will not be granted directly to the holders of the
Notes but will be granted only in favor of the Security Agent. The Indenture will provide (along with the
Intercreditor Agreement) that only the Security Agent has the right to enforce the Security Documents. As a
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consequence, holders of the Notes will not have direct security interests and will not be entitled to take
enforcement action in respect of the Collateral securing the Notes, except through the Trustee, who will (subject
to the provisions of the Indenture) provide instructions to the Security Agent in respect of the Collateral.

Security over certain Collateral will not be in place on the Issue Date or will not be perfected on the Issue
Date, and we will not be required to perfect security interests in some instances.

Security over certain Collateral will not be in place on the Issue Date or will not be perfected on the
Issue Date. We have a period of one business day from the Issue Date in order to provide security over certain
Collateral and, in certain instances, an agreed longer period to take certain perfection steps. If we or any
Guarantor were to become subject to a bankruptcy proceeding after the Issue Date, any such creation or
perfection steps would face a greater risk of being invalidated than if we had taken such steps at the Issue Date.
If any such security interest is created or perfected after the Issue Date, it will be treated under bankruptcy law
as if it were delivered to secure previously existing debt, which is materially more likely to be avoided as a
preference by the bankruptcy court than if the steps were taken at the time of the Issue Date. To the extent that
the grant or perfection of any such security interest is avoided as a preference, you would lose the benefit of
such security interest.

The Security Agent may not be able to appoint its choice of administrator in the event of insolvency nor have
the right to appoint an administrative receiver.

By virtue of the exclusion of a number of short term leasehold properties in England and Wales and all
of our real estate properties located in Scotland and the Isle of Man from the Collateral, there is a risk that the
floating charges granted by the Issuer and the Guarantors would not constitute qualifying floating charges (as
defined in paragraph 14 of Schedule B1 of the UK Insolvency Act 1986, as amended) and, as a result, it would
be unlikely that the Security Agent would be able to appoint its choice of administrator and the Security Agent
would not have the right to appoint an administrative receiver. For further details on appointment of
administrators or administrative receivers, see “Limitations on validity and enforceability of the Note
Guarantees and security interest—England and Wales—Administration and floating charges.”

Payments under the Notes may be subject to withholding tax under the EU Directive on the taxation
of savings income.

Under EC Council Directive 2003/48/EC on the taxation of savings income (the “Savings Directive”),
each Member State is required to provide to the tax authorities, or (to the extent relevant) any other competent
authorities, of another Member State details of payments of interest or other similar income paid by a person
within its jurisdiction to, or for the benefit of, an individual resident or certain limited types of entities
established in that other Member State; however, for a transitional period, Austria and Luxembourg will instead
apply a withholding system in relation to such payments, deducting tax at a rate of 35% (subject to a procedure
whereby, on meeting certain conditions the beneficial owner of the interest or other income may request that no
tax be withheld), unless during such period they elect otherwise. The transitional period is to terminate
following agreement by certain non-EU countries to the exchange of information relating to such payments. The
Luxembourg government has announced its intention to elect out of the withholding system in favour of an
automatic information exchange with effect from January 1, 2015. A number of non-EU countries have adopted
similar measures (either provision of information or transitional withholding) in relation to payments made by a
person within its jurisdiction to, or for the benefit of, an individual resident or certain limited types of entities
established in a Member State. In addition, the Member States have entered into provision of information or
transitional withholding arrangements with certain of those dependent or associated territories in relation to
payments made by a person in a Member State to, or collected by such a person for, an individual resident or
certain limited types of entity established in one of those territories.

On March 24, 2014, the Council of the European Union adopted a directive amending the Savings
Directive, which when implemented, could potentially broaden the scope of the requirements described above. It
is understood that EU Member States will have until January 1, 2016 to adopt the national legislation necessary
to comply with this amending directive. Investors who are in any doubt as to their position should consult their
professional advisers.

If a payment to an individual were to be made or collected through an EU Member State which has

opted for a withholding system and an amount of, or in respect of, tax were to be withheld from that payment
pursuant to the Savings Directive or any other Directive implementing the conclusions of the ECOFIN Council
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meeting of November 26-27, 2000 on the taxation of savings income or any law implementing or complying
with, or introduced in order to conform to the Savings Directive or such other Directive, neither the Issuer nor
any Paying Agent nor any other person would be obliged to pay additional amounts with respect to any Note as
a result of the imposition of such withholding tax.

Risks related to our structure

The Issuer is a newly formed, wholly owned finance subsidiary that has no turnover generating operations of
its own and will depend on cash from operating companies to be able to make payments on the Notes.

The Issuer is a newly formed, wholly owned finance subsidiary of the Company with no business
operations or significant assets, other than the Notes, the Proceeds Loan made by the Issuer to the Company and
the Revolving Credit Facility. The Issuer will be dependent upon the cash flow from our operating companies to
meet its obligations under the Notes. We intend to provide funds to the Issuer in order for the Issuer to meet its
obligations under the Notes principally through payments under the Proceeds Loan. We expect to provide funds
to the Company to service the payments under the Proceeds Loan principally through the provisions of
intercompany loans and dividends and other distributions. If the subsidiaries within the Group do not fulfill their
obligations under any such intercompany loans and do not otherwise distribute cash to the Company, and in turn
to the Issuer, in order for the Issuer to make scheduled payments on the Notes, the Issuer will not have any other
source of funds that would allow it to make payments to the holders of the Notes. The amount of cash available
to the Issuer will depend on the profitability and cash flows of the operating companies in the Group and the
ability of those companies to transfer funds under applicable law. The operating companies in the Group,
however, may not be able to, or may not be permitted under applicable law to, make distributions or advance
loans, directly or indirectly, to the Issuer in order for the Issuer to make payments in respect of the Notes.
Various agreements governing the Group’s debt may restrict, and in some cases, may prevent the ability of the
members of the Group to transfer funds within the Group. In addition, the members of the Group that do not
guarantee the Notes have no obligation to make payments with respect to the Notes.

The interests of our controlling shareholder may differ from the interests of the holders of the Notes.

TDR Capital indirectly beneficially owns approximately 94.4% of the outstanding shares of the
Company. As a result, TDR Capital is able to control matters requiring shareholder approval, including the
election and removal of our directors, our corporate and management policies, potential mergers or acquisitions,
payment of dividends, asset sales and other significant corporate transactions. The interests of TDR Capital may
differ from yours in material respects. For example, if we encounter financial difficulties or are unable to pay
our debts as they mature, the interests of TDR Capital, as ultimate majority shareholder, may be in pursuing
acquisitions, divestitures, financings or other transactions that, in their judgment, could enhance their equity
investment, even though such transactions might involve risks to you as a holder of Notes. TDR Capital has no
contractual obligations to fund our business and may not have sufficient liquidity to fund our business if we
require additional funding. Additionally, the Indenture will permit us to pay management fees, dividends or
make other restricted payments under certain circumstances, and TDR Capital may have an interest in our doing
So. See “Certain relationships and related party transactions.”

Furthermore, TDR Capital and their affiliates are in the business of making investments in companies
and may from time to time acquire and hold interests in businesses that compete directly and indirectly with us,
or with which we conduct business. TDR Capital and their affiliates may also pursue acquisition opportunities
that may be complementary to our business and, as a result, those acquisition opportunities may not be available
to us. You should consider that the interests of these holders may differ from yours in material respects. See
“Principal shareholders” and “Certain relationships and related party transactions.”

We may not be able to obtain the funds required to repurchase the Notes upon a change of control.

The Indenture will contain provisions relating to certain events constituting a “change of control” of the
Issuer. Upon the occurrence of a change of control, we will be required to offer to repurchase all outstanding
Notes at a price equal to 101% of their principal amount, plus accrued and unpaid interest and additional
amounts, if any, to the date of repurchase. If a change of control were to occur, we cannot assure you that we
would have sufficient funds available at such time, or that we would have sufficient funds to provide to the
Issuer to pay the purchase price of the outstanding Notes or that the restrictions in our Revolving Credit Facility
Agreement, the Indenture, the Intercreditor Agreement or our other then-existing contractual obligations would
allow us to make such required repurchases. A change of control may result in an event of default under, or
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acceleration of, our Revolving Credit Facility and other indebtedness. The repurchase of the Notes pursuant to
such an offer could cause a default under such indebtedness, even if the change of control itself does not. The
ability of the Issuer to receive cash from members of the Group to allow it to pay cash to the holders of the
Notes, following the occurrence of a change of control, may be limited by our then-existing financial resources.
In addition, under the terms of the Revolving Credit Facility Agreement, under certain circumstances, we are
required to repay an equal amount of debt under our Revolving Credit Facility Agreement if we repay all or a
portion of the principal under the Notes. Sufficient funds may not be available when necessary to make any
required repurchases. If an event constituting a change of control occurs at a time when the Group is prohibited
from providing funds to the Issuer for the purpose of repurchasing the Notes, we may seek the consent of the
lenders under such indebtedness to the purchase of the Notes or may attempt to refinance the borrowings that
contain such prohibition. If such a consent to repay such borrowings is not obtained, the Issuer will remain
prohibited from repurchasing any Notes. In addition, we expect that we would require third party financing to
make an offer to repurchase the Notes upon a change of control. We cannot assure you that the Group would be
able to obtain such financing. Any failure by the Issuer to offer to purchase the Notes would constitute a default
under the Indenture, which would, in turn, constitute a default under the Revolving Credit Facility Agreement.
See “Description of the Notes—Change of Control.”

The change of control provision contained in the Indenture may not necessarily afford you protection in
the event of certain important corporate events, including a reorganization, restructuring, merger or other similar
transaction involving us that may adversely affect you, because such corporate events may not involve a shift in
voting power or beneficial ownership or, even if they do, may not constitute a “Change of Control” as defined in
the Indenture. In addition, in certain circumstances a change of control would be deemed not to have occurred if
a certain pro forma leverage test is met. See “Description of the Notes—Change of Control.” Except as
described under “Description of the Notes—Change of Control,” the Indenture will not contain provisions that
would require the Issuer to offer to repurchase or redeem the Notes in the event of a reorganization,
restructuring, merger, recapitalization or similar transaction.

In addition, the occurrence of certain events that might otherwise constitute a change of control will be
deemed not to be a change of control if a defined consolidated leverage ratio does not exceed a certain level in
connection with such event. In the event the Company is sold to a new investor, whether or not such sale
constitutes a change of control under the indenture governing the Notes, no assurance can be given that any such
investor will continue to implement our current business and financial strategy. See “Description of the Notes—
Change of Control” and “Description of the Notes—Certain Definitions—Specified Change of Control Event.”

The definition of “Change of Control” in the Indenture includes a disposition of all or substantially all
of the assets of the Company and its restricted subsidiaries, taken as a whole, to any person. Although there is a
limited body of case law interpreting the phrase “all or substantially all,” there is no precise established
definition of the phrase under applicable law. Accordingly, in certain circumstances, there may be a degree of
uncertainty as to whether a particular transaction would involve a disposition of “all or substantially all” of the
Company’s and its restricted subsidiaries’ assets, taken as a whole. As a result, it may be unclear as to whether a
change of control has occurred and whether the Issuer is required to make an offer to repurchase the Notes.

English and Cayman Islands insolvency laws and other jurisdictions may provide you with less protection
than U.S. bankruptcy law.

The Issuer and other members of the Group, including some of the Guarantors, are incorporated under
the laws of England and Wales. Accordingly, insolvency proceedings with respect to any of those entities would
be likely to proceed under, and be governed by, English insolvency law. The Company and certain of the other
Guarantors are incorporated under the laws of the Cayman Islands. Accordingly, insolvency proceedings with
respect to the Company and the other Guarantors incorporated in the Cayman Islands would be likely to proceed
under, and be governed by, the laws of the Cayman Islands. English or Cayman Islands insolvency law may not
be as favorable to investors as the laws of the United States or other jurisdictions with which investors are
familiar. In the event that any one or more of the Issuer or Guarantors experiences financial difficulty, it is not
possible to predict with certainty the outcome of insolvency or similar proceedings.

In the event that any one or more of the Issuer, the Guarantors, any future Guarantors, if any, or any
other of the Company’s subsidiaries were to experience financial difficulty, it is not possible to predict with
certainty in which jurisdiction or jurisdictions insolvency or similar proceedings would be commenced, or the
outcome of such proceedings. Note Guarantees and Collateral provided by entities organized in jurisdictions not
discussed in this Offering Memorandum are also subject to material limitations pursuant to their terms, by
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statute or otherwise. Any enforcement of the Note Guarantees or security after bankruptcy or an insolvency
event in such other jurisdictions will be subject to the insolvency laws of the relevant entity’s jurisdiction of
organization or other jurisdictions. The insolvency and other laws of each of these jurisdictions may be
materially different from, or in conflict with, each other, including in the areas of rights of secured and other
creditors, the ability to void preferential transfer, priority of governmental and other creditors, ability to obtain
post-petition interest and duration of the proceeding. The application of these laws, or any conflict among them,
could call into question whether any particular jurisdiction’s laws should apply, adversely affect your ability to
enforce your rights under the Note Guarantees or the Collateral in these jurisdictions and limit any amounts that
you may receive. See “Limitations on validity and enforceability of the Note Guarantees and security interests.”

Each Note Guarantee is subject to certain limitations on enforcement and may be limited by applicable laws
or subject to certain defenses that may limit its validity and enforceability.

Each Note Guarantee provides the holders of the Notes with a direct claim against the relevant
Guarantor. However, the Indenture provides that each Note Guarantee will be limited to the maximum amount
that can be guaranteed by the relevant Guarantor without rendering the relevant Note Guarantee, as it relates to
that Guarantor, voidable or otherwise ineffective or limited under applicable law, and enforcement of each Note
Guarantee would be subject to certain generally available defenses. See “Limitations on validity and
enforceability of the Note Guarantees and security interests.”

Enforcement of any of the Note Guarantees against any Guarantor will be subject to certain defenses
available to Guarantors in the relevant jurisdiction. Although laws differ among these jurisdictions, these laws
and defenses generally include those that relate to corporate purpose or benefit, fraudulent conveyance or
transfer, voidable preference, insolvency or bankruptcy challenges, financial assistance, preservation of share
capital, thin capitalization, capital maintenance or similar laws, regulations or defenses affecting the rights of
creditors generally. If one or more of these laws and defenses are applicable, a Guarantor may have no liability
or decreased liability under its Note Guarantee depending on the amounts of its other obligations and applicable
law. Limitations on the enforceability of judgments obtained in New York courts in such jurisdictions could
limit the enforceability of any Note Guarantee against any Guarantor.

Although laws differ among various jurisdictions, in general, under bankruptcy or insolvency law and
other laws, a court could (i) avoid or invalidate all or a portion of a Guarantor’s obligations under its Note
Guarantee, (ii) direct that the holders of the Notes return any amounts paid under a Note Guarantee to the
relevant Guarantor or to a fund for the benefit of the Guarantor’s creditors or (iii) take other action that is
detrimental to you, typically if the court found that:

o the relevant Note Guarantee was incurred with actual intent to give preference to one creditor over
another, hinder, delay or defraud creditors or shareholders of the Guarantor or, in certain
jurisdictions, when the granting of the Note Guarantee has the effect of giving a creditor a
preference or when the recipient was aware that the Guarantor was insolvent when it granted the
relevant Note Guarantee;

o the Guarantor did not receive fair consideration or reasonably equivalent value or corporate benefit
for the relevant Note Guarantee and the Guarantor was: (i) insolvent or rendered insolvent because
of the relevant Note Guarantee; (ii) undercapitalized or became undercapitalized because of the
relevant Note Guarantee; or (iii) intended to incur, or believed that it would incur, indebtedness
beyond its ability to pay at maturity;

o the relevant Note Guarantee was held to exceed the corporate objects of the Guarantor or not to be
in the best interests or for the corporate benefit of the Guarantor; or

e the amount paid or payable under the relevant Note Guarantee was in excess of the maximum
amount permitted under applicable law.

These or similar laws may also apply to any future guarantee granted by any of our subsidiaries
pursuant to the Indenture.

We cannot assure you which standard a court would apply in determining whether a Guarantor was

“insolvent” at the relevant time or that, regardless of method of valuation, a court would not determine that a
Guarantor was insolvent on that date, or a that a court would not determine, regardless of whether or not a
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Guarantor was insolvent on the date its Note Guarantee was issued, that payments to holders of the Notes
constituted preferences, fraudulent transfers or conveyances on other grounds.

The liability of each Guarantor under its Note Guarantee will be limited to the amount that will result
in such Note Guarantee not constituting a preference, fraudulent conveyance or improper corporate distribution
or otherwise being set aside. However, there can be no assurance as to what standard a court will apply in
making a determination of the maximum liability of each Guarantor. There is a possibility that the entire Note
Guarantee may be set aside, in which case the entire liability may be extinguished.

If a court were to decide that a Note Guarantee was a preference, fraudulent transfer or conveyance and
voided such Note Guarantee, or held it unenforceable for any other reason, you may cease to have any claim in
respect of the relevant Guarantor and would be a creditor solely of the Issuer and, if applicable, of any other
Guarantor under the relevant Note Guarantee which has not been declared void. In the event that any Note
Guarantee is invalid or unenforceable, in whole or in part, or to the extent the agreed limitation of the Note
Guarantee obligations apply, the Notes would be effectively subordinated to all liabilities of the applicable
Guarantor, and if we cannot satisfy our obligations under the Notes or any Note Guarantee is found to be a
preference, fraudulent transfer or conveyance or is otherwise set aside, we cannot assure you that we can ever
repay in full any amounts outstanding under the Notes.

There are circumstances other than repayment or discharge of the Notes under which the Collateral securing
the Notes and the Note Guarantees will be released automatically and under which the Note Guarantees will
be released automatically, without your consent or the consent of the Trustee.

Under various circumstances, Collateral securing the Notes and the Note Guarantees will be released
automatically, including:

e in connection with any sale or other disposition of the property or assets constituting Collateral, if
the sale or other disposition does not violate the “Assets Sales” covenant or other provisions of the
Indenture;

e in the case of a Guarantor that is released from its Note Guarantee pursuant to the terms of the
Indenture, the release of the property and assets, and share capital, of such Guarantor;

o if the Company designates any restricted subsidiary to be an unrestricted subsidiary in accordance
with the applicable provisions of the Indenture, the release of the property and assets, and share
capital, of such subsidiary;

e inaccordance with the “Amendments and waivers” provisions of the Indenture;

e upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as
provided under the captions “Description of the Notes—Defeasance,” and “Description of the
Notes—Satisfaction and discharge”; or

e in connection with an enforcement sale pursuant to the Intercreditor Agreement.

e In addition, under various circumstances, the Note Guarantees will be released automatically,
including:

e in connection with any sale or other disposition of all or substantially all of the assets of a
Guarantor (including by way of merger or consolidation) or the share capital of that Guarantor to a
person that is not (either before or after giving effect to such transaction) the Company or a
restricted subsidiary of the Company, if the sale or other disposition does not violate the “Asset
Sales” provisions of the Indenture and the relevant Guarantor ceases to be a Restricted Subsidiary
as a result of the sale or other disposition;

o if the Company designates any restricted subsidiary that is a Guarantor to be an unrestricted
subsidiary in accordance with the applicable provisions of the Indenture;

e in accordance with the “Amendments and waivers” provisions of the Indenture;
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e upon legal defeasance, covenant defeasance or satisfaction and discharge of the Indenture as
provided under the captions “Description of the Notes—Defeasance,” and “Description of the
Notes—Satisfaction and discharge”; or

e in connection with an enforcement sale pursuant to the Intercreditor Agreement.

e In addition, the Note Guarantees will each be subject to release upon enforcement sale as
contemplated under the Intercreditor Agreement. Unless consented to, the Intercreditor Agreement
provides that the Security Agent shall not, in an enforcement scenario, exercise its rights to release
the relevant Note Guarantees or security interests in the Collateral unless the relevant sale or
disposal is made:

o for consideration all or substantially all of which is in the form of cash;

o to the extent there is a release of Note Guarantees or security granted for the benefit of the holders
of Notes, concurrently with the discharge or release of the indebtedness of the disposed entities to
certain other creditors, including the creditors under the Revolving Credit Facility Agreement and
holders of the Notes; and

e pursuant to a public auction, or a fairness opinion has been obtained from an internationally
recognized investment bank or accounting firm selected by the Security Agent.

See “Description of other indebtedness—Intercreditor Agreement” and “Description of the Notes.”

The Notes will initially be held in book-entry form, and therefore you must rely on the procedures of the
relevant clearing systems to exercise any rights and remedies.

The Notes will initially only be issued in global certificated form and held through Euroclear and
Clearstream. Interests in the global Notes will trade in book-entry form only, and Notes in definitive registered
form, or definitive registered Notes, will be issued in exchange for book entry interests only in very limited
circumstances. Owners of the book-entry interests will not be considered owners or holders of Notes unless and
until definitive notes are issued in exchange for book-entry interests. Instead, the common depositary (or its
nominee) for Euroclear and Clearstream will be the sole registered holder of the Notes in global form.

Payments of principal, interest and other amounts owing on or in respect of the Notes in global form
will be made to the Paying Agent, which will make payments to Euroclear and Clearstream. Thereafter, such
payments will be credited to Euroclear and Clearstream participants’ accounts that hold book-entry interests in
the Notes in global form and credited by such participants to indirect participants. After payment to the common
depositary for Euroclear and Clearstream, none of the Issuer, the Guarantors, the Trustee, the Paying Agent or
any other paying agent will have any responsibility or liability for any aspect of the records relating to or
payments of interest, principal or other amounts to Euroclear and Clearstream, or to owners of book-entry
interests. Accordingly, if you own a book-entry interest in the Notes, you must rely on the procedures of
Euroclear and Clearstream and, if you are not a participant in Euroclear and/or Clearstream, on the procedures
of the participant through which you own your interest, to exercise any rights and obligations of a holder of the
Notes under the Indenture.

Owners of book-entry interests will not have the direct right to act upon our solicitations for consents
or requests for waivers or other actions from holders of the Notes, including enforcement of security for the
Notes and the Note Guarantees. Instead, if you own a book-entry interest, you will be reliant on the common
depositary (as registered holder of the Notes) to act on your instructions and/or will be permitted to act directly
only to the extent you have received appropriate proxies to do so from Euroclear and Clearstream or, if
applicable, from a participant. We cannot assure you that procedures implemented for the granting of such
proxies will be sufficient to enable you to vote on any requested actions or to take any other action on a timely
basis.

There may not be an active trading market for the Notes, in which case your ability to sell the Notes may be
limited.

We cannot assure you as to:
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o the liquidity of any market in the Notes;
e your ability to sell your Notes; or
e the prices at which you would be able to sell your Notes.

Future trading prices for the Notes will depend on many factors, including, among other things,
prevailing interest rates, our operating results and the market for similar securities. Historically, the market for
non-investment grade securities has been subject to disruptions that have caused substantial volatility in the
prices of securities similar to the Notes. The liquidity of a trading market for the Notes may be adversely
affected by a general decline in the market for similar securities and is subject to disruptions that may cause
volatility in prices. The trading market for the Notes may attract different investors and this may affect the
extent to which the Notes may trade. It is possible that the market for the Notes will be subject to disruptions.
Any such disruption may have a negative effect on you, as a holder of the Notes, regardless of our prospects and
financial performance. As a result, there is no assurance that there will be an active trading market for the Notes.
If no active trading market develops, you may not be able to resell your holding of the Notes at a fair value, if at
all.

Although an application was made for each of the Notes to be listed on the Official List of the
Luxembourg Stock Exchange and to be admitted to trading on the Euro MTF market, we cannot assure you that
the Notes will remain listed. Although no assurance is made as to the liquidity of the Notes as a result of the
admission to trading on the Euro MTF, failure to be approved for listing or the delisting (whether or not for an
alternative admission to listing on another stock exchange) of the Notes, as applicable, from the Official List of
the Luxembourg Stock Exchange may have a material effect on a holder’s ability to resell the Notes, as
applicable, in the secondary market.

In addition, the Indenture will allow us to issue Additional Notes in the future, which could adversely
impact the liquidity of the Notes. See “Description of the Notes—Additional Notes.”

Credit ratings may not reflect all risks, are not recommendations to buy or hold securities and may be subject
to revision, suspension or withdrawal at any time.

One or more independent credit rating agencies may assign credit ratings to the Notes. The credit
ratings address our ability to perform our obligations under the terms of the Notes and credit risks in
determining the likelihood that payments will be made when due under the Notes. The ratings may not reflect
the potential impact of all risks related to the structure, market, additional risk factors discussed above and other
factors that may affect the value of the Notes. A credit rating is not a recommendation to buy, sell or hold
securities and may be subject to revision, suspension or withdrawal by the rating agency at any time. No
assurance can be given that a credit rating will remain constant for any given period of time or that a credit
rating will not be lowered or withdrawn entirely by the credit rating agency if, in its judgment, circumstances in
the future so warrant. A suspension, reduction or withdrawal at any time of the credit rating assigned to the
Notes by one or more of the credit rating agencies may adversely affect the cost and terms and conditions of our
financings and could adversely affect the value and trading of the Notes.

The transferability of the Notes may be limited under applicable securities laws.

The Notes and the Note Guarantees have not been, and will not be, registered under the Securities Act
or the securities laws of any state or any other jurisdiction and, unless so registered, may not be offered or sold
in the United States, except pursuant to an exemption from, or in a transaction not subject to, the registration
requirements of the Securities Act and the applicable securities laws of any state or any other jurisdiction. See
“Notice to investors.” It is the obligation of holders of the Notes to ensure that their offers and sales of the Notes
within the United States and other countries comply with applicable securities laws.

Investors in and purchasers of the Notes may have limited or no recourse against our independent auditors.
See “Independent auditors™ for a description of the independent auditors’ reports, including language

limiting the independent auditors’ scope of responsibility in relation to their audit work. Investors in and
purchasers of the Notes may have limited or no recourse against the independent auditors.

40



Investors in and purchasers of the Notes should understand that consistent with guidance issued by
ICAEW, the Institute of Chartered Accountants in England and Wales, the independent auditors’ reports
included elsewhere in this Offering Memorandum each state that: the report has been prepared for the Company
and other named parties (the “Addressees”) solely in response to a request from the Addressees for an opinion
from independent auditors on the truth and fairness of the non-statutory directors’ reports and financial
statements; that the report was designed to meet the agreed requirements of the Addressees determined by their
needs at the time; that the report should not therefore be regarded as suitable to be used or relied on by any party
wishing to acquire rights against the independent auditors other than the Addressees for any purpose or in any
context; that any party other than the Addresses who obtains access to the report or a copy and chooses to rely
on the report (or any part of it) will do so at its own risk; and that to the fullest extent permitted by law, the
independent auditors will accept no responsibility or liability in respect of the report to any other party. In the
context of the Offering, the independent auditors have reconfirmed to us that they do not intend their duty of
care in respect of their audits to extend to any party, such as investors in and purchasers of the Notes, other than
the Addressees of their reports.

Without in any way or on any basis affecting or adding to or extending the independent auditors’ duties
and responsibilities to the Addressees or giving rise to any duty or responsibility being accepted or assumed by
or imposed on the independent auditors to any party except the Addressees, the independent auditors have
provided consent to the Company’s inclusion, independently of the independent auditors, of the audit reports
with the non-statutory historical financial statements to which they relate in this Offering Memorandum for a
proposed issuance of Notes, thereby demonstrating that an audit of the non-statutory directors’ reports and
financial statements for each relevant period has been undertaken for the Addressees. The consent provided by
the independent auditors is different from a consent filed with the SEC under Section 7 of the Securities Act,
which is applicable only to transactions involving securities registered under the Securities Act. As the Notes
have not been and will not be registered under the Securities Act, the independent auditors have not filed a
consent under Section 7 of the Securities Act. The independent auditors’ non-statutory historical reports for the
52 weeks ended September 29, 2013, the 53 weeks ended September 30, 2012 and the 58 weeks ended
September 25, 2011 are included elsewhere in this Offering Memorandum.

The SEC would not permit such limiting language to be included in a registration statement or a
prospectus used in connection with an offering of securities registered under the Securities Act, or in a report
filed under the Exchange Act. If a US court (or any other court) were to give effect to the language set out
above, the recourse that investors in and purchasers of the Notes may have against the independent auditors
based on their reports or the non-statutory directors’ report and financial statements to which they relate could
be limited. The extent to which independent auditors may have responsibility or liability to third parties can be
unclear under the laws of many jurisdictions, including the United Kingdom. The inclusion of the language
referred to above, however, may limit the ability of holders of the Notes to bring any action against the
independent auditors for damages arising out of an investment in or purchase of the Notes.

Use of proceeds

We intend to use the proceeds from this Offering to make the Proceeds Loan to the Company. In turn,
the Company intends to use the proceeds from the Proceeds Loan:

e to repay all outstanding indebtedness under our Existing Senior Facilities Agreement (including
related accrued and unpaid interest);

e to repay all outstanding indebtedness under our Shareholder Loan (including related accrued and
unpaid interest);

e to make a distribution to our shareholders;

o to pay fees, expenses and costs, as applicable, in connection with the foregoing transactions, the
entry into the Revolving Credit Facility Agreement and the Offering; and

o for general corporate purposes.

The estimated sources and uses of the funds are shown in the table below. Actual amounts are subject
to adjustments and may vary from estimated amounts depending on several factors, including our cash at bank
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and in hand, the amount of outstanding indebtedness under our Existing Senior Facilities and Shareholder Loan,
accrued and unpaid interest under our Existing Senior Facilities Agreement, accrued and unpaid interest under
our Shareholder Loan and actual fees and expenses as of the Issue Date.

Sources £ in millions  Uses £ in millions
Fixed Rate Notes offered Repayment of Existing Senior

EreBY w..voveeeeeeeeeee e 260.0  Facilities®......oocovvoveieee s 174.9
Floating Rate Notes offered hereby. 140.0  Repayment of Shareholder Loan®..... 154.3
Distribution to shareholders® ........... 47.8

Estimated commissions, fees and other
eXPenses™ ..o, 13.0
General corporate purposes................ 10.0
Total SOUICES ....cccvvvviviiieriiiciieceiee 400.0  Total USES....o oo 400.0

(1) Represents the outstanding indebtedness under our Existing Senior Facilities Agreement, including related accrued and unpaid
interest that we expect to have as of April 11, 2014, which we will repay in full on the Issue Date with the proceeds of the

Offering.

(2) Represents the outstanding indebtedness under our Shareholder Loan, including related accrued and unpaid interest that we
expect to have as of April 11, 2014, which we will repay in full on the Issue Date with the proceeds of the Offering.
(3) Represents dividend or other payments that the Company expects to make to its shareholders on the Issue Date. See “Principal

shareholders.”

(4) Represents our estimate of fees, expenses and costs associated with the repayment of our Existing Senior Facilities and
Shareholder Loan, the unwinding of part of our existing interest rate hedging arrangements, the entry into the Revolving Credit
Facility Agreement and the Offering, including related discounts and other commissions, advisory and other professional fees

and other transaction costs.
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Capitalization

The following table sets forth the Company’s cash at bank and in hand and consolidated capitalization
and certain other balance sheet information as of January 19, 2014, on an actual basis and on an as adjusted
basis to give effect to the Offering and the use of proceeds therefrom, as described in “Use of proceeds.” The
adjusted information below is illustrative only and does not purport to be indicative of our capitalization
following the completion of the Offering.

You should read this table together with the sections of this Offering Memorandum entitled “Use of
proceeds,” “Selected historical consolidated financial information” and “Management’s discussion and analysis
of financial condition and results of operations” and our historical consolidated financial statements and related
notes included elsewhere in this Offering Memorandum.

As of
January 19,

2014
£ in millions Actual As adjusted
Cash at bank and in hand® ............co.oovoiiiveeeeeeeeeeee s 7.1 171
Third-party borrowings:
Existing Senior FaCilities® ..............coovevoeveeieceeceeee et 176.9 —
Revolving Credit FaCility™ ...........ccoooiivieeeieeeee s — —
Fixed Rate Notes offered hereby .........ccooiiiiiicii e — 260.0
Floating Rate Notes offered hereby — 140.0
Total third-party debt 176.9 400.0
Shareholders’ Funds™ .............ccoovviviiriiecieeieses s 152.9 92.0
Shareholder LOAN®...........co.iveceeeeeeeeeeeee e 149.6 —
Total CapitaliZation ..........coooviiiiiie e 479.4 492.0

(1) The actual amount reflects our cash at bank and in hand net of our short-term bank loans and overdrafts as of January 19, 2014.
The as adjusted amount reflects the use of our cash at bank and in hand to give effect to the Offering and the use of proceeds
therefrom.

(2) Represents the outstanding principal amount under our Existing Senior Facilities Agreement as of January 19, 2014. The
accrued and unpaid interest relating to our Existing Senior Facilities Agreement as of January 19, 2014 was £2.1 million. We
expect the outstanding amount of indebtedness (including related accrued and unpaid interest) under the Existing Senior
Facilities Agreement as of April 11, 2014, to be £174.9 million, which we will repay in full on the Issue Date with the
proceeds of the Offering. The decrease in the outstanding indebtedness under the Existing Senior Facilities since January 19,
2014 relates to a voluntary prepayment that we made in February 2014. See “Use of proceeds.”

(3) On the Issue Date, we will enter into a Revolving Credit Facility Agreement in the amount of £25.0 million, which will remain
undrawn on the Issue Date. The Revolving Credit Facility Agreement will benefit from guarantees from each of the Guarantors
and from security over the same Collateral. For a description of our Revolving Credit Facility Agreement, see “Description of
other indebtedness—Revolving Credit Facility Agreement.”

(4) The as adjusted amount reflects the distribution to shareholders of £47.8 million with the proceeds of the Offering and the
payment of estimated commissions, fees and other expenses of £13.0 million in relation to the Offering.

(5) Represents the outstanding indebtedness under our Shareholder Loan, including related accrued and unpaid interest. We expect
the outstanding amount of indebtedness (including related accrued and unpaid interest) under our Shareholder Loan as of
April 11, 2014, to be £154.3 million, which we will repay in full on the Issue Date with the proceeds of the Offering. See “Use
of proceeds.”

43



Selected historical consolidated financial information

The following table summarizes the Company’s historical consolidated financial information as of the
dates and for the periods indicated. The selected historical consolidated financial information as of and for the
58 weeks ended September 25, 2011, for the 53 weeks ended September 30, 2012 and for the 52 weeks ended
September 29, 2013 have been derived from the Company’s audited historical financial statements included
elsewhere in this Offering Memorandum. The selected historical condensed consolidated financial information
for the 16 weeks ended January 20, 2013 and for the 16 weeks ended January 19, 2014 have been derived from
the Company’s unaudited condensed consolidated interim financial statements included elsewhere in this
Offering Memorandum, which have been prepared on a basis consistent with our annual audited consolidated
financial statements. In the opinion of management, such unaudited financial information reflect all adjustments
necessary for a fair presentation of the results for those periods. The financial statements have been prepared in
accordance with UK GAAP.

The Company’s financial year accounting period that ended on September 25, 2011 covers the 58 week
period since our incorporation in August 2010. Since 2011, our financial year accounting periods have run from
the calendar day following the previous financial year end to the Sunday nearest to our accounting reference
date, which for the 2012 and 2013 periods were September 30, 2012 and September 29, 2013, respectively.
Accordingly, from time to time, our financial year accounting period covers a 53-week period instead of a
52-week period. This impacts the comparability of our results.

The results of operations and other financial and operating information for prior years or the interim
periods are not necessarily indicative of the results to be expected for the full year or any future period. This
financial information should be read in conjunction with the historical consolidated financial statements and
accompanying notes included elsewhere in this Offering Memorandum and discussed in “Presentation of
financial and other information,” “Summary—Summary consolidated financial and other information” and
“Management’s discussion and analysis of financial condition and results of operations.”

For the 58 weeks  For the 53 weeks For the 52 weeks For the 16 weeks For the 16 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,
(£ in thousands) 2011 2012 2013 2013 2014
Consolidated profit
and loss account:
TUrNOVEr ....c.cvvriinnne. 264,671 484,263 470,272 142,069 168,590
Cost of sales (241,520) (430,283) (415,251) (126,482) (148,499)
Gross profit 23,151 53,980 55,021 15,587 20,091
Selling and distribution
COSES ..t (4,346) (2,835) (4,558) (2,459) (2,148)
Administrative
EXPENSES.....vvrverrrnaees (14,891) (24,577) (26,722) (7,244) (7,786)
Administrative
expenses—
Exceptional
operating items® ....... (5,010) (4,366) (7,368) (955) (2,283)
Total administrative
EXPENSES.....oovvvrerienns. (19,901) (28,943) (34,090) (8,199) (10,069)
Operating profit/(loss).. (1,096) 22,202 16,373 4,929 7,874
Profit/(loss) on sale of
fixed assets.........c....... (65) 922 (1,794) 86 282
Profit/(loss) on ordinary
activities before
interest and taxation... (1,161) 23,124 14,579 5,015 8,156
Interest receivable .......... 83 281 70 24 —
Other finance income...... 29 88 125 — —
Interest payable and
similar charges®......... (23,398) (8,920) (24,946) (5,081) (9,203)
Profit/(loss) on
ordinary activities
before taxation ......... (24,447) 14,573 (10,172) (42) (1,047)
Tax on profit/(loss) on
ordinary activities ...... (95) (1,228) (5,822) (18) 1,017
Profit/(loss) for the
financial period ........ (24,542) 13,345 (15,994) (60) (30)
As of As of As of As of
(£ in thousands) September 25,2011  September 30, 2012  September 29, 2013 January 19, 2014
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Consolidated balance sheet:

Fixed @SSeLS ....c.covvirveveriiriiceinrsieeens 495,285 490,516 489,122 526,503
Intangible assets .. 104,838 98,855 93,017 95,600
Tangible assets .........cccovevervvnnnnnien, 390,447 391,661 396,105 430,903
CUrrent @SSetS ......ocveverireiiereree e 55,155 40,063 43,602 49,672
Creditors: Amounts falling due within

0Ne YeAr?.......o.ovveeveeeresreeernennn (72,117) (54,067) (73,138) (93,869)
Creditors: Amounts falling due after

more than one year®.............ccc.coeoeennne, (298,000) (285,000) (298,690) (321,440)
Shareholders’ funds...........cccoovvveieenn: 170,701 180,404 153,638 152,905

For the 58 weeks ~ For the 53 weeks  For the 52 weeks For the 16 weeks For the 16 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,

(£ in thousands) 2011 2012 2013 2013 2014
Consolidated cash

flow statement:
Net cash inflow from

operating activities..... 24,341 27,964 53,765 18,913 20,003
Net cash outflow from

returns on

investment and

servicing of finance.... (32) (9,911) (4,449) (1,843) (4,983)
Taxation ......ccceveeeeene — — — — —
Net cash outflow from

capital expenditure

and financial

investment.................. (7,775) (24,669) (23,992) (6,775) (9,516)
Cash outflow from

acquisitions and

disposals ..........cccenee. (471,532) — (5,157) — (23,227)
Cash inflow/ (outflow)

before financing.......... (454,998) (6,616) 20,167 10,295 (17,723)
Net cash

inflow/(outflow)

from financing ........... 472,812 (13,000) (1,053) 1,947 17,504
Increase/(decrease) in

cash in the period....... 17,814 (19,616) 9,114 2,243 (219)

(1) Includes impairment of intangible and tangible fixed assets, in addition to restructuring and integration costs, start-up costs for
temporary head office and refinancing costs.

(2) Prior to December 4, 2012, we had a £203.5 million shareholder loan and a £81.5 million bank loan that we had entered into,
in each case, on June 21, 2011. On December 4, 2012, we restructured our debt arrangements and, in addition to the Existing
Senior Facilities Agreement, the Company entered into the Shareholder Loan in an aggregate principal amount of
£128.1 million with the holding company of the Parent and with Kaupthing Bank hf. During the 2011 financial year
accounting period, interest payable and similar charges consisted of £1.9 million of interest payable on bank loans and
£21.3 million of intercompany interest payable. During the 2012 financial year accounting period, interest payable and similar
charges consisted of £8.8 million of interest payable on bank loans. During the 2013 financial year accounting period, interest
payable and similar charges consisted of £9.6 million of interest payable on bank loans and £15.3 million of interest payable on
the Shareholder Loan we entered into. As of September 29, 2013, £14.0 million of the interest payable on the Shareholder
Loan was capitalized and included in Creditors: Amounts falling due after more than one year and £1.4 million was
outstanding and included in Creditors: Amounts Falling Due Within One Year.
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Management’s discussion and analysis of
financial condition and results of operations

The following is a discussion of the financial condition and results of operations of the Company and
its consolidated subsidiaries in the periods set forth below. Accordingly, all references to “we,” “us” or “our”
in respect of historical consolidated financial information in this discussion are to the Company and its
subsidiaries on a consolidated basis. See “Presentation of financial and other information.”

You should read this discussion in conjunction with our historical consolidated financial statements
included elsewhere in this Offering Memorandum, as well as the “Selected historical consolidated financial
information.” The following presentation and analysis contains forward-looking statements that involve risks
and uncertainties. For the reasons explained under “Forward-looking statements” and “Risk factors” and
elsewhere in this Offering Memorandum, our future results may differ materially from those expected or implied
in these forward looking statements.

Some of the measures used in this discussion and analysis are not measurements of financial
performance under UK GAAP and have important limitations as analytical tools. You should not consider them
in isolation or as substitutes for analysis of our results as reported under UK GAAP. See “Certain definitions”
and “Presentation of financial and other information.”

Overview

We are one of the largest managed pub companies in the United Kingdom in terms of sales and number
of operating sites. As of March 20, 2014, we operated from 623 operating sites across the United Kingdom
through a variety of brands and formats. We began our trading operations in November 2010 following the
acquisition of 333 pubs from Mitchells & Butlers. We have since grown in size and scale through a series of
strategic acquisitions, including the acquisition of Town & City in June 2011, which operated 226 pubs, the
acquisition of 12 pubs from Living Room in August 2013 and the acquisition of 78 pubs from Bramwell in
November 2013. In the 52 weeks ended January 19, 2014, we generated Pro Forma Turnover of £566.5 million
and Pro Forma Adjusted EBITDA of £79.7 million.

Our business is highly diversified through a variety of different brands and formats through which we
cater to different customer needs and preferences. We classify our pubs into eight brands and formats: Great
Traditional Pubs, The Slug and Lettuce, Yates, Bars and Venues, Local Pubs, Classic Inns, Scream and
Missoula. By operating our business through a multi-category strategy, we believe we can position ourselves
across a wide range of customer preferences and target various consumer trends. In addition, through strategic
initiatives, we continuously evaluate our various pubs based on current performance and capacity, with the
objective of identifying opportunities for further growth. In the 52 weeks ended January 19, 2014, 75.6% of our
Pro Forma Turnover was generated from drink sales and 19.0% of our Pro Forma Turnover was generated from
food, with the remaining Pro Forma Turnover generated from other sources, such as admission, accommodation
and machines. Approximately 90% of our pubs, bars and venues offer both food and drinks, with several
food-led initiatives launched to drive further food sales.

We believe that we have a strong property portfolio that, as of March 20, 2014, consisted of 623
operating sites, with 236 freehold properties and 27 long leasehold properties with 50 years or more remaining
under the lease term. According to CBRE’s Valuation Report dated February 28, 2014, our portfolio of 623
operating sites has an aggregate value of £440.1 million. See “Presentation of financial and other information—
Other information.” Our property portfolio presents strong geographical diversification with a balanced presence
across the entire United Kingdom. We are well exposed to the London market (13% of our operating sites as of
March 20, 2014) and the broader Southeast region (34% of our operating sites as of March 20, 2014), areas with
higher population densities and more affluent consumers. We also have a widespread presence on the high street
and in urban and suburban locations across the United Kingdom. In the last two years, we have generated a
Return on Investment of 41%. With recent acquisitions, we still have over 400 pubs that remain uninvested,
providing a strong pipeline of investment and growth opportunities.

Headquartered in Luton, with more than 11,000 employees, we benefit from significant scale and
experience in our market. Being a fully managed pub operator, we have complete control over the sales formats
and product offerings and benefit from all the revenue generated from our operations. Although most of our
pubs are managed on a regional basis, all of our pubs benefit from shared administrative, marketing, supply and
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logistics functions, thereby reducing overheads and driving purchasing power as compared to an independent or
tenant pub operator.

Factors affecting the comparability of our results of operations
Financial periods

Our historical consolidated financial statements have been drawn up for a whole number of weeks in
accordance with common practice in the pub industry. Financial years are therefore generally 52 weeks long,
with the occasional 53-week period to maintain our year-end to the Sunday nearest to the end of September each
year, which for the 2011, 2012 and 2013 financial year periods were September 25, 2011, September 30, 2012
and September 29, 2013, respectively. Our accounting period for financial year 2011 covered 58 weeks, from
our incorporation on August 13, 2010 until September 25, 2011, although we commenced our trading operations
only on November 20, 2010, following the acquisition of 333 pubs from Mitchells & Butlers. Consequently, our
historical consolidated financial statements for the 58 weeks ended September 25, 2011 present our results of
operations only for the 45 weeks following our acquisition of pubs from Mitchells & Butlers. Our accounting
period for financial year 2012 covered a 53-week period. Consequently, the results for the 53 weeks ended
September 30, 2012 were positively impacted by an additional week’s trading relative to the 52 weeks ended
September 29, 2013.

In addition, the comparability of our interim financial results are impacted by the varying lengths of our
trading quarters. Our first trading quarter of each 52-week financial year is made up of 16 weeks, while the
remaining three trading quarters of our financial year are each made up of 12 weeks. For that reason, our first
trading quarter may not be comparable to any of our other three trading quarters as they contain a different
number of weeks.

Our historical consolidated financial statements for each of the periods presented in this Offering
Memorandum reflect the trading of certain pubs that we acquired, disposed of and closed during the financial
years 2011, 2012 and 2013. Accordingly, because of the changes in the number of pubs in operation in, and
during, any given year, our operating results for each of the periods presented are not directly comparable. For
instance, our results of operations for the 58 weeks ended September 25, 2011 reflect the results of the pubs
acquired from Mitchells & Butlers for only 45 weeks since its acquisition in November 2010 and of Town &
City for only 14 weeks since its acquisition in June 2011. Similarly, our results of operations for the 52 weeks
ended September 29, 2013 reflect the results of operations of the Living Room pubs for only 7 weeks since its
acquisition in August 2013. Our results of operations for the 16 weeks ended January 19, 2014 include the
results of the Bramwell pubs from November 15, 2013, the date on which we acquired the Bramwell pubs. For
further information on the impact of our acquisitions on our results of operations, see “—Acquisitions, disposals
and closures” below.

Acquisitions, disposals and closures

In each of the periods presented in this Offering Memorandum, we made a number of acquisitions,
disposals and closures, which have affected our results of operations. We proactively manage the composition of
our estate and pursue a strategy of selective and opportunistic acquisition whereby we seek to acquire
high-quality pubs that complement our current offering. See “Summary—Our strategies—Complement our
organic growth through targeted, opportunistic acquisitions.” From time to time, we also dispose of and close

down the less sustainable and unprofitable pubs within our estate. Our significant acquisitions include:

e Mitchells & Butlers: We began our trading operations in November 2010, following the
acquisition of 333 pubs from Mitchells & Butlers;

e Town & City: InJune 2011, we acquired Town & City, which operated 226 pubs;
e Living Room: In August 2013, we acquired 12 pubs from Living Room; and
e Bramwell: In November 2013, we acquired 78 pubs from Bramwell.

From time to time, we dispose of and close down underperforming pubs to streamline our offering and
focus on our profitable operations. For the 52 weeks ended September 29, 2013, the 53 weeks ended
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September 30, 2012 and the 58 weeks ended September 25, 2011, we disposed of nine pubs, six pubs and three
pubs, respectively, to third parties, and closed down four pubs, no pubs and seven pubs, respectively. We are in
the process of disposing of another eight of our pubs that are currently not in operation.

Over the three years since we began our trading operations with the acquisition of pubs from
Mitchells & Butlers, we have grown our estate from 333 operating sites as of November 20, 2010 to 623
operating sites as of March 20, 2014. Our turnover has grown from £264.7 million in the 58 weeks ended
September 25, 2011 on a historical basis to £566.5 million in the 52 weeks ended January 19, 2014 on a pro
forma basis mainly due to the trading impact of these acquisitions.

The following table presents the numbers of pubs acquired, disposed of and closed down, as well as the
total number of our operating sites, for the periods indicated:

For the 58 weeks For the 53 weeks For the 52 weeks For the 16 weeks
ended ended ended ended
September 25, September 30, September 29, January 19,
2011 2012 2013 2014
Acquisitions of pubs............ccceeue. 559 — 14 78
Disposals of pubs ®3) 3) 9) ®3)
Closure of pubs ....... 7 (3) 4 50
Total operating sites..................... 549 543 544 624@

(1) Represents (i) two pubs that were re-opened during this period following their closure in the 52 weeks ended September 29,
2013 as a result of fire incidents at these pubs and (ii) three previously closed down pubs that were disposed of during this
period.

(2) In March 2014, we disposed of one of our sites and, as of March 20, 2014, operated out of 623 operating sites.

Key factors affecting our results of operations

You should consider the following factors in analyzing our financial condition and results of
operations:

Focused investment program and continued operating efficiency improvements

We have a focused investment program and take a disciplined approach to investment appraisal. We
identify priority investments through biennial estate reviews, and approve each project at multiple levels, before
it can finally be approved at our senior management meetings. Proposed schemes are reviewed at the operations
executive committee chaired by our COO and the business executive committee chaired by our CEO before
being authorized at our senior management meetings chaired by our chairman. Since we began trading, we have
refurbished approximately 200 of our pubs. In the last two years, we have generated a Return on Investment of
41%. Our investments made over the last three years are also presented at each senior management meeting for
post-investment review. With the recent acquisitions of pubs from Living Room and Bramwell, we still have
over 400 pubs that remain uninvested, providing a strong pipeline of investment and growth opportunities. We
intend to integrate the Living Room pubs we have acquired into our Slug and Lettuce and Missoula formats and
the Bramwell pubs we have acquired into our Great Traditional Pubs, Slug and Lettuce and Classic Inns
formats.

One of our key initiatives for the strategic improvement of our operations is our “Hot 100” program,
which we launched in April 2013. This initiative was introduced by our management to provide additional focus
on, and support to, our leading 100 pubs at a given time that we believe offer the highest potential for
improvement in profits. Implementation of this initiative involves the improvement of overall site performance
in both:

e  “stretch” pubs (high-performing pubs with further potential to grow by building upon their strong
foundations); and

e  “turnaround” pubs (pubs which have experienced slow or negative growth, but where there is
potential for improved performance).

Our pubs that have been through the Hot 100 program have shown a significant increase in the profits
that they generate. So far, 24 of our pubs have been through this program and 100 pubs are currently in the
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program. We have been able to achieve this by prioritizing what we consider to be key actions at each site,
which could involve, among other things:

e capital investments, such as refurbishment of pubs and improvement of their layout;

e reorganization of the drinks and food menu to better address the target customer group for each
site;

e strengthening of site management;

e implementation of suitable training programs for our employees; and

the formulation and implementation of appropriate pricing strategies.
Changing consumer preferences and prevailing macroeconomic conditions

Our financial results are impacted by changes in consumer habits and preferences within the United
Kingdom. Examples of changes in consumer habits that have impacted our financial performance include
long-term growth in the eating-out market, an increase in on-trade consumption of spirits and wines at the
expense of beer, focus on overall customer experience and an increase in popularity of pubs attracting women
and families with children. See “Industry.” Changes in consumer preferences and trends may continue to impact
our financial results, particularly if we are unable to anticipate, identify and respond to such changes by
evolving our brands and offering adequately and in a timely fashion.

Changes in the general macroeconomic environment and consumer confidence can also have an impact
on our sales. See “—Key performance measures—Like for like sales growth” and “—Key performance
measures—Gross margin for drinks and for food.” Our business is also subject to macroeconomic factors such
as interest rates, disposable incomes, unemployment rates, taxes, consumer credit levels and house prices, which
could all affect the level of consumer confidence and, in turn, impact the level of consumer spending on eating
and drinking out and other leisure activities.

Operating costs control

Our cost structure mainly comprises supply costs, labor costs, operating expenses (such as utility bills,
costs associated with entrance security, live sport subscription costs), rents payable, head office costs, site
overhead costs (such as business rates, insurance costs, costs associated with general manager incentive
programs) and pub repair and maintenance costs. We believe that much of our cost structure is flexible and can
be re-evaluated and restructured should the need arise.

Supply cost is the largest element of our operating costs, which accounted for 36% of our cost structure
for the 52 weeks ended September 29, 2013, and our results are affected by the cost of supplies purchased from
third parties. We purchase beer and other drink products from various suppliers. Our five leading drink suppliers
are Heineken UK, Molson Coors (UK), Matthew Clark Wholesale Limited, Carlsberg UK and Diageo. Our
gross margins derived from beer and other drink products is affected by changes in the wholesale prices at
which they are bought from brewers and suppliers and the corresponding changes in prices at which they are
sold on to customers. Our gross margin for drinks can also be impacted by duty escalators that may be applied
by the government in the United Kingdom with respect to alcoholic drinks. See “Industry.” A substantial
majority of our food supply is distributed through Brake Bros Limited who, in consultation with us, in turn
sources our food supplies from other suppliers in the market. Our gross margin derived from food sales is
affected by the changes in prices at which food is bought, the corresponding changes in wholesale prices at
which they are sold on to customers and the impact of our menu changes. For a discussion on the changes in our
gross margin for drink and for food over the periods presented in this Offering Memorandum, see “—Key
performance measures—Gross margin for drinks and for food.”

As a result of our increased scale following our acquisition of pubs from Bramwell, we have been able
to renegotiate a number of our supply agreements. In particular, we have negotiated reductions in the price per
unit of various drinks that we purchase from our suppliers, including draught beer, spirits and packaged
products. Applying the new cost prices to the volumes of the products we have historically purchased results in
an estimated cost savings of £6.1 million per annum. See “Summary—Summary consolidated financial and
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other information.” We expect to benefit from such, and other, economies of scale as we continue to expand our
operations, which we believe will continue to have a favorable impact on our overall supply costs.

Labor costs are another significant element of our operating costs. Labor costs constituted 26% of our
operating costs for the 52 weeks ended September 29, 2013, of which 74% constituted the cost of wages (which
are a variable cost to us) and the remaining 26% constituted the cost of salaries (which are a fixed cost to us).
Minimum wage legislation largely establishes our base compensation levels. Since October 2013, the minimum
wage has been set at £6.31 per hour, which represents a 2% increase over the former minimum wage level. On
March 13, 2014, the government of the United Kingdom announced that as of October 2014, the minimum wage
will rise further, to £6.50 per hour. Increases in labor costs, whether due to market conditions or increases in
mandatory minimum wages or benefits, can have a material impact on our results of operations. Increases in
employee turnover can also result in increased recruiting expenses and reduced efficiency through lost
management time.

With respect to our property portfolio, the majority of our leases have five-year rent review cycles. We
are currently in discussions with a number of landlords regarding potential rent concessions. Similar concessions
for the 53 weeks ended September 30, 2012 and the 52 weeks ended September 29, 2013, resulted in improved
rental terms and a reduction in our lease payments. Weak rental markets outside of London give us a strong
negotiating position in those markets. Our continued capital investment in the pubs we rent and efforts to extend
lease terms have also historically helped us negotiate rent concessions from our landlords.

The chart below illustrates the breakdown of our cost structure for the 52 weeks ended September 29,
2013:

Orrerhaad Codts

Cast of goods sakd
IEN

Multi-brand approach

We operate eight different brands and formats, which allows us to serve a diverse set of customer
groups and occasions and cater to a wide range of customer tastes and preferences. As a result of our mix of
brands, formats, target markets and offering, we are not dependent on any one brand or format to drive our sales
growth and performance.

Our results of operations represent an aggregation of the differing performance and characteristics of
each of our brands and formats. For the 53 weeks ended September 30, 2012 and the 52 weeks ended
September 29, 2013, the performance of our brands and formats in aggregate remained relatively stable. The
marginal decrease in turnover for some of our brands and formats in the 53 weeks ended September 30, 2012
compared to the 52 weeks ended September 29, 2013 was offset by an increase in turnover of our other brands
and formats during this period, as illustrated by the table below.

The table below presents turnover relating to our various brands for the 53 weeks ended September 30,
2012 and September 29, 2013 and the 16 weeks ended January 20, 2013 and January 19, 2014, excluding
turnover from sites that were disposed or closed up to January 19, 2014, as if such disposals or site closures
occurred at the beginning of the period presented and, in respect of the 52 weeks ended September 29, 2013 and
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the 16 weeks ended January 19, 2014, excluding turnover from the pubs acquired from Living Room and
Bramwell.

Turnover
For the 53 weeks For the 52 weeks For the 16 weeks For the 16 weeks
ended ended ended ended
September 30, September 29, January 20, January 19,

(£ in thousands) 2012(3) 2013 2013 2014
Great Traditional Pubs.................... 112,640 112,621 34,280 36,355
The Slug and Lettuce..........cccocoeuve. 80,758 85,077 25,588 27,873
YateS woveveveieeceeee e 87,329 82,698 25,478 25,044
Bars and Venues..........ccoceevververennns 51,923 51,887 15,534 16,475
Local PUDS........cccoveeveiviciceceeneae 46,322 46,077 14,130 14,054

37,847 40,086 11,607 13,198

33,123 31,701 9,845 10,164

14,761 17,684 5,431 5,668

(@) For the unaudited turnover information relating to our various brands and formats for the 2012 financial year, we have
presented turnover for a 52-week period rather than a 53-week period to provide a meaningful comparison with the data
presented for the 52-week 2013 financial year. We have calculated turnover relating to our various brands and formats for the
2012 financial year by deducting the turnover for the first week of the 53 weeks ended September 30, 2012.

Our Great Traditional Pubs, Slug and Lettuce pubs and Classic Inns have demonstrated a steady
increase in turnover in recent financial periods, primarily driven by an increase in drink sales as well as an
increase in the capital investments made at these pubs and the stability of the customer groups targeted by these
pubs, which constitute some of our premium brands and formats. While our Scream pubs experienced a decline
in sales for the 52 weeks ended September 29, 2013, primarily driven by changing trends, preferences and
spending patterns of students, the measures that we implemented to address this decline (such as making
improvements to the range of facilities and entertainment options offered at our Scream pubs), resulted in
improved performance and higher sales for the 16 weeks ended January 19, 2014 compared to the 16 weeks
ended January 20, 2013. Our Yates pubs continue to experience steady or declining sales primarily due to
pricing competition that we face from other high-street pub operators, though we have been able to offset the
performance in this category by our performance in our other categories of brands and formats.

Regulation

Our pubs are subject to laws and regulations that affect our operations, including in relation to
employment, minimum wages, health and safety, sanitation, data protection and access for the disabled, in
addition to alcoholic drinks control, late-night levies, pub licensing, leisure (gaming) machines and competition.
See “Industry.”

We are subject to the Working Time Regulations in the United Kingdom. As we employ a large
number of our staff at the minimum wage, increases in the minimum wage may result in increases in our labor
costs and, to the extent we are not able to pass through these labor cost increases to our customers, we may
experience an adverse impact on our gross margins.

Licensing authorities in the United Kingdom are authorized to impose a late-night levy on late-opening
alcohol suppliers. Many of our pubs are open late and are subject to these late-night levies. To the extent that
individual licensing authorities decide to implement late-night levies for longer periods than currently in
operation or the government decides to increase the scope of these powers, we could experience an increase in
our operating costs. Compliance with these laws and regulations impose certain administrative burdens on us, as
our managers are required to devote significant amounts of their time to managing and ensuring compliance
with these requirements, which reduces the time they are able to dedicate to the running of the business. For
risks related to changes in regulations to which we are subject or the introduction of new regulations to which
we may become subject, see “Risk factors—Risks related to our business—Changes in regulations to which we
are subject or the introduction of new regulations to which we may become subject could have a negative effect
on our business.”

Seasonal effects
Attendance levels at our pubs are affected by the weather and by the timing of major sporting events.

Persistent rain, snow or other inclement weather, especially during the summer months or over our peak trading
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periods such as the Christmas period, Easter, bank holidays and end-of-the-month salary weekends, can have a
negative effect on our turnover. Major sporting events can also affect our turnover. The absence of major
sporting events, or the poor performance of a British team, could have a negative impact on our results of
operations. The seasonality of the pub industry results in variable demand and, consequently, our turnover and
operating results tend to fluctuate from period to period.

Description of key profit and loss account items
Turnover

Our turnover is mainly derived from the sale of food and drinks to third parties, after deducting
discounts and VAT. It also includes revenue derived from admission, accommodation and machine (gaming).
We recognize revenue at the point of sale.

In respect of our loyalty card scheme, the ScreamMore card, as points are issued to customers, the
retail fair value of those points expected to be redeemed is deferred. When the points are used by customers,
they are recorded as revenue.

Cost of sales

Our cost of sales represents our cost of goods sold, labor costs, operating expenses, rent costs and site
overheads.

e Our cost of goods sold represented 38% of our total cost of sales (excluding depreciation) for the
52 weeks ended September 29, 2013 and primarily comprised the costs associated with the supply
of our food and drinks;

e Our labor costs represented 28% of our total cost of sales (excluding depreciation) for the
52 weeks ended September 29, 2013 and primarily comprised salaries to our staff and
management;

e Our operating expenses represented 17% of our total cost of sales (excluding depreciation) for the
52 weeks ended September 29, 2013 and primarily comprised door costs (i.e., costs associated
with entrance security at some of our pubs), live entertainment costs, live sport subscription costs
(such as the cost of subscriptions to SKY) and repair and maintenance costs;

e  Our rent costs represented 9% of our total cost of sales (excluding depreciation) for the 52 weeks
ended September 29, 2013 and primarily comprised rent payments in respect of our short leasehold
properties; and

e Our site overhead costs represented 8% of our total cost of sales (excluding depreciation) for the
52 weeks ended September 29, 2013 and primarily comprised business rates payments, insurance
costs and site manager incentive payments.

Selling and distribution costs

Our selling and distribution costs represent costs associated with our marketing efforts and the issue of
new food menus.

Total administrative expenses
Administrative expenses

Our administrative expenses consist primarily of costs associated with our central team located at our
head office in Luton (United Kingdom), including costs associated with our IT and payroll functions.

Administrative expenses—Exceptional operating items
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Exceptional operating items under our administrative expenses that we believe are one-off,
non-recurring costs, represent (i) the significant costs that we incurred during the 58 weeks ended September 25,
2011 and the 53 weeks ended September 30, 2012 following our acquisition of Town & City to start up our
business and as a result of combining and streamlining our operations, (ii) the significant integration costs that
we incurred during the 52 weeks ended September 29, 2013 and the 16 weeks ended January 19, 2014, in
relation to the 90 pubs that we acquired from Living Room and Bramwell, including in relation to the closing
down of the Bramwell head office in Marlow that we acquired and the redundancy costs in relation thereto,
(iii) the significant costs that we incurred during the 52 weeks ended September 29, 2013 and the 16 weeks
ended January 19, 2014 in relation to the refinancing transactions that we did and (iv) the non- cash adjustments
for impairment charges that we incurred in respect of non- performing pubs that were part of our estate. See
“Summary—Summary consolidated financial and other information.”

Interest payable and similar charges

Our interest payments include payments under our Existing Senior Facilities Agreement and our
Shareholder Loan.

Tax on profit/(loss) on ordinary activities

The charge for taxation is based on the profit or loss for the period and takes into account taxation
deferred because of timing differences between the treatment of certain items for taxation and accounting
purposes. Deferred tax is recognized, without discounting, in respect of all timing differences between the
treatment of certain items for taxation and accounting purposes which have arisen but not been reversed by the
balance sheet date, except as otherwise required by Financial Reporting Standards 19 promulgated by the United
Kingdom Accounting Standards Board.

We expect to benefit from a reduction in the United Kingdom corporation tax rates expected to come
into effect in April 2014 and 2015. Reduction of corporation tax in the United Kingdom to 21% (effective from
April 1, 2014) and to 20% (effective from April 1, 2015) was enacted on July 2, 2013. We expect that this
reduction in corporation tax in the United Kingdom will reduce our future current tax charges accordingly.
Profit/(loss) for the financial period

Profit/(loss) for the financial period represents the result of the consolidated profit and loss account
after provision for taxation.

Key performance measures

In evaluating our results of operations, we refer to key financial and non- financial measures relating to
the performance of our business. In addition to the key line items of our consolidated income statement (which
we consider to be turnover, gross profit and operating profit), the principal measures used to evaluate our
performance include:

e  Drink sales growth (Like for Like);

e Food sales growth (Like to Like);

e  Turnover growth (Like for Like);

e  Gross margin for drinks;

e  Gross margin for food,;

e Adjusted EBITDA,

e Adjusted EBITDA Margin; and

e  Cash conversion.
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These non-UK GAAP financial measures are not measures determined based on UK GAAP, IFRS,
US GAAP or any other internationally accepted accounting principles, and you should not consider such items
as an alternative to the historical financial position or other indicators of our cash flow and forward position
based on UK GAAP measures. The non-UK GAAP financial measures, as defined by us, may not be
comparable to similarly titled measures as presented by other companies due to differences in the way our non-
UK GAAP financial measures are calculated. The non-UK GAAP financial information contained in this
Offering Memorandum is not intended to comply with the reporting requirements of the SEC and will not be
subject to review by the SEC. Even though the non-UK GAAP financial measures are used by management to
assess our financial position and these types of measures are commonly used by investors, they have important
limitations as analytical tools, and you should not consider them in isolation or as substitutes for analysis of our
position or results as reported under UK GAAP. See “Presentation of financial and other information—
Non-UK GAAP financial information.”

Like for like sales growth

Drink Sales Growth (Like for Like) consists of our aggregate turnover from drinks sales compared to
the previous year or quarter, as the case may be, made at all pubs open throughout the current and previous year.
Food Sales Growth (Like for Like) consists of our aggregate turnover from food sales compared to the previous
year or quarter, as the case may be, made at all pubs open throughout the current and previous year. Turnover
Growth (Like for Like) consists of our aggregate turnover compared to the previous year made at all pubs open
throughout the current and previous year or quarter, as the case may be. For the Drink Sales Growth (Like for
Like), Food Sales Growth (Like for Like) and Turnover Sales Growth (Like for Like) for the 2012 and 2011
financial years, we have presented like for like sales for a 52-week period rather than a 53-week period and a
58-week period, respectively, to enhance comparability. Accordingly, we have calculated like for like sales for
the 2012 financial year by deducting the like for like sales for the first week of the 53 weeks ended
September 30, 2012. We have calculated like for like sales for the 2011 financial year based on the arithmetical
addition of (i) our like for like sales for the sites that we acquired from Mitchells & Butlers for the
45 week-period following their acquisition on November 14, 2010, (ii) the like for like sales of the sites that we
acquired from Mitchells & Butlers for the seven-week period prior to their acquisition on November 14, 2010,
which we have derived from the unaudited management accounts of Mitchells & Butlers for that period, (iii) the
like for like sales of the sites that we acquired from Town & City for the 14-week period following their
acquisition on June 21, 2011 and (iv) the like for like sales for the sites that we acquired from Town & City for
the 38-week period prior to their acquisition on June 21, 2011, which we have derived from the unaudited
management accounts of Town & City for that period.

Various factors affect our Drink Sales Growth (Like for Like), Food Sales Growth (Like for Like) and
Turnover Growth (Like for Like), including:

o the prevailing economic climate and trends;

e customer preferences and our ability to anticipate and respond effectively to trends and customer
preferences;

e changes in the competitive environment;

o the level of our capital investment in our pubs;

e changes in our food and drink mix and pricing;

e the number and mix of pubs included in the calculation;

e management of our pubs and the level of customer service that we provide; and

e our ability to source and distribute food and drink products efficiently.

The following table presents our Drink Sales Growth (Like for Like), Food Sales Growth (Like for

Like) and Turnover Growth (Like for Like) for our last three financial years and for the period ended
January 19, 2014:
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For the 58 weeks For the 53 weeks For the 52 weeks For the 16 weeks
ended ended ended ended
September 25, September 30, September 29, January 19,
2011 2012 2013 2014
Drink Sales Growth (Like for
LiKE) v 3.2% 2.7% (1.0)% 4.8%
Food Sales Growth (Like for
(] ) 4.0% 2.4% 6.5% 9.5%
Turnover Growth (Like for
(1) 2.9% 2.3% 0.2% 5.2%

Our like for like drink sales grew by 3.2% and 2.7% for the 58 weeks ended September 25, 2011 and
the 53 weeks ended September 30, 2012, respectively, primarily due to higher drinks sales at our Slug and
Lettuce pubs. Our like for like drink sales declined by 1% for the 52 weeks ended September 29, 2013,
primarily due to a decline in drinks sales at our Yates and Scream pubs during this period, which was partially
offset by an increase in drinks sales at our Slug and Lettuce, Classic Inns and Missoula pubs. Our like for like
drink sales grew by 4.8% for the 16 weeks ended January 19, 2014, primarily due to higher drinks sales at our
Great Traditional and Slug and Lettuce pubs and an increase in our sales during the 2013 Halloween, Christmas
and year-end periods. The continued growth in drinks sales at our Slug and Lettuce, Classic Inns and Missoula
pubs for the 58 weeks ended September 25, 2011 and the 53 weeks ended September 30, 2012, was primarily
driven by an increase in the capital investments made at these pubs and the stability of the customer groups
targeted by these pubs which constitute some of our premium brands and formats. A decline in drinks sales for
the 52 weeks ended September 29, 2013, was primarily driven by, in the case of Scream, changing trends,
preferences and spending patterns of students that we have begun to address and, in the case of Yates, the
pricing competition that we faced from other high-street pub operators.

Our like for like food sales increased from a growth of 4.0% for the 58 weeks ended September 25,
2011 to 6.5% for the 52 weeks ended September 29, 2013, primarily resulting from an improved
macroeconomic environment in the United Kingdom as well as our efforts to improve the quality and breadth of
our food offering across all of our brands and formats. In particular, our efforts to address trends in healthy
eating (for example, by introducing an under 500 calories segment), have helped us attract a wider, more health
conscious, customer group and benefited our food sales. Our like for like food sales grew by 9.5% for the
16 weeks ended January 19, 2014, primarily driven by improved performance of certain of our pubs that had
benefited from our capital investment program during this period, particularly our Slug and Lettuce and Classic
Inns pubs. During the periods discussed above, we also benefited from an increase in consumer food spend
outside of the home in the United Kingdom.

Gross margin for drinks and for food

Gross Margin for Drinks represents (i) for the relevant period, our turnover from drinks sales minus
cost of the drinks purchased, divided by (ii) turnover from drinks sales for the relevant period. Gross Margin for
Food represents (i) for the relevant period, our turnover from food sales minus cost of the food purchased,
divided by (ii) turnover from food sales for the relevant period.

The following table presents our Gross Margin for Drinks and Gross Margin for Food for the periods
indicated:

For the 58 weeks For the 53 weeks For the 52 weeks For the 16 weeks
ended ended ended ended
September 25, September 30, September 29, January 19,
2011 2012 2013 2014
Gross Margin for Drinks .............. 69.3% 68.9% 69.4% 70.2%
Gross Margin for Food.................. 59.2% 58.1% 59.9% 61.5%

Our Gross Margin for Drinks and for Food in a particular period are sensitive to the macroeconomic
environment, levels of competitor discounts, wholesale prices and retail prices, as well as our ability to pass
these increases on to our customers. In the 52 weeks ended September 29, 2013, for instance, with an
improvement in the macroeconomic environment and consumer confidence, we were able to offer lower and
less frequent discounts on our food and drink in keeping with market trends, which helped us increase our Gross
Margin for Drinks and for Food during this period. In addition, our Gross Margin for Drinks is sensitive to
increases in alcohol duty. As with other managed pub operators, our Gross Margin for Drinks is higher than our
Gross Margins for Food.
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Adjusted EBITDA and Adjusted EBITDA Margin

Our Adjusted EBITDA represents EBITDA excluding restructuring and integration costs, start-up costs
for temporary head office, refinancing costs, provisions on acquisitions, discretionary management fees, losses
on disposals, certain pension write-offs and certain other non-recurring costs, restated on a 52-week basis in the
case of the 53 weeks ended September 30, 2012 to enhance comparability by deducting the first week’s sales,
less cost of goods sold for this week, assumed to be at a consistent margin for the first period (first four weeks
from September 26, 2011), less the wages for this week, assumed to be the wages as a consistent percentage of
turnover for the first period, and less the variable operating expenses for this week, assumed to be one quarter of
the first period costs. Key fixed costs, such as rents, business rates and salaries, do not require a restatement
because they are annual costs. Our Adjusted EBITDA Margin represents Adjusted EBITDA divided by
turnover.

The following table presents our Adjusted EBITDA and EBITDA Margin for the periods indicated:

For the 58 weeks For the 53 weeks For the 52 weeks For the 16 weeks For the 16 weeks

ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,
2011 2012 2013 2013 2014
Adjusted EBITDA (£ in
thousands).........cccceevrreeenn. 24,212 55,984 58,429 15,023 20,285
Adjusted EBITDA
[\ ET(oIaNCZ) I 9.2% 11.6% 12.4% 10.6% 12.0%

Our Adjusted EBITDA for the 16 weeks ended January 19, 2014 increased to £20.3 million from
£15.0 million for the 16 weeks ended January 20, 2013 and our Adjusted EBITDA margin for the 16 weeks
ended January 19, 2014 increased to 12.0% from 10.6% for the 16 weeks ended January 20, 2013. These
increases were primarily due to the impact of our acquisition in November 2013 of 78 pubs from Bramwell,
which generated strong site EBITDA margins. During this period, we also benefited from an increase in our like
for like drink sales growth and our like for like food sales, without a commensurate increase in our costs, driven
by the positive impact of the measures implemented under our Hot 100 initiative and our continued investment
program which resulted in higher Adjusted EBITDA and Adjusted EBITDA margins for the 16 weeks ended
January 19, 2014.

Our Adjusted EBITDA for the 52 weeks ended September 29, 2013 increased to £58.4 million from
£56.0 million for the 53 weeks ended September 30, 2012 and our Adjusted EBITDA margin for the 52 weeks
ended September 29, 2013 increased to 12.4% from 11.6% for the 53 weeks ended September 30, 2012,
primarily due to an increase in our like for like drink sales and our like for like food sales during this period
driven by the positive impact of the measures implemented under our Hot 100 initiative and investment program
and reductions in rent payable that we were able to negotiate with many of our landlords during this period.

Our Adjusted EBITDA for the 53 weeks ended September 30, 2012 increased to £56.0 million from
£24.2 million for the 58 weeks ended September 25, 2011, primarily due to the full-year impact of our

acquisition of pubs from Mitchells & Butlers and our acquisition of Town & City in November 2010 and June
2011, respectively.

Cash conversion
Cash Conversion represents our Adjusted EBITDA minus gross cash outflow from capital expenditure
and financial investment divided by our Adjusted EBITDA. We believe Cash Conversion reflects how much of

our Adjusted EBITDA readily converts to cash as we manage our capital expenditure program.

The following table presents our Cash Conversion for the periods indicated:

For the 58 weeks For the 53 weeks For the 52 weeks For the 16 weeks For the 16 weeks

ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,
2011 2012 2013 2013 2014
Adjusted EBITDA (£ in
thousands)........cc.cveevreeann. 24,212 55,984 58,429 15,023 20,285
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Gross cash outflow from

capital expenditure and

financial investment (£ in

thousands)........cc.ceeeerenne. 11,229 26,488 24,160 6,861 10,414
Cash Conversion (20) ............ 53.6% 52.7% 58.7% 54.3% 48.7%

Our Cash Conversion for the 16 weeks ended January 19, 2014 decreased to 48.7% from 54.3% for the
16 weeks ended January 20, 2013, primarily due to an increase in our capital expenditure to £10.4 million for
the 16 weeks ended January 19, 2014 from £6.9 million for the 16 weeks ended January 20, 2013. Our increase
in capital expenditure for the 16 weeks ended January 19, 2014 was driven by our expenditure on the
refurbishment of three recently acquired Living Room pubs prior to the Christmas period in order to maximize
the benefits of our capital investment in these pubs during the Christmas and year-end periods.

Our Cash Conversion for the 52 weeks ended September 29, 2013 increased to 58.7% from 52.7% for
the 53 weeks ended September 30, 2012, primarily due to a decrease in our capital expenditure to £24.2 million
for the 52 weeks ended September 29, 2013 from £26.5 million for the 53 weeks ended September 30, 2012.

Our Cash Conversion for the 53 weeks ended September 30, 2012 decreased to 52.7% from 53.6% for
the 58 weeks ended September 25, 2011, primarily due to an increase in our capital expenditure to £26.5 million
for the 53 weeks ended September 30, 2012 from £11.2 million for the 58 weeks ended September 25, 2011.
Our increase in capital expenditure for the 53 weeks ended September 30, 2012 was driven by the
implementation of our first group-wide capital expenditure program compared to the previous financial year
when we started our trading operations.

Results of operations
The 16 weeks ended January 19, 2014 compared to the 16 weeks ended January 20, 2013

The table below sets out our results for the 16 weeks ended January 19, 2014 compared to the 16 weeks
ended January 20, 2013:

16 weeks ended
January
January 20, January 19, Percentage
(£ in thousands) 2013 2014 change
TUFNOVET .t b bttt b e bbbttt b e enean 142,069 168,590 18.7%
Cost of sales (126,482) (148,499) 17.4%
Gross profit......ccceceveeieniiiinicnns 15,587 20,091 28.9%
Selling and distribution expenses ..... (2,459) (2,148) (12.6)%
AdMINIStrative BXPENSES...........vvivrviierieeeeeieieseieissssenens (7,244) (7,786) NM®@o%
Administrative expenses—exceptional operating items...... (955) (2,283) NM®@%
Total administrative EXPENSES .........oeeeririiieerinnierieeneee (8,199) (10,069) 22.8%
Operating profit .........ccccocoveevveninnnee. 4,929 7,874 59.7%
(Loss)/profit on sale of fixed assets 86 282 NM®%

Profit on ordinary activities before interest and taxation 5,015 8,156 62.6%
INterest reCIVADIE ............covveveeeeereeseeceeeeesees e, 24 — NM®@%
Other finance incOmMe .........c.cccccvevrvnneee — — —%
(5,081) (9,203) 81.1%

Interest payable and similar charges

(Loss)/profit on ordinary activities before taxation ........... (42) (1,047) NM®op
Tax credit on loss on ordinary activities .............cceevrienenes (18) 1,017 NM@osq
(Loss)/profit for the financial PEriod...........c.c.cccevevecieciieeeeessesee s, (60) (30) NM®9%

(@) Not meaningful
Turnover

Our turnover for the 16 weeks ended January 19, 2014 increased by £26.5 million, or 18.7%, from
£142.1 million for the 16 weeks ended January 20, 2013 to £168.6 million for the 16 weeks ended January 19,
2014, primarily due to the impact of our acquisition of 90 pubs from Living Room and Bramwell in 2013 and an
increase in our like for like drink sales growth and our like for like food sales growth driven by the strong
performance of our Great Traditional Pubs (increase in turnover from £34.3 million in the 16 weeks ended
January 20, 2013 to £36.4 million in the 16 weeks ended January 19, 2014), Slug and Lettuce pubs (increase in
turnover from £25.6 million in the 16 weeks ended January 20, 2013 to £27.9 million in the 16 weeks ended
January 19, 2014) and Classic Inns pubs (increase in turnover from £11.6 million in the 16 weeks ended
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January 20, 2013 to £13.2 million in the 16 weeks ended January 19, 2014). Our turnover during this period also
benefited from an increase in sales experienced during the 2013 Christmas and year-end periods.

Cost of sales

Our cost of sales for the 16 weeks ended January 19, 2014 increased by £22.0 million, or 17.4%, from
£126.5 million for the 16 weeks ended January 20, 2013 to £148.5 million for the 16 weeks ended January 19,
2014, primarily due to the increased costs of supplying products to the 90 pubs that we acquired from Living
Room and Bramwell in 2013.

Selling and distribution expenses

Our selling and distribution expenses for the 16 weeks ended January 19, 2014 decreased by
£0.3 million, or 12.6%, from £2.5 million for the 16 weeks ended January 20, 2013 to £2.1 million for the
16 weeks ended January 19, 2014, primarily due to a reduction in our marketing expenditure for the 16 weeks
ended January 19, 2014 compared to the 16 weeks ended January 20, 2013, driven by our lower spend on
Christmas and year-end menus compared to the previous year.

Total administrative expenses
Administrative expenses

Our administrative expenses for the 16 weeks ended January 19, 2014 increased by £0.5 million, from
£7.2 million for the 16 weeks ended January 20, 2013 to £7.8 million for the 16 weeks ended January 19, 2014,
primarily due to the additional overhead costs incurred in connection with our acquisition of 90 pubs from
Living Room and Bramwell in 2013, such as the costs associated with the employment of additional area
managers for our newly acquired pubs.

Administrative expenses—exceptional operating items

Our exceptional operating items in relation to our administrative expenses for the 16 weeks ended
January 19, 2014 increased by £1.3 million, from £1.0 million for the 16 weeks ended January 20, 2013 to
£2.3 million for the 16 weeks ended January 19, 2014, primarily due to the integration costs incurred in
connection with our acquisition of 78 pubs from Bramwell in November 2013 and the subsequent closure of
their head office in Marlow (United Kingdom).

Interest payable and similar charges

Our interest payable and similar charges for the 16 weeks ended January 19, 2014 increased by
£4.1 million, or 81.1%, from £5.1 million for the 16 weeks ended January 20, 2013 to £9.2 million for the
16 weeks ended January 19, 2014, primarily due to an increase in our interest payable under the new debt
arrangements that we entered into in December 2012 following the refinancing of our then outstanding
indebtedness with the Existing Senior Facilities.
Loss/Profit for the financial period

We reported a loss of £0.03 million for the 16 weeks ended January 19, 2014 compared to a loss of
£0.06 million for the 16 weeks ended January 20, 2013.

The 52 weeks ended September 29, 2013 compared to the 53 weeks ended September 30, 2012

The table below sets out our results for the 52 weeks ended September 29, 2013 compared to the
53 weeks ended September 30, 2012:

53 weeks 52 weeks
ended ended
September 30, September 29, Percentage
(£ in thousands) 2012 2013 change
TUINOVET <.ttt ettt bttt b et et enens 484,263 470,272 (2.9)%
Cost of sales (430,283) (415,251) (3.5)%
Gross profit 53,980 55,021 1.9%




53 weeks 52 weeks

ended ended
September 30, September 29, Percentage

(£ in thousands) 2012 2013 change
Selling and distribution EXPENSES .........ccerveererieiee s (2,835) (4,558) 60.8%

AdMINIStrative EXPENSES.........coveererererieirieiee e (24,577) (26,722) 8.7%

Administrative expenses—exceptional operating items...... (4,366) (7,368) 68.8%
Total adminiStrative EXPENSES ..........ccovvevrverrrerreeeereieiesssnenns (28,943) (34,090) 17.8%
Operating profit.........ccccovvvivennnnenn. 22,202 16,373 (26.3)%
(Loss)/profit on sale of fixed assets 922 (1,794) NM®
Profit on ordinary activities before interest and taxation 23,124 14,579 (29.2)%
Interest reCeivable ... 281 70 (75.1)%
Other finance iNCOME .........ccccevvrnnnnee 88 125 42.0%
Interest payable and similar charges (8,920) (24,946) NM®
(Loss)/profit on ordinary activities before taxation ........... 14,573 (10,172) NM®
Tax on (loss)/profit on ordinary activities ............ccccoeeveninne. (1,228) (5,822) NM®
(Loss)/profit for the financial PEriod............c..cccvvvvivereeeeerieesees s, 13,345 (15,994) NM®@

(@) Not meaningful
Turnover

Our turnover for the 52 weeks ended September 29, 2013 decreased by £14.0 million, or 2.9%, from
£484.3 million for the 53 weeks ended September 30, 2012 to £470.3 million for the 52 weeks ended
September 29, 2013, primarily due to the impact of an additional week’s trading in the 53 weeks ended
September 30, 2012 relative to the 52 weeks ended September 29, 2013. In addition, the decrease in our
turnover for the 52 weeks ended September 29, 2013, resulted from a decline in drinks sales at our Yates pubs
(from £87.3 million in 2012 to £82.7 million in 2013) and Scream pubs (from £33.1 million in 2012 to
£31.7 million in 2013) during this period, which was partially offset by an increase in drinks sales at our Slug
and Lettuce pubs (from £80.8 million in 2012 to £85.1 million in 2013), Classic Inns pubs (from £37.8 million
in 2012 to £40.1 million in 2013) and Missoula pubs (from £14.8 million in 2012 to £17.7 million in 2013).

Cost of sales

Our cost of sales for the 52 weeks ended September 29, 2013 decreased by £15.0 million, or 3.5%,
from £430.3 million for the 53 weeks ended September 30, 2012 to £415.3 million for the 52 weeks ended
September 29, 2013, primarily due to the impact of an additional week’s trading in the 53 weeks ended
September 30, 2012 relative to the 52 weeks ended September 29, 2013. In the 52 weeks ended September 29,
2013, we also benefited from reductions in rent payable that we were able to negotiate with many of our
landlords during this period.

Selling and distribution expenses

Our selling and distribution expenses for the 52 weeks ended September 29, 2013 increased by
£1.7 million, or 60.8%, from £2.8 million for the 53 weeks ended September 30, 2012 to £4.6 million for the
52 weeks ended September 29, 2013, primarily due to an increase in expenditure on marketing support for some
of our key brands and formats such as Great Traditional Pubs, The Slug and Lettuce and Missoula.
Total administrative expenses

Administrative expenses

Our administrative expenses for the 52 weeks ended September 29, 2013 increased by £2.1 million, or
8.7%, from £24.6 million for the 53 weeks ended September 30, 2012 to £26.7 million for the 52 weeks ended
September 29, 2013, primarily due to the full-year impact of our larger human resources team that we put in
place in 2012 and the expenses made in relation to the new training center that we opened in Birmingham in
November 2012.

Administrative expenses—exceptional operating items

Our exceptional operating items in relation to our administrative expenses for the 52 weeks ended
September 29, 2013 increased by £3.0 million, or 68.8%, from £4.4 million for the 53 weeks ended
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September 30, 2012 to £7.4 million for the 52 weeks ended September 29, 2013, primarily due to an impairment
recognized in respect of eight of our loss- making pubs for the 52 weeks ended September 29, 2013 and the
costs associated with the entry into our Existing Senior Facilities in December 2012.

Interest payable and similar charges

Our interest payable and similar charges for the 52 weeks ended September 29, 2013 increased by
£16.0 million, from £8.9 million for the 53 weeks ended September 30, 2012 to £24.9 million for the 52 weeks
ended September 29, 2013, primarily due to an increase in our interest payable under the new debt arrangements
that we entered into in December 2012 following the refinancing of our then outstanding indebtedness with the
Existing Senior Facilities.

Tax on (loss)/profit on ordinary activities

Our tax on loss on ordinary activities for the 52 weeks ended September 29, 2013 was £5.8 million
compared to a tax on loss on ordinary activities of £1.2 million for the 53 weeks ended September 30, 2012.
This increase in tax charge relates to deferred tax and mainly resulted from adjustments in respect of prior
periods (£4.5 million).

(Loss)/profit for the financial period

We reported a loss of £16.0 million for the 52 weeks ended September 29, 2013 compared to a profit of
£13.3 million for the 53 weeks ended September 30, 2012.

The 53 weeks ended September 30, 2012 compared to the 58 weeks September 25, 2011

The table below sets out our results for the 53 weeks ended September 30, 2012 compared to the
58 weeks September 25, 2011:

58 weeks 53 weeks
ended ended
September 25, September 30, Percentage

(£ in thousands) 2011 2012 change
TUFPNIOVET ..ttt 264,671 484,263 83.0%
Cost of sales ... (241,520) (430,283) 78.2%
Gross Profit........co.coevecencernrrnrnnion. 23,151 53,980 NM®@
Selling and distribution expenses ..... (4,346) (2,835) (34.8)%

AdMINIStrative EXPENSES..........ceiriririreiirnieieeresisieieesieienes (14,891) (24,577) 65.0%

Administrative expenses—exceptional operating items (5,010) (4,366) (12.9)%
Total adminiStrative EXPENSES ..........eveeverreerserssreesseerseenenns (19,901) (28,943) 45.4%
Operating profit/(10ss)................... (1,096) 22,202 NM®@
Profit/(loss) on sale of fixed assets (65) 922 NM®
Profit/(loss) on ordinary activities before interest and taxation (1,161) 23,124 NM®
INEreSt FECRIVADIE ..........cvveeereesecseees e e 83 281 NM®@
Other finance iNCOME ...........ccc.oevrvvnnae. 29 88 NM®@
Interest payable and similar charges (23,398) (8,920) (61.9)%
Profit/(loss) on ordinary activities before taxation (24,447) 14,573 NM®@
Tax on profit on ordinary activities........ (95) (1,228) NM®
Profit/(loss) for the financial period (24,542) 13,345 NM®

(a) Not meaningful

Turnover

Our turnover for the 53 weeks ended September 30, 2012 increased by £219.6 million, or 83.0%, from
£264.7 million for the 58 weeks ended September 25, 2011 to £484.3 million for the 53 weeks ended
September 30, 2012, primarily due to the full-year impact of our acquisition of pubs from Mitchells & Butlers
and our acquisition of Town & City in November 2010 and June 2011, respectively.

Cost of sales

60



Our cost of sales for the 53 weeks ended September 30, 2012 increased by £188.8 million, or 78.2%,
from £241.5 million for the 58 weeks ended September 25, 2011 to £430.3 million for the 53 weeks ended
September 30, 2012, primarily due to the full-year impact of our acquisition of pubs from Mitchells & Butlers
and our acquisition of Town & City in November 2010 and June 2011, respectively.

Selling and distribution expenses

Our selling and distribution expenses for the 53 weeks ended September 30, 2012 decreased by
£1.5 million, or 34.8%, from £4.3 million for the 58 weeks ended September 25, 2011 to £2.8 million for the
53 weeks ended September 30, 2012, primarily due to low levels of marketing expenditure during the 53 weeks
ended September 30, 2012 when we were focused on the reorganization of our Group and the integration of the
pubs that we had acquired during the 53 weeks ended September 29, 2013.

Total administrative expenses
Administrative expenses

Our administrative expenses for the 53 weeks ended September 30, 2012 increased by £9.7 million, or
65.0%, from £14.9 million for the 58 weeks ended September 25, 2011 to £24.6 million for the 53 weeks ended
September 30, 2012, primarily due to a full-year impact of the site acquisitions that we made and the associated
central overhead expenses in connection with the management of our larger estate.

Administrative expenses—exceptional operating items

Our exceptional operating items in relation to our administrative expenses for the 53 weeks ended
September 30, 2012 decreased by £0.6 million, or 12.9%, from £5.0 million for the 58 weeks ended
September 25, 2011 to £4.4 million for the 53 weeks ended September 30, 2012, primarily due to low levels of
business start-up costs incurred during this period resulting from our lower levels of acquisition activity in the
53 weeks ended September 30, 2012 compared to the 58 weeks ended September 25, 2011.

Interest payable and similar charges

Our interest payable and similar charges for the 53 weeks ended September 30, 2012 decreased by
£14.5 million, or 61.9%, from £23.4 million for the 58 weeks ended September 25, 2011 to £8.9 million for the
53 weeks ended September 30, 2012, primarily due to a decrease in our interest payable under the new debt
arrangements that we entered into in June 2011 following the restructuring of our then outstanding indebtedness
with a syndicated loan facility.

Tax on profit on ordinary activities

Our tax on profit on ordinary activities for the 53 weeks ended September 30, 2012 was £1.2 million
compared to a tax on profit on ordinary activities of £0.1 million for the 58 weeks ended September 25, 2011.
This increase in tax charge relates to deferred tax and mainly resulted from the reduction in the tax rate at which
our deferred tax asset was recognized from 25% to 23% (£0.6 million).

Profit/(loss) for the financial period

We reported a profit of £13.3 million for the 53 weeks ended September 30, 2012 compared to a loss of
£24.5 million for the 58 weeks ended September 25, 2011.

Liquidity and capital resources
Liquidity

We have significant debt service obligations. As of January 19, 2014, after giving effect to the Offering
and the use of proceeds therefrom, we would have had total third-party debt of £400.0 million, consisting

wholly of the Notes. As of the Issue Date, we will also have £25.0 million available under our Revolving Credit
Facility.
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The Indenture governing the Notes offered hereby and the Revolving Credit Facility will contain
covenants significantly restricting our ability to, among other things:

e incur or guarantee additional indebtedness and issue certain preferred stock;
e create or incur certain liens;

e make certain payments, including dividends or other distributions, with respect to the shares of the
Company or its restricted subsidiaries;

e prepay or redeem subordinated debt or equity;
e make certain investments;

e create encumbrances or restrictions on the payment of dividends or other distributions, loans or
advances to and on the transfer of assets to the Company or its restricted subsidiaries;

o sell, lease or transfer certain assets including stock of restricted subsidiaries;
e engage in certain transactions with affiliates;

e enter into unrelated businesses or engage in prohibited activities;

e consolidate or merge with other entities;

e impair the security interests for the benefit of the holders of the Notes; and

amend certain documents.

Each of the covenants is subject to a number of important exceptions and qualifications. These
covenants could limit our ability to finance our future operations and capital needs.

Our principal source of liquidity on an ongoing basis is our operating cash flow. Our ability to generate
cash depends on our future operating performance, which in turn depends to some extent on general economic,
financial, industry and other factors, many of which are beyond our control, as well as the other factors
discussed in “Risk factors.” In addition, we will have access to a Revolving Credit Facility to service our
working capital and general corporate needs. The availability of this facility is dependent upon conditions,
include ongoing compliance with a maintenance covenant tested quarterly as described further under
“Description of other indebtedness—Revolving Credit Facility Agreement.” Although we believe that our
expected cash flows from operations, together with available borrowings, will be adequate to meet our
anticipated liquidity and debt service needs, we cannot assure you that our business will generate sufficient cash
flows from operations or that future debt and equity financing will be available to us in an amount sufficient to
enable us to pay our debts when due, including the Notes, or to fund our other liquidity needs.

We believe that the potential risks to our liquidity include:

e a reduction in operating cash flows due to a lowering of net income from our operations, which
could be due to downturns in our performance or the industry as a whole;

e adverse working capital developments;

e exposure to increased interest rates in relation to that portion of our borrowings which bears
interest at a variable rate, including our Revolving Credit Facility; and

e any need to fund higher than anticipated capital expenditures.
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e If our future cash flows from operations and other capital resources (including borrowings under
our Revolving Credit Facility) are insufficient to pay our obligations as they mature or to fund our
liquidity needs, we may be forced to:

e reduce or delay our business activities and capital expenditure;

e reduce or delay our planned acquisitions;

o sell assets;

e obtain additional debt or equity capital; or

e restructure or refinance all or a portion of our debt, including the Notes, on or before maturity.

We cannot assure you that we would be able to accomplish any of these alternatives on a timely basis
or on satisfactory terms, if at all. In addition, the terms of our existing debt, including the Notes, the Revolving
Credit Facility, limit our ability to pursue any of these alternatives, as may the terms of any future debt. We
anticipate that our high leverage will continue for the foreseeable future. Our high level of debt may have
important negative consequences for you. For more information, see the section entitled “Risk factors,”
“Description of other indebtedness” and “Description of the Notes.”

Cash flows

The following table presents, for the periods indicated, our consolidated cash flows:

For the For the For the For the For the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,
(£ in thousands) 2011 2012 2013 2013 2014
Net cash inflow from operating
ACHIVILIES. ..o 24,341 27,964 53,765 18,913 20,003
Net cash outflow from returns on
investments and servicing of
fiNANCE ..o, (32) (9,911) (4,449) (1,843) (4,983)
TaXation .....coevvvneeirieeeeeen, — — — — —
Net cash outflow from capital
expenditure and financial
INVESEMENT.......oivicicicieiie (7,775) (24,669) (23,992) (6,775) (9,516)
Net cash outflow from acquisitions
and disposals...........cccovviiiiinnnns (471,532) — (5,157) — (23,227)
Cash inflow/(outflow) before
finanCing .....ccoveenivvcciec (454,998) (6,616) 20,167 10,295 (17,723)
Net cash inflow/(outflow) from
fiNANCING ..o 472,812 (13,000) (1,053) 1,947 17,504
Increase/(decrease) in cash ............. 17,814 (19,616) 9,114 2,243 (219)

Net cash inflow from operating activities

Our net cash inflow from operating activities increased by £1.1 million, or 5.8%, to £20.0 million for
the 16 weeks ended January 19, 2014 from £18.9 million for the 16 weeks ended January 20, 2013. This
increase resulted from the impact our acquisition of 90 pubs from Living Room and Bramwell in 2013 and an
increase in sales experienced during the 2013 Christmas and year-end periods.

Our net cash inflow from operating activities increased by £25.8 million, or 92.3%, to £53.8 million for
the 52 weeks ended September 29, 2013 from £28.0 million for the 53 weeks ended September 30, 2012. This
increase resulted from positive working capital position in the 52 weeks ended September 29, 2013 as our
year-end for the 52 weeks ended September 29, 2013 was before month-end, when we typically make payments
to our trade creditors.

Our net cash inflow from operating activities increased by £3.6 million, or 14.9%, to £28.0 million for

the 53 weeks ended September 30, 2012 from £24.3 million for the 58 weeks ended September 25, 2011. This
increase resulted from the full-year impact of our acquisition of pubs from Mitchells & Butlers and our
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acquisition of Town & City in November 2010 and June 2011, respectively, partially offset by a working capital
outflow during the 53 weeks ended September 30, 2012 as our year-end for the 53 weeks ended September 30,
2012 coincided with month-end, when we typically make payments to our trade creditors.

Net cash outflow from returns on investments and servicing of finance

Our net cash outflow from returns on investments and servicing of finance increased by £3.1 million to
£5.0 million for the 16 weeks ended January 19, 2014 from £1.8 million for the 16 weeks ended January 20,
2013. This increase resulted from an additional interest payment on our EXxisting Senior Facilities in the
16 weeks ended January 19, 2014 compared to the 16 weeks ended January 20, 2013.

Our net cash outflow from returns on investments and servicing of finance decreased by £5.5 million,
or 55.1%, to £4.4 million for the 52 weeks ended September 29, 2013 from £9.9 million for the 53 weeks ended
September 30, 2012. This decrease resulted from the introduction of non cash-pay debt into our capital structure
in the 52 weeks ended September 29, 2013 following our debt restructure in December 2012.

Our net cash outflow from returns on investments and servicing of finance increased by £9.9 million to
£9.9 million for the 53 weeks ended September 30, 2012 from £0.0 million for the 58 weeks ended
September 25, 2011. This increase resulted from the introduction of cash- pay debt into our capital structure in
the 53 weeks ended September 30, 2012.

Net cash outflow from capital expenditure and financial investment

Our net cash outflow from capital expenditure and financial investment increased by £2.7 million, or
40.5%, to £9.5 million for the 16 weeks ended January 19, 2014 from £6.8 million for the 16 weeks ended
January 20, 2013. This increase resulted from an increase in our capital expenditure for the 16 weeks ended
January 19, 2014 driven by our expenditure on the refurbishment of three recently acquired Living Room pubs
prior to the Christmas and year-end periods in order to maximize the benefits of our capital investment in these
pubs during the Christmas and year-end periods.

Our net cash outflow from capital expenditure and financial investment decreased by £0.7 million, or
2.8%, to £24.0 million for the 52 weeks ended September 29, 2013 from £24.7 million for the 53 weeks ended
September 30, 2012. This decrease resulted from reduced capital expenditure in the 52 weeks ended
September 29, 2013 due to the impact of one less trading week in the 52 weeks ended September 29, 2013
relative to the 53 weeks ended September 30, 2012.

Our net cash outflow from capital expenditure and financial investment increased by £16.9 million, to
£24.7 million for the 53 weeks ended September 30, 2012 from £7.8 million for the 58 weeks ended
September 25, 2011. This increase resulted from an increase in our capital expenditure in the 53 weeks ended
September 30, 2012, which was driven by the implementation of our first group-wide capital expenditure
program compared to the previous financial year when we started our trading operations.

Net cash inflow/(outflow) from financing

Our net cash inflow from financing increased by £15.6 million to £17.5 million for the 16 weeks ended
January 19, 2014 from £1.9 million for the 16 weeks ended January 20, 2013. This increase resulted from the
additional funding we raised in connection with the acquisition of 78 pubs from Bramwell in November 2013.

Our net cash outflow from financing decreased by £11.9 million, or 91.9%, to £1.1 million for the
52 weeks ended September 29, 2013 from £13.0 million for the 53 weeks ended September 30, 2012. This
decrease resulted from the repayment of a working capital loan in the 52 weeks ended September 29, 2013 that
we borrowed in the previous financial year.

Our net cash outflow from financing was £13.0 million for the 53 weeks ended September 30, 2012
compared to a net cash inflow of £472.8 million for the 58 weeks ended September 25, 2011. The net cash
inflow from financing in the 58 weeks ended September 25, 2011 resulted from the amounts borrowed in
connection with our acquisition of pubs from Mitchells & Butlers and our acquisition of Town & City during
that period.
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Capital expenditure

The following table presents, for the periods indicated, our gross capital expenditure:

For the For the For the For the For the
58 weeks 53 weeks 52 weeks 16 weeks 16 weeks
ended ended ended ended ended
September 25, September 30, September 29, January 20, January 19,
(£ in thousands) 2011 2012 2013 2013 2014
Investment Capital Expenditure ........ 6,865 10,584 14,658 6,275 3,918
Maintenance Capital Expenditure...... 4,364 15,904 9,502 586 6,496
Total capital expenditure................ 11,229 26,488 24,160 6,861 10,414
Capital expenditure as a
percentage of total turnover-....... 4.2% 5.5% 5.1% 4.8% 6.2%

Our capital expenditures have primarily been made in relation to real estate refurbishments and
upgrades, the integration of our newly acquired pubs into our existing brands and formats, the refurbishment of
newly acquired pubs and investment in IT infrastructure. In the 52 weeks ended September 29, 2013, 60.7% of
our capital expenditures constituted Investment Capital Expenditures and 39.3% of our capital expenditures
constituted Maintenance Capital Expenditures. Our capital expenditures are generally spread through the course
of a given year. We expect to make capital expenditures of approximately £29 million in the financial year
2014, primarily consisting of investment capital expenditures intended for the refurbishment of pubs in which
we have not yet invested and pubs that we have newly acquired. We expect maintenance capital expenditure in
the financial year 2014 to be approximately £14 million. We plan to fund our future capital expenditures with
cash from operating activities.

Contractual obligations

The following table summarizes our material contractual obligations as of September 29, 2013, as
adjusted to give effect to this offering and the use of proceeds from the Notes offered hereby. The following
table excludes any future interest payments that we would be required to make. The table also excludes any
payments under any hedging agreements and any interest payable.

Between Between
Within one and two and More than
(£ in thousands) one year two years five years five years Total
Revolving Credit Facility ................. — — — — —
Fixed Rate Notes offered hereby...... — — 260,000 — 260,000
Floating Rate Notes offered hereby .. — — 140,000 — 140,000
TOtal ..o — — 400,000 — 400,000

In addition, in connection with our acquisition in November 2013 of 78 pubs from Bramwell, a
deferred consideration of £14.0 million remains to be paid. We are required to pay such deferred consideration
by May 14, 2014.

Our future operating lease commitments represent our non-cancellable operating leases in respect of
lands and buildings, which as of September 29, 2013, was:

Between Between
Within one and two and More than
(£ in thousands) one year two years five years five years Total
Operating lease obligations............... 345 435 812 33,823 35,415

Post-retirement benefits

We operate two defined benefit pension schemes providing benefits based on final pensionable salary.
The assets of the schemes are held separately from those of the Group.

Pension scheme assets are measured using market values. For quoted securities the bid price is taken as

market value. Pension scheme liabilities are measured using a projected unit method and discounted at the
current rate of return on a high quality corporate bond of equivalent term and currency to the liability.
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The pension scheme deficit or surplus (to the extent that is recoverable) is recognized in full. The
movement in the scheme surplus/deficit is split between operating charges, finance items and, in the statement
of total recognized gains and losses, actuarial gains and losses.

We also participate in three defined contribution pension schemes for the benefit of certain employees.
The assets of the schemes are held separately from those of the Group in independently administered funds. The
amount charged to the profit and loss account represents the contributions payable to the schemes in respect of
the accounting period.

Off-balance sheet arrangements

On August 12, 2011, we entered into an interest rate swap linked to our external loans fixing the
interest rate at 3% for the loan amount of £290 million. Our historical consolidated financial statements,
included elsewhere in this Offering Memorandum, do not include movements in the fair value of this interest
rate swap in our results of operations. Fair value of the interest rate swaps as of January 19, 2014 was a liability
of £3.9 million compared to a liability of £5.5 million as of September 29, 2013. We may amend the terms and
conditions of our existing interest note swap and/or may enter into new interest hedging arrangements to hedge
our exposure to fluctuations in interest rates, primarily under the Floating Rate Notes. For information on our
operating lease obligations, see “—Contractual obligations.”

Financial risk management

Our board of directors regularly reviews our financial requirements the risks associated with them. We
have summarized the principal risks arising from our current financial instruments below.

Interest rate risk

We finance our operations through a combination of trading cash flows and bank borrowings.
Borrowings under our Existing Senior Facilities Agreement have been, and borrowing under our Revolving
Credit Facility Agreement and our Floating Rate Notes will be, at floating rates of interest. We seek to minimize
our cost of borrowings and reduce the impact of interest rate fluctuations. For additional information on our
existing interest rate swap, see “—Off-balance sheet arrangements.”

Liquidity risk

We seek to manage financial risk to ensure sufficient liquidity is available to meet our foreseeable
needs. We place surplus funds on deposit so that they are available at short notice.

Currency risk

The majority of our turnover and costs are generated in pound sterling and involve little or no currency
risk. We review our currency exposure on a continual basis and enter into hedges if we consider it necessary.

Credit risk

Our principal financial assets are cash and trade debtors. Our credit risk associated with our cash and
trade debtors is limited.

Selected significant judgments and estimates

The preparation of financial information in conformity with UK GAAP requires management to make
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial
information and the reported amounts of turnover and expenses during the years then ended. Management bases
its estimates on historical experience and various other assumptions that are considered to be reasonable in the
particular circumstances.

Actual results may differ from these estimates. The judgments, estimates and assumptions are reviewed
on an ongoing basis. Revisions to accounting estimates are recognized in the period in which the estimate is
revised if the revision affects only that period or in the period of this revision and future periods if the revision
affects both current and future periods.
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The following are the key areas of our accounting policies in which management made judgments or
key assumptions concerning the future, and other major sources of estimation uncertainty at the end of the
reporting period, that have a significant risk of resulting in a material adjustment to the carrying amounts of
assets and liabilities within the next financial year.

Intangible fixed assets

Purchased goodwill (representing the excess of the fair value of the consideration given over the fair
value of the separable net assets acquired) arising on consolidation in respect of acquisitions is capitalized.
Positive goodwill is amortized to nil by equal annual instaliments over its estimated useful life, up to a
maximum of 20 years which the directors believe to be an appropriate amortization period. On the subsequent
disposal or termination of a business acquired, the profit or loss on disposal or termination is calculated after
charging (crediting) the unamortized amount of any related goodwill (negative goodwill).
Tangible fixed assets

Fixed assets are stated at cost or less any accumulated depreciation. Depreciation is provided to write
off the cost less the estimated residual value of tangible fixed assets by equal installments over their estimated
useful economic lives as follows:

o freehold properties are depreciated to their estimated residual values over 50 years;

o leasehold properties are depreciated over the shortest of 50 years, their estimated useful lives and
their remaining lease periods;

¢ administration furniture, fixtures, fittings and equipment are depreciated over two to 15 years; and

o retail furniture, fixtures and equipment are depreciated over three to 15 years.
Impairment

The carrying values of intangible and tangible fixed assets are reviewed for impairment if events or
changes in circumstances indicate that the carrying value may not be recoverable. An impairment loss is
recognized whenever the carrying amount of an asset or its income-generating unit exceeds its recoverable
amount. Impairment losses are recognized in the profit and loss account.

Stocks

Stocks are stated at the lower of cost and net realizable value. Net realizable value is the estimated
selling price less any costs of disposal.

Leases
Operating lease rentals are charged to the profit and loss account on a straight line basis over the period

of the lease. Lease incentives or rent free periods are held on the balance sheet within deferred income and
released on a straight line basis over the life of the lease, or the period until the next rent review date if earlier.
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Industry

We operate in the pub sector in the United Kingdom, which continues to be an important part of the
wider UK drinking-out and eating-out market, which also includes restaurants, social clubs, nightclubs and fast
food outlets, and was estimated to be worth £56 billion in 2012 according to Euromonitor.

The pub sector in the United Kingdom consisted of approximately 49,400 pubs at the end of 2012,
according to the BBPA. The pub sector in the United Kingdom can broadly be categorized into three distinct
business models, managed pubs, tenanted pubs and independently owned pubs, which constituted approximately
15%, 44% and 41%, respectively, of pubs for 2012 according to the BBPA.

Managed Pubs

We operate a managed pub estate. Accordingly, we directly employ central management and local staff
and have complete control over the sales format and products sold within each pub. As a result, we benefit from
all the revenue, are responsible for all cost lines, and ultimately retain all of the net income generated from sales
operations. Managed pubs tend to generate the highest turnover and unit profit returns in the sector. This is
because operators can take advantage of scale to maximize buying power, capitalize on operational efficiencies
and thereby increase profits across all outlets. In addition to Stonegate, other key operators with the managed
pub business model include Mitchells & Butlers and J.D. Wetherspoon, and part of the pubs operated by Spirit,
Marston’s and Greene King.

Tenanted Pubs

Tenanted pubs are those pubs which the owner of the property lets to a third- party tenant under a
formal agreement in exchange for various income receipts. The pub owner generates its income from three main
sources: rental income from tenants, wholesale profit (i.e. contractual sales of certain products to the tenant),
and machine income. The average turnover is typically meaningfully lower than for managed pubs. Enterprise
Inns and Punch Taverns are the main players with this business model, with Greene King, Spirit and Marston’s
also having a significant exposure through their tenanted pubs.

Independently Owned Pubs

Independently owned pubs (sometimes known as “frechouses”) are generally smaller, standalone pubs
owned by private individuals who have free rein over the products supplied. Their average turnover is generally
similar to tenanted pubs.

Market Trends

The pub market in the United Kingdom has undergone significant changes in the last decade amid
challenging market conditions, evolving customer habits and ongoing consolidation activities. Larger pub
operators characterized by diversification of locations and formats, particularly within the managed pub
segment, have been able to take advantage of the changing market environment and sustain solid growth
trajectory at the expense of smaller operators.

Over the past decade the number of total pubs in the United Kingdom has decreased from
approximately 60,000 at the end of 1997 to approximately 49,400 at the end of 2012, according to the BBPA, as
a result of the elimination of unviable and unprofitable units. In addition to many smaller operators and
individuals being forced to close, several major operators, particularly tenanted pub operators, continued a
process of divesting under-performing pubs in an effort to downsize their portfolios and concentrate on
sustainable outlets.

This trend allowed managed pub operators to consolidate their positions and increase market share as
they continued to invest in their pubs and deliver a consistently high-quality customer experience. Selective
acquisitions provided stronger operators with access to brands with growth potential, experienced management
teams and benefits from increased scale.

Continued investment, improved drinks and food offerings and provision of higher quality drinking and

eating environments have propelled strong resilience in the pub market. With beer sales recently experiencing a
slower growth in on-trade channels, major operators have focused on improving their product offer in other
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alcoholic beverages (such as spirits and wine) and food, as the gastropub experience continues to prove a
successful strategy. Other alcoholic drinks in particular have meaningfully increased their share of sales and led
to an overall increase in average sales per pub over recent years, particularly in the managed pub portfolios.

Number of sites

59,286

Average Retail sales per pub (£000) LFL growth rates for key PubCos

® Beer Other Alcoholic Drinks ~ ® Food 3.4%
54,819 3.2%
800

49,433 0.8%
opoR:2 ‘ 2.8%
660 199 ‘>25% 25%
625
‘ 176 ‘>27%
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2.3%

193 g0 238

¢ 36% 1.2%
1.1%

[ 36%
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Source: BBPA

Key Growth

2008 2012 2003 2008 2012 2009 2010 2011 2012 2013 Last2 Last5
Years Years

Source: Euromonitor Source: Calculated based on the simple
average of like-for-like sales for Greene
King, J.D. Wetherspoon, Mitchells &
Butlers, Marston’s and Spirit. Year ends:
Greene King: April, J.D. Wetherspoon:
July, M&B: September, Marston’s:
September, Spirit: August

Drivers

There are a number of key drivers that in our view significantly impact the outlook for the pub market

in the United

Kingdom:

Macroeconomic fundamentals. The overall sector is dependent on the performance of the
economy in the United Kingdom, as it affects consumer confidence and discretionary income.
While the level of consumer confidence and discretionary income in the United Kingdom was
negatively affected over the last few years, sales of low-ticket items (such as pub visits) remained
relatively resilient compared to high-ticket discretionary items. However, business confidence has
recently increased, with unemployment falling, the manufacturing and retail sectors recording
growth, and inflation back at the 2% target rate set by the Bank of England. Real GDP growth in
the United Kingdom is projected to increase from 1.4% in 2013 to 2.3% in 2018 and
unemployment in the United Kingdom is expected to decline from 7.7% in 2013 to 6.5% in 2018.
Consumer confidence has improved as well, with the GfK consumer confidence index rising to its
highest level since September 2007.

Broadened consumer appeal. The market has recently observed an increase in the number of
people visiting pubs from a wider selection of historically under-represented social and
demographic groups. This trend is driven by increased disposable income in these groups and a
number of social factors, such as the increase in the proportion of working women, the growth of
less-traditional family structures, the smoking ban and the rise of single- parent families.

Further trend towards eating out. With the changing profile of the average consumer, there has
been an accompanying shift in demand for particular types of products and site formats. Pubs have
proven to be increasingly popular venues for out-of-home dining, as customers continue to look for
value by choosing pubs over more expensive restaurants when eating out. The food offering
increases the footfall in pubs and is an additional growth driver for the overall pub industry.
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e Increasing consolidation and focus on managed pub concepts. Acquisitive pub operators, who
have driven industry consolidation, have extracted better purchasing power and benefitted from
increased scale. The ability to sustain necessary investments in their portfolios despite challenging
macroeconomic factors has further benefited larger operators and allowed them to increase market
share.

e Branding. With approximately 41% of the pub market in the United Kingdom remaining
independently owned and unbranded as of 2012 according to the BBPA, there has been an
increasing focus on branded pub chains and formatted pubs which aim to provide consistency of
standards and customer service. Branded formats offer more potential for targeted initiatives
focused on driving customer loyalty and increasing frequency of visits.

Competitive environment

The pub industry in the United Kingdom faces competition from providers of leisure facilities or
services that have the potential to draw customers away from pubs. These providers include other pub operators,
retail outlets for the sale of food and drink, restaurants (in particular casual dining outlets), nightclubs as well as
off-licence shops and supermarkets.

Our on-trade sales of alcohol are impacted by the off-trade alcohol sales market. In 2013, off-trade
sales accounted for approximately 37%, according to Euromonitor, of total beer sales in the United Kingdom.
While we believe that our sales volumes have not been significantly impacted by the growing off-trade alcohol
market during the periods presented in this Offering Memorandum, our results of operations may, in the future,
be impacted by the increasing volumes of off-trade sales of alcohol resulting from, among other things, the
pricing policies of the large supermarket groups and increased home-entertainment options.

While the pub industry in the United Kingdom remains quite fragmented, it has undergone periods of
consolidation through joint ventures, mergers and acquisitions, which has led to the emergence of certain large
competitors, with considerable financial and operational resources. Therefore despite total spend on alcoholic
drinks in on-trade channels experiencing a decline in the United Kingdom over the last ten years, average spend
per pub has increased during this period as larger players like us have been able to grow in size and scale and
continue to invest in customer experience.

We are one of the largest managed pub operators in the United Kingdom, and have benefited from
increased scale and competitive advantages. In addition to us, there are four other managed pub operators in the
United Kingdom with over 600 managed pubs in their estate. Despite this competition, we believe that we have
been able to maintain our market share in the pub industry in the United Kingdom owing to our balanced
geographical presence across the United Kingdom with brands and formats that address a wide range of
customer preferences and demographics.

Regulation

The pub industry in the United Kingdom is subject to laws and regulations, including in relation to
licensing, employment, minimum wages, health and safety, sanitation, data protection and access for the
disabled, in addition to alcoholic drinks control, late-night levy, pub licensing, leisure (gaming) machines and
competition.

Licensing: The sale of alcohol in the United Kingdom is a highly regulated industry governed by the
licensing system under the Licensing Act 2003 and the Licensing (Scotland) Act 1976. Licensing covers most
premises where alcohol is sold, such as pubs, off-licences, restaurants and supermarkets. Pursuant to the Police
Reform and Social Responsibility Act 2011, licensing authorities in the United Kingdom are authorized to raise
a contribution from late-opening alcohol suppliers towards policing the night time economy. Many pubs are
open until late and are subject to these late-night levies.

Employment legislation: The Working Time Regulations applied by the government in the United
Kingdom have in the past imposed, and may continue to impose, constraints on an ability to deploy employees
efficiently. In October 2013, the national minimum wage was raised to £6.31 per hour from £6.19 per hour. On
March 13, 2014, the government of the United Kingdom announced that as of October 2014, the minimum wage
will rise further, to £6.50 per hour. As the industry employs a large number of our staff at the minimum wage,
any further increases in the minimum wage may result in increases in our labor costs and, to the extent pub

70



operators are not able to pass through these labor costs increases to end customers, impact overall profitability in
the industry.

Government initiatives and measures: The imposition of measures by the government in the United
Kingdom relating to the consumption of alcohol, including the reduction of licensing hours, the introduction of
minimum prices for alcoholic drinks and the introduction of a mandatory code imposing certain measures that
have in the past reduced, and may continue to reduce, attendance at pubs, particularly in respect of younger
customer groups. This could have an impact on our future performance.

Taxation: Pubs in the United Kingdom are affected by a number of taxes and duties, such as the duty
on alcoholic drinks, VAT and other business taxes. The standard rate of VAT increased from 17.5% to 20% in
January 2011. In particular, the excise tax duty escalator pursuant to which duties on spirits, wines and
made-wine, cider, perry and beer have risen by 2% above the rate of inflation (based on RPI) each year since
2009, has affected pubs in the United Kingdom. This duty escalator was removed from beer in the March 2013
budget and from spirits, wine and made-wine, cider and perry in the March 2014 budget. The March 2014
budget also reduced the duty on beer by one pence per pint. While historically pub operators have been able to
pass on the increases in duties and taxes to end customers, they may not be able to do so in the future. In such an
event, any further duty or tax increases may have a negative impact on industry profitability and performance.
See “Risk factors—Risks related to our business—Changes in regulations to which we are subject or the
introduction of new regulations to which we may become subject could have a negative effect on our business—
The taxes and duties to which we are subject may increase.”
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Business
Overview

We are one of the largest managed pub companies in the United Kingdom in terms of sales and number
of operating sites. As of March 20, 2014, we operated from 623 operating sites across the United Kingdom
through a variety of brands and formats. We began our trading operations in November 2010 following the
acquisition of 333 pubs from Mitchells & Butlers. We have since grown in size and scale through a series of
strategic acquisitions, including the acquisition of Town & City in June 2011, which operated 226 pubs, the
acquisition of 12 pubs from Living Room in August 2013 and the acquisition of 78 pubs from Bramwell in
November 2013. In the 52 weeks ended January 19, 2014, we generated Pro Forma Turnover of £566.5 million
and Pro Forma Adjusted EBITDA of £79.7 million.

Our business is highly diversified through a variety of different brands and formats through which we
cater to different customer needs and preferences. We classify our pubs into eight brands and formats: Great
Traditional Pubs, The Slug and Lettuce, Yates, Bars and Venues, Local Pubs, Classic Inns, Scream and
Missoula. By operating our business through a multi-category strategy, we believe we can position ourselves
across a wide range of customer preferences and target various consumer trends. In addition, through strategic
initiatives, we continuously evaluate our various pubs based on current performance and capacity, with the
objective of identifying opportunities for further growth. In the 52 weeks ended January 19, 2014, 75.6% of our
Pro Forma Turnover was generated from drink sales and 19.0% of our Pro Forma Turnover was generated from
food, with the remaining Pro Forma Turnover generated from other sources, such as admission, accommodation
and machines. Approximately 90% of our pubs, bars and venues offer both food and drinks, with several
food-led initiatives launched to drive further food sales.

We believe that we have a strong property portfolio that, as of March 20, 2014, consisted of 623
operating sites, with 236 freehold properties and 27 long leasehold properties with 50 years or more remaining
under the lease term. According to CBRE’s Valuation Report dated February 28, 2014, our portfolio of 623
operating sites has an aggregate value of £440.1 million. See “Presentation of financial and other information—
Other information.” Our property portfolio presents strong geographical diversification with a balanced presence
across the entire United Kingdom. We are well exposed to the London market (13% of our operating sites as of
March 20, 2014) and the broader Southeast region (34% of our operating sites as of March 20, 2014), areas with
higher population densities and more affluent consumers. We also have a widespread presence on the high street
and in urban and suburban locations across the United Kingdom. In the last two years, we have generated a
Return on Investment of 41%. With recent acquisitions, we still have over 400 pubs that remain uninvested,
providing a strong pipeline of investment and growth opportunities.

Headquartered in Luton, with more than 11,000 employees, we benefit from significant scale and
experience in our market. Being a fully managed pub operator, we have complete control over the sales formats
and product offerings and benefit from all the revenue generated from our operations. Although most of our
pubs are managed on a regional basis, all of our pubs benefit from shared administrative, marketing, supply and
logistics functions, thereby reducing overheads and driving purchasing power as compared to an independent or
tenant pub operator.

Our strengths
Our key strengths include the following:
We operate in an attractive sector underpinned by a positive macroeconomic outlook

The pub sector in the United Kingdom is an attractive sector. Over the past few years, leading pub
operators have been able to deliver sustainable sales growth despite the subdued economic environment, as
consumers have continued spending on low-cost items, including beer. As the outlook for the economy in the
United Kingdom improves over the medium term, we expect the better consumer environment to support further
growth in the sector.

Managed pub operators have performed particularly well within the pub sector over the past few years
and improved their market position versus tenanted pub operators and independent pubs. This is due to a
number of advantages that managed pubs benefit from. Managed pubs typically generate higher gross margins
than tenanted or independent pubs, as tenanted pubs are generally required to purchase their beer at a
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considerable premium from the tenanted pub companies which lease the pubs to them while independent pubs
lack the scale to buy on best terms. Furthermore, managed pubs are generally better-invested than tenanted or
independent pubs, as managed pub operators have greater financial resources to support robust investment
programs. This has enabled managed pub operators to consistently improve their offering and deliver high
quality customer experiences, while tenanted and independent operators have generally been forced to downsize
their portfolios. Managed pubs tend to be larger and occupy better locations than tenanted pubs, which has also
driven profitability and sustainability.

We are one of the largest managed pub operators in the United Kingdom

As of March 20, 2014, we had a portfolio of 623 operating sites, which positions us as one of the
largest pub operators within the managed segment in the United Kingdom. Thanks to our size and scale, we are
in a strong competitive position versus smaller players operating in the pub market. The scale of our platform
provides us with greater purchasing power versus our competitors, allows us to leverage our head office
function in Luton efficiently and allows us to negotiate competitive pricing terms with our suppliers. Owing to
our reputation and brand, we have also been able to employ and retain experienced and talented employees at
both site management and head office level. This, coupled with our ability to keep our staff current and updated
on customer trends and preferences through our well-invested training facilities has helped us achieve high
levels of customer satisfaction and improved sales. We also have the ability to invest in our estate to improve
and innovate our facilities and offering, which has helped us drive improved performance across our sites.

Significant asset backing and diversified estate portfolio

We operate a high-quality estate in terms of geography and format. Of the 623 operating sites in our
portfolio as of March 20, 2014, 236 were freehold properties and 27 were long leasehold properties with
50 years or more remaining under the lease term. According to CBRE’s Valuation Report dated February 28,
2014, our portfolio of 623 operating sites has an aggregate value of £440.1 million. See ‘“Presentation of
financial and other information—Other information.” Furthermore, our estate is well- diversified from a
geographic and format perspective. We operate pubs across the United Kingdom and have a strong presence in
London (13% of our operating sites as of March 20, 2014) and in the broader Southeast region (34% of our
operating sites as of March 20, 2014), areas with higher population densities and more affluent consumers. We
also have a widespread presence on the high street and in urban and suburban locations across the United
Kingdom. We operate eight different brands and formats, including Great Traditional Pubs, The Slug and
Lettuce, Yates, Bars and Venues, Local Pubs, Classic Inns, Scream and Missoula. By operating our business
through a multi-category strategy, we believe we can position ourselves across a wide range of customer
preferences and target various consumer trends.

Successful investment program and strong cashflows

Through our strong track record of successful capital investments, we have strengthened our position as
one of the largest managed pub operators in the United Kingdom. We identify priority investments through
biennial estate reviews and have put in place a multi-stage estate review process to ensure a disciplined
approach to investment in our existing properties. Over the last three years, we have refurbished approximately
200 of our pubs and on average have successfully exceeded our target of a Return on Investment of 40%. With
recent acquisitions, we still have over 400 pubs that remain uninvested, providing a strong pipeline of
investment and growth opportunities.

Our capital expenditure has been 5.1% of our turnover for the last 3 years, and we expect it to remain
steady at this level. Approximately half of our capital expenditure is investment expenditure in nature as
opposed to maintenance expenditure, and so also discretionary. As a result of our growing profit and controlled
capital expenditure, our Cash Conversion has historically been strong and predictable, increasing from 52.7%
for the 53 weeks ended September 30, 2012, to 58.7% in the 52 weeks ended September 29, 2013 and to 63.3%
in the 52 weeks ended January 19, 2014 on a pro forma basis.

Experienced senior management team with strong sponsor backing
We have a strong, experienced senior management team with an average of approximately 25 years of
relevant experience, combining complementary skill sets in the retail, leisure and service sectors as well as the

drinking-out and eating-out markets. We are led by our Chairman lan Payne, who has more than 35 years of
retail experience and helped form Stonegate in 2010. lan previously served as Chairman of Town & City and
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CEO of Laurel Pub Company and has held board positions with Bass Taverns, Stakis plc and Ladbrokes. Our
CEO Toby Smith has 22 years of experience, previously serving as CEO of Town & City as well as a managing
director of Laurel Pub Company and an operations director at Punch Taverns. We have recently announced that
Simon Longbottom will assume office as our new CEO. Toby Smith will continue as our CEO until such time
as Mr. Longbottom assumes office. See “—Recent developments.”

We also benefit from strong sponsor backing from TDR Capital. TDR Capital is a leading private
equity firm with over €4 billion of funds under management. See “Summary—About TDR Capital.”

Our strategies

Our goal is to be the best managed pub operator in the United Kingdom. We intend to achieve this goal
through sustainable profit growth and continuous development of our current estate by implementing our capital
investment strategy and core operating initiatives. We also intend to maintain a disciplined acquisition policy,
selectively pursuing consolidation opportunities which we believe will improve the value of our estate.

We intend to pursue the following initiatives to achieve our strategic objectives:
Maintain our capital investment strategy

To continue to drive our business performance and further increase our market share, we intend to
maintain our commitment to capital investment. We have developed a disciplined, efficient process for investing
in our estate. Each site we invest in is prioritized at a biennial estate review, after which it receives a detailed
appraisal during a multi-stage review process. This site-by-site rigor has allowed us to achieve, in the last two
years, a Return on Investment of 41%. Moreover, with recent acquisitions, we still have over 400 pubs that
remain uninvested, providing a strong pipeline of investment and growth opportunities. We expect to achieve
similar Returns on Investment with our future developments, which will further enhance the quality of our
estate. As part of our investment program, we also continue to develop our brands and formats to make them
more appealing to our customers. This work, for example, has led to the refinement of our Missoula brand, the
development of the inclusive Popworld concept within Bars and Venues and the evolution of our Scream
format.

Concentrate on our core operating initiatives
We also intend to continue to deliver sustainable profit growth through our core operational initiatives:

e Focus on our “Hot 100”: The “Hot 100” program is an initiative introduced in 2013 to provide
additional focus on, and support to, the 100 pubs with the greatest profit improvement potential.
For each “Hot 100 site, a cross-functional team identifies and implements the key actions to drive
performance, such as new menus, alternative pricing strategies, and strengthening site
management. Since the program’s launch in April 2013, the pubs that participated in the program
have increased profits in the aggregate by approximately £3 million.

e Grow our food business: Eating out has been a growth trend in the United Kingdom. We believe
we are well positioned to take advantage of this and will continue to develop our food offering to
drive growth. In addition to improving menus, we are also focused on training our staff and
utilizing the kitchen management systems we have installed so that we ensure great service and
efficient delivery in our pubs.

e Manage our talent: We believe that having the best site management is a critical success factor
in our business. Consequently, we will continue to focus on our human resources capability so that
we can retain and recruit top industry talent. We have taken a number of actions to this end and
will continue to support our human resources programs going forward. These include hiring a new
HR Director, Tim Painter, in 2012 to lead our efforts, running an effective training program to
develop our top performing deputy managers into general managers, establishing a training center
and development kitchen in Birmingham and operating an attractive incentive package for site
managers. In acknowledgement of our work to date, we were awarded the Best Pub Employer
(51+ sites) at the 2013 Publican Awards, the leading industry event of the year.
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Complement our organic growth through targeted, opportunistic acquisitions

The pub market in the United Kingdom remains fragmented. We believe that our scale, financial
strength, and mergers and acquisitions experience will continue to allow us to take advantage of the
consolidation in the United Kingdom pub market and increase our market share compared to smaller,
capital-constrained competitors. In line with our historic approach, we will only pursue acquisitions, which we
believe would add value to Stonegate from both a financial and strategic perspective. More specifically, we will
consider acquisitions only when we expect to be able to grow the profitability of any pubs acquired and generate
material synergies due to our scale.

History

We were incorporated in August 2010 in connection with our planned acquisition of pubs from
Mitchells & Butlers and began our trading operations in November 2010 following the acquisition of 333,
predominantly freehold, pubs from them. We have since grown in size and scale through a series of strategic
acquisitions. In June 2011, we acquired Town & City, which owned 226 leasehold pubs, helping us grow our
geographical presence in the United Kingdom as well as our customer offering. In August 2013, we acquired 12
pubs from Living Room, which allowed us to strengthen our presence in some of the major cities across the
United Kingdom, including London, Manchester, Liverpool, Glasgow, Edinburgh and Bristol. In November
2013, through our acquisition of 78 pubs from the Bramwell, we have been able to further grow our reach within
the United Kingdom, particularly in cities and towns where we did not yet have an existing presence. We expect
to integrate the Living Room and Bramwell pubs that we acquired into our existing brands and formats.

Our pubs

Our pubs are divided into eight brands and formats, which include branded chains as well as unbranded
pubs that we classify based on their concept and offering. Our eight brands and formats represent the diversity
of our offering, our wide geographical reach within the United Kingdom and our broad customer base. By
operating our business through a multi-category strategy, we believe we can strategically position ourselves
across a wide range of customer preferences and target various consumer trends.

The table below presents a summary of our brands and formats through which we operate.
Percentage of

turnover for the Number of
52 weeks ended  pubs as of

January 19, March 20, Marketing and
Brands and formats 2014 2014 Description branding

23.2% 145 Great Traditional Pubs e Primarily  attracts
are our individually day-time customers
branded town and city in the 35-65 year
pubs, offering a age range and
general pub evening customers
experience with Sky in the 25-50 year
Sports and age range;
competitively priced
food menus. e Positioned as an

unpretentious  high
street venue for all
Great Traditional Pubs social occasions.
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Percentage of

turnover for the Number of
52 weeks ended  pubs as of
January 19, March 20, Marketing and
Brands and formats 2014 2014 Description branding

17.6% 71 The Slug and Lettuce e Primarily attracts
brand is based on a customers in the
contemporary bar 20-35 year age
concept offering range;
quality food and drink
at competitive prices e Positioned to
and in a wide range of capture the
choices. lunch-time,

post-work and
evening food and
The Slug and Lettuce drinks market.

16.6% 72 Yates is a group of our e Primarily attracts
branded pubs known customers in the
for competitively 20-35 year age
priced food and range;
drinks.

¢ Positioned as
inclusive high street
bars for nights out,
meetings with
friends and
Yates entertainment.

10.7% 59 Bars and Venues are a e Primarily attracts
group of our customers in the
individually branded 25-40 year age
bars located across the  range;

United Kingdom

under various brand e Positioned as a

names such as Reflex, party venue.
Bars and Venues Flares and Babylon.

9.3% 80 Local Pubs, located in e Attracts customers
city centers, townsand  of all ages;
suburbs, have
developed as local e Positioned as
community-based community centers
pubs focused on suitable for a
competitively priced variety of social
food and drink, along occasions.
with providing Sky
Sports, live
entertainment, and
various other facilities
such as quiz nights

Local Pubs and food-deal nights.

8.4% 49 Classic Inns are our e Attracts adults of all
individually branded ages;
pubs located within
city and suburban e Positioned for
centers, which offer a family-orientated
premium pub social occasions
experience, with a such as Sunday
varied high-quality lunches, family
food and drink dining or special
offering. occasion

Classic Inns celebrations.

76



Percentage of
turnover for the Number of

52 weeks ended  pubs as of
January 19, March 20, Marketing and
Brands and formats 2014 2014 Description branding

6.5% 45 Scream pubs are our e Primarily attracts
branded bars which customers in the
generally cater to 18-35 year age
students and are range;
consequently seasonal
(based on term dates), e Positioned as a
offering frequent drink  venue for students.
promotions and

Scream discounts to members.

3.6% 15 Missoula pubs are our e Primarily attracts
premium-brand bars customers in the
primarily focused on 21-30 year age
drinks offerings. Pubs range;
are typically located
on the high street. e Positioned as an

entertainment-led
bar for relaxed and
Missoula casual dining.
To be fully integrated

2.4% 74(a) Bramwell pubsarea e To be integrated
collection of into Great
individually branded Traditional Pubs,
and unbranded town The Slug and
and city pubs, offering Lettuce and Classic
a general pub Inns.
experience with Sky
Sports and
competitively priced

Bramwell food.

1.7% 9(b) Living Room pubs are e To be integrated
branded into the Slug and
contemporary, Lettuce and
premium pubs Missoula.
offering high quality

Living Room food and drinks.
[
(@) As of March 20, 2014, we had integrated two of our Bramwell pubs into our Great Traditional format, one into our Slug and

Lettuce brand and one into our Classic Inns format.
As of March 20, 2014, we had integrated two Living Room pubs into our Missoula brand and one into our Slug and Lettuce
brand.

(b)

We manage our pubs on a regional basis with 40 area managers supporting four divisional managers,
who report to our chief operating officer. Two of the divisional managers are responsible for branded chains,
with The Slug and Lettuce and Missoula grouped under one division and Yates and Bars and Venues grouped
under another. The remaining pubs are divided into the North and South divisions based on region.

All of our central operations, such as purchasing, marketing, property, finance, human resources and 1T
are managed out of our head office in Luton. Our purchasing team comprises five members who manage
procurement and supply along with associated price negotiations for all of our pubs. Our marketing team
comprises 13 members, whose principal responsibility is the development of the customer offer for each of our
brands and formats. Our property team comprises 15 members, whose principal responsibility is the
maintenance of our estate and the implementation of our agreed capital expenditure plans. Our finance team
comprises 51 members, whose principal responsibility is the maintenance of accurate record-keeping and
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reporting of our business performance. Our human resources team has 29 members and our IT team has eight
members. For additional information regarding our IT operations, see “—Information technology.”

Our offering
Our drinks offering

Our drinks sales made up 76% of our consolidated turnover for the 52 weeks ended September 29,
2013. Draught lager, bitter and cider made up 42% of our drink sales, spirits and cocktails together made up
31% of our drinks sales, wine and champagne made up 8% of our drinks sales and packaged beer and cider
together made up 11% of our drinks sales for the 52 weeks ended September 29, 2013. Non-alcoholic drinks
made up 8% of our drink sales for the 52 weeks ended September 29, 2013.

We pass through drink price rises annually in April, coinciding with alcohol duty increases in the
United Kingdom. On March 25, 2013, alcohol duty increased by 2% above the rate of inflation (based on RPI)
for spirits, wine and made-wine, cider and perry. However, the duty rates on beer decreased slightly for the
same period (a decrease of 6% for low-strength beer, 2% for mid-strength beer and 0.75% for high-strength
beer). On March 19, 2014, the UK government abolished the duty escalator from spirits, wine and made-wine,
cider and perry, which was 2% above the rate of inflation (based on RPI), held the duty on spirits, cider and
perry and reduced the duty on beer by one pence per pint. For risks related to potential increases in alcohol
duties to which we are subject, see “Risk factors—Risks related to our business—The taxes and duties to which
we are subject may increase.”

Our food offering

Approximately 90% of our pubs offer both food and drinks. An effective food offering has become
increasingly important in our market. We have established strict standards and specifications for the food we
source for our pubs to help us ensure the quality and consistency of the food products sold. Our food sales made
up 18% of our consolidated turnover for the 52 weeks ended September 29, 2013.

We change food menus twice a year, once during spring and once during autumn, passing through any
price changes at the same time. We attempt to remain current with, and continue to effectively address,
customer preferences and consumer trends in the food and drink market. For risks related to our inability to keep
up with these preferences and trends, see “Risk factors—Risks related to our business—Consumer preferences

and perceptions towards, and tastes relating to, the consumption of food and alcoholic beverages may continue
to change.”

Other

Other sales made up 6% of our consolidated turnover for the 52 weeks ended September 29, 2013 and
consisted of gaming charges, accommaodation charges and admission fees into our late night venues.

Property estate
Geographical presence

We have a geographically diversified footprint across the United Kingdom that consisted of 623
operating sites as of March 20, 2014, with a strong presence in London and the Southeast region.

78



East Scotland

West
Scotland

North

Yorkshire

Lancashire

% 3 Humberside
Manchester East

Wales Severn Midlands
West Midlands East Anglia

East
West > y
iV =——{ ondon

South West { Sussex
& Kent

Number of pubs by Region (as of March 2014)

Number of pubs by region (as of March 2014)

We review our geographical footprint on an ongoing basis. In August 2013, we acquired 12 pubs from
Living Room, which allowed us to strengthen our presence in some of the major cities across the United
Kingdom, including London, Manchester, Liverpool, Glasgow, Edinburgh and Bristol. In November 2013,
through our acquisition of 78 pubs from Bramwell, we have been able to further grow our reach within the
United Kingdom, particularly in cities and towns where we did not yet have an existing presence.

Free- and leasehold properties

As of March 20, 2014, approximately 38% of our property portfolio is freehold, comprising 236 pubs
with an aggregate valuation, based on the Valuation Report, of £277.8 million, and approximately 4% of our
property portfolio is long leasehold with 50 years or more remaining under the lease term, comprising 27 pubs
with an aggregate valuation, based on the Valuation Report, of £24.5 million. The remaining approximately
58% of our property portfolio as of March 20, 2014 is short leasehold with less than 50 years remaining under
the lease term, comprising 360 pubs with an aggregate valuation, based on the Valuation Report, of
£137.7 million.

As of March 20, 2014, our 623 operating sites included 13 pubs that we are currently operating under a
license from the administrator of Bramwell. We are in the process of obtaining consent for the assignment of
these pubs to us and until such time as such assignment has been completed, we will not have legal title to these
13 pubs and could be required to vacate one or more of them at any time. See “Risk factors—Risks related to
our business—Leasing and ownership of a significant portfolio of real estate exposes us to possible liabilities
and losses.”

With respect to our property portfolio, the majority of our leases have five-year rent review cycles.
Real estate investment program
Since we began trading, we have completed the refurbishment of approximately 200 of our pubs. In the

last two years, we have generated a Return on Investment of 41%. We have a focused real estate investment
program and take a disciplined approach to investment appraisal. Our investment appraisal process is
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undertaken twice a year on a site-by-site basis by senior management who identify priority investments based on
consumer trends, current performance and opportunity for growth in respect of each of our pubs. Proposed
schemes are presented and authorized at centralized monthly investment committee meetings, with strict criteria
to be complied with for an investment to be authorized. Our investments over the last three years are also
presented at each board meeting for post- investment review.

Real estate disposal program

We have a program of seeking out unprofitable pubs for disposal if the opportunity cost of doing so is
beneficial in the medium-term. During the 52-week period ended January 19, 2014, we disposed of seven pubs.

Supply

We review our food and drink inventory and supply management on an ongoing basis to ensure that
our offering is responsive to customer demand and to changing customer and industry trends. We have
developed strong relationships with certain of our key suppliers, which have enabled us to benefit from
attractive pricing terms. Our pubs benefit from shared administrative, supply and logistics functions, thereby
reducing costs and yielding cost synergies, including by giving us greater leverage when negotiating our supply
agreements. We select our food and drink suppliers based on quality, the price of their products and consumer
tastes and preferences.

We purchase our drink stock from approximately 15 suppliers, with our leading suppliers being
Heineken UK, Molson Coors (UK), Matthew Clark Wholesale Limited, Carlsberg UK and Diageo. We have
agreed framework purchasing agreements with each of our suppliers with an average term of two years,
pursuant to which our individual pubs make purchase orders when needed.

A substantial majority of our food supply is distributed through Brake Bros Limited who, in
consultation with us, in turn, sources our food supplies from other suppliers in the market. We have entered into
a framework agreement with Brakes Bros Limited for the supply of our food requirements. This agreement has
an initial term of three years from January 1, 2013. For risks related to our dependence on certain suppliers, see
“Risk factors—Risks related to our business—We rely on a limited number of suppliers and, if such suppliers
continue to consolidate, or face business difficulties, prices we pay to our suppliers may rise or our operations
may be disrupted.”

Employees
Employees

For the 52-week period ended January 19, 2014, we had on average approximately 11,900 employees
located across the United Kingdom. The average number of employees for the 52 weeks ended September 29,
2013, the 53 weeks ended September 30, 2012 and the 58 weeks ended September 25, 2011 were 10,660,
10,577 and 10,326, respectively. Our employees are distributed among our various pubs across the United
Kingdom, with 258 employed at our head office in Luton.

In addition to permanent salaried employees, we also employ temporary or part-time staff, generally on
a monthly-basis. The average number of temporary staff that we had employed for the 52 weeks ended
September 29, 2013, the 53 weeks ended September 30, 2012 and the 58 weeks ended September 25, 2011 were
9,126, 9,053 and 8,846, respectively.

Staff training and development

We are focused on the training of our employees, which constitutes one of the main focus points of our
management. We have also initiated programs to improve the caliber of our general managers. See “Summary—
Our strategies—Concentrate on our core operating initiatives.”

In November 2012 we opened a development center called Albert’s Academy. This center is based in
Birmingham, which is a central location in the United Kingdom for our pub-based staff. The center provides a
multi-functional space for learning and development addressing all aspects of our business and includes
facilities such as a state-of-the-art demonstration kitchen and five individual kitchen training pods, alongside
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two training rooms and a cellar training facility. The facility is used as the primary venue for our training
programs.

Recruitment

We strengthened our human resources team in 2012 with the establishment of an internal recruitment
team and the appointment of a success coach to promote the development of our top performing deputy
managers. We view our pool of managers as being crucial to our future success and place emphasis on the
recruitment and retention of highly skilled management. In 2013, we were recognized as the Best Pub Employer
(51 + sites) at the 2013 Publican Awards. This award was conferred by The Publican, which is a leading
magazine publisher in the pub industry in the United Kingdom. For risks related to our ability to identify and/or
retain a talented pool of managers, see “Risk factors—Risks related to our business—We are dependent on key
executives for our future success.”

Employment legislation

Our employees are subject to the Working Time Regulations, which controls the hours they are legally
allowed to work. In addition, as a large number of our staff are employed at the national minimum wage, we are
impacted by increases in the national minimum wage. For risks related to employment regulations to which we
are subject, see “Risk factors—Risks related to our business—Changes in regulations to which we are subject or
the introduction of new regulations to which we are subject could have a negative effect on our business—
Employment regulations provide certain rights and protections to our employees, and changes to these
regulations may decrease our ability to operate our business efficiently.”

Insurance

Our group-wide insurance coverage includes policies for risks associated with our business. These
policies provide insurance cover for material property damage, material accidents and material business
interruption, in addition to standard corporate insurance, including crime and directors and officers insurance.

We believe that our insurance coverage is sufficient for the risks associated with our operations and
that our policies are in accordance with customary industry practices. However, there can be no guarantee that
the coverage we maintain will be sufficient to cover the cost of defense or other damages in the event of a
significant claim. The nature of our business exposes us to various liability claims which may exceed the level
of our insurance. See “Risk factors—Risks related to our business—Our insurance may be insufficient and
certain types of loss may be uninsurable.”

Information technology

We have an information technology team based at our head office in Luton. Our IT team supports the
systems used across our pubs as well as the reporting and analysis tool used by our regional managers and senior
management team.

The key system used at our pubs is the Caterwide EPOS system, which is supported by Micros. This
system records sales, stock and cash at our pubs. Fourth Hospitality’s Tradesimple program is used to place
stock orders, receive deliveries and feed stock information into the Caterwide EPOS system, which in turn
produces the financial information that is used for our management and statutory reporting. We use a separate
system for staff planning and payroll. This system is used for both salaried and weekly staff at head offices and
at our pubs. The Caterwide and Fourth Hospitality systems were designed for the pub and hospitality industry,
and we have been able to adapt them for our purposes.

Regulation

Our operations are directly subject to, and indirectly affected by, extensive regulation, including in
relation to pub licensing, taxation, health and safety, sanitation, alcoholic drinks control and leisure (gaming)
machines. Our operations are also subject to regulation with regard to the environment, data protection and
access for the disabled. Some of the regulations to which we are subject in England and Wales are discussed
below.
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Licensing regulation

Licensing authorities are responsible for the licensing system in England and Wales, which is governed
by the Licensing Act of 2003 (the “Licensing Act”). There is a two tier system for licensing: premises licences
and personal licences.

Premises licenses

Premises licenses are held by the Company. The grant of a premises license permits the conduct of
licensable activities at any premises. Licensable activities relevant to our operations are:

e the sale of alcohol;
e the provision of regulated entertainment; and

e the provision of late-night refreshment, including the provision of hot food and drink after
11:00 p.m.

There is no requirement to renew a premises license every year, but an annual fee is payable, and
non-payment of the annual fee can lead to suspension of a premises license. Premises licenses are subject to
various mandatory conditions, one of which is that there has to be a designated premises supervisor in respect of
each premises license. A designated premises supervisor must by law hold a personal license.

The licensing authorities, when making any decision under the Licensing Act, have to do so in
accordance with the four licensing objectives, being:

e the prevention of crime and disorder;
e the promotion of public safety;

o the prevention of public nuisance; and
o the protection of children from harm.

The concept of fixed hours for the sale of alcohol was removed with the advent of the Licensing Act in
November 2005, and all licensed premises now have flexibility (provided applicable licensing fees are paid) in
terms of the hours that alcohol can be sold and entertainment and/or late night refreshment provided. This
flexibility is however tempered by the fact that any decision to grant a license has to be determined by the
licensing authority, having regard to both the licensing objectives, its statement of licensing policy and UK
Home Office guidance.

Each licensing authority produces its own statement of licensing policy, which must be revised at least
every five years. The UK Home Office has produced its own guidance on the interpretation of the Licensing
Act, which licensing authorities must have regard to when making any decisions.

Personal licenses

Each designated premises supervisor must, by law, hold a personal license. Individuals apply to a
licensing authority for a personal license where they habitually reside. A personal license is personal to the
individual and is portable. The UK government has dispensed with the requirement to renew a personal license
every ten years.

Food hygiene and health and safety
Local authority environmental health departments police these areas of regulatory compliance through
regular inspections and reactive enforcement visits following accidents and incidents. They seek to ensure

compliance with the Food Safety Act of 1990 and Health and Safety at Work Act of 1974. The risk to the
business is that it could be required to close and/or that it could be prosecuted, with potential fines running into
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the tens of thousands of pounds. We manage this risk by the implementation of robust systems of training and
record keeping, assisted by the use of professional consultants to ensure compliance.

Gaming regulation

The provision of machines in premises which have the benefit of a premises license is governed by the
Gambling Act of 2005. All premises which have a premises license permitting the sale of alcohol for
consumption on the premises, granted under the Licensing Act, and which contain a bar at which alcohol is
served, can provide machines available for public use.

All such premises are automatically entitled to provide one or two machines of Category C or D
(described below). To benefit from the use of these machines, the premises license holder must notify the
licensing authority that it wishes to avail itself of the benefit of up to two Category C or D machines, and pay a
£50 fee. There is no annual fee payable for this automatic entitlement, once the initial fee has been paid. If the
premises wish to have more than two machines of Category C or D, then it must make an application to the
licensing authority for a licensed premises gaming machine permit. Such applications may need to be
determined by the licensing authority at a hearing. Once granted, an annual fee is payable for such permits.

Categories of machines

Category C machines have a maximum cash prize of £100, and a maximum stake of £1. Only persons
aged 18 or over are allowed to play on Category C machines. Category D machines have different maximum
stakes and prizes, but where the prize is money (which is the usual case), the maximum stake is 10 pence, with a
maximum prize of £5. Persons under the age of 18 are allowed to play on Category D machines. Commonly, it
is Category C machines which are found in licensed premises.

Smoking regulation

There is a legal requirement under the Health Act 2006 for premises which are classed as “enclosed” to
be smoke free. The restrictions do not currently apply to electronic cigarettes which allow the user to inhale
nicotine in vapor form, and which do not then produce any smoke, but otherwise apply to anything that can be
smoked.

Noise nuisance regulation

Local authority environmental health officers are empowered by the Environmental Protection Act of
1990 and associated legislation to police the issue of noise nuisance arising from commercial premises. They
have the power to issue fixed penalty notices in certain circumstances and to issue noise abatement notices
requiring the cessation of the nuisance. Informal discussion normally precedes such formal action but not
always. The onus is on the business to demonstrate due diligence in the prevention of such nuisance.

Environmental matters

As part of our corporate social responsibility program we have implemented a number of schemes on
environmental matters.

We partner with Olleco in the recycling of our used cooking oil. Our used oil is refined into a range of
products such as industrial oils and renewable fuels. In the 52 weeks ended September 29, 2013, we collected
558,418 liters (or 514 metric tons) of used cooking oil. This is the equivalent of saving 953 metric tons of
carbon.

We also work in partnership with Veolia Environmental Services for waste collection and recycling
services. Veolia offers a range of recycling services to manage our waste streams. Currently, 49% of our waste
goes to glass recycling facilities, 14% to dry mixed product recycling and 1% to sustainable uses of food waste.
The remaining 36% is sent to energy recovery facilities for incinerations (10%), materials recovery facilities for
recycling segregation (75%) or direct to landfill facilities (15%). As a result we have been able to significantly
reduce the amount of waste that is sent to landfills.

Over the last two years we have continued with the installation of smart meters in the majority of our
outlets. These help us manage our energy use more efficiently, reducing energy consumption.
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We believe that we do not currently have any outstanding material environmental compliance costs or
environmental liabilities. See “Risk factors—Risks related to our business—We could be liable for
environmental compliance costs at our properties.”

Litigation
We have been and, from time to time, may continue to become a party to claims and lawsuits incidental
to the ordinary course of our business. We are not currently involved in any legal or arbitration proceedings that

are expected to have a material adverse effect on our financial position and, to our knowledge, no such legal or
arbitration proceedings are currently threatened.
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Management
Board of the Issuer

The Issuer was incorporated on March 19, 2014, under the laws of England and Wales. The board of
directors of the Issuer is composed of the following members:

Name Age Title

1aN PAYNE ..o s 61 Director

Manjit Dale........ccooeiiiiie i 48 Director

DAV ROSS....cveiviiieiieie et 40 Director and Company Secretary

Summarized below is a brief description of the experience of the individuals who serve as members of
the board of directors of the Issuer. The business addresses for each director of the Issuer is the same as the
registered office of the Issuer. See “Listing and general information”.

lan Payne has served as the chairman of the Company since 2010 and has over 35 years of experience
in the retail industry. Mr. Payne has held board positions with Bass Taverns Limited, Stakis plc and
Ladbrokes plc. He was chief executive officer of the Laurel Pub Company from its inception in May 2001
through to December 2004 and later chairman of the Bay Restaurant Group and Town & City prior to the
initiation of our operations in November 2010. Mr. Payne started his career in the trade behind the bar of a local
pub more than 35 years ago.

Manjit Dale founded TDR Capital in 2002. Prior to that, Mr. Dale served as managing partner at DB
Capital Partners Europe and has almost 20 years’ experience in private equity. Mr. Dale graduated from
Cambridge University with an honors degree in economics.

Dave Ross has served as our chief financial officer since January 2012 and has over 15 years of
experience in the retail industry. Mr. Ross qualified as a chartered accountant with PricewaterhouseCoopers in
1999 before joining Boots as a senior internal audit manager. After holding various senior-level positions in
Boots, Mr. Ross joined the Spirit Group in 2004 as head of finance for investments and the development
company of their “gastro- pubs and bars” business. Mr. Ross joined Laurel Pub Company in 2007 as head of
finance and held that position until the break-up of Laurel Pub Company in 2008 when he was appointed head
of finance of Bay Restaurant Group and Town & City. Mr. Ross holds a bachelor’s degree in business
economics and accounting from Southampton University.

Board of the Company
The Company was incorporated under the laws of the Cayman Islands on August 13, 2010 as an

exempted company with limited liability. The board of directors of the Company is composed of the following
members:

Name Age  Title

18N PAYNE ..o 61 Director
Manjit Dale........cccoeeie e 48 Director
Philip ROWIand ............coviiiiiiie e 51 Director
Marino GUAMUNASSON ......ccvvvieieieieie e 47 Director

Summarized below is a brief description of the experience of the individuals who serve as members of
the board of directors of the Company not already described. The business addresses for each director of the
Company is the same as the registered office of the Company. See “Listing and general information”.

Philip Rowland joined TDR Capital in 2005. He serves as a senior operating partner at TDR Capital
and is responsible for running the TDR operating team. Prior to joining TDR Capital, Mr. Rowland served as a
partner at McKinsey and worked at Cranfield School of Management and Ford Motor Company. He has an
MBA from Cranfield School of Management and a degree in management science from Stirling University.

Marino Gudmundsson joined Kaupthing bank h.f. in 2006 and has been the deputy managing director
of the asset management unit since 2008. He joined the board of Bay Restaurant Group and Town & City in
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November 2008 and the board of the Company in June 2011. Mr. Gudmundsson sits on the board of number of
European companies and has a MBA degree from the Rotterdam School of Management.

Management of the Group

The senior management team of the Group is composed of the following members:

Name Age Title

1AN PAYNE ..o e 61 Chairman

TODY SMIth (e 43 Chief executive officer(a)
DAVE ROSS.....ccuviiviciicie ettt 40 Chief finance officer
Graham JONES .....ccvvveiicie e 56 Chief operating officer
SUZANNE BAKET .....cviviieiiiiiiirie e 50 Commercial director
RIChard BIUCE .......cccoveveiiieie s 43 Marketing director

TIM PAINET ... 43 Human resources director

(&) We have recently announced that Simon Longbottom will assume office as our new CEO. Toby Smith will continue as our
CEO until such time as Mr. Longbottom assumes office. See “Summary—Recent developments.”

Summarized below is a brief description of the experience of the individuals who serve as members of
management of the Group not already described.

Toby Smith has served as our chief executive officer since June 2011 and has over 22 years of
experience in the retail industry. Mr. Smith joined Scottish & Newcastle Retail plc in 1992 as a stocktaker,
progressing to the position of operations director. Following the sale of Scottish & Newcastle Retail plc to the
Spirit Group, Mr. Smith took charge of the “value high street” business and the development company of the
“gastro- pubs and bars” business of the Spirit Group. He joined Laurel Pub Company in 2006 as managing
director of their pubs and bars business, a position he held until the break-up of Laurel Pub Company in 2008
when Mr. Smith was appointed as chief executive officer of Town & City. Mr. Smith holds a higher national
diploma in business studies.

Graham Jones has served as our chief operating officer since March 2011 and has over 30 years of
experience in the retail industry. Before taking up a career in managed pubs in 1984, Mr. Jones was a laboratory
assistant looking after analysis, tasting, dispensing and delivery. Before joining us, Mr. Jones held senior
management positions in Whitbread, Laurel, Greene King, Barracuda and the Spirit Group.

Suzanne Baker has served as our commercial director since June 2011 and has over 20 years of
experience in the retail industry. Ms. Baker is responsible for overseeing all of our commercial contracts and
relationships including those relating to purchasing and property. Ms. Baker has held board positions in Town &
City, Bay Restaurant Group, Laurel Pub Company and JD Wetherspoon plc. Ms. Baker commenced her career
at Grandmet Retail in operations, progressing within marketing and purchasing roles across national brands in
the United Kingdom, including at Chef & Brewer Pubs. Ms. Baker holds a Hotel and Catering International
Management Association Part B qualification from Staffordshire University.

Richard Bruce has served as our marketing director since July 2012 and has over 20 years of
experience in the retail industry working in commercial and marketing roles. Mr. Bruce is responsible for our
customer proposition and offer. Mr. Bruce initially trained at Marks and Spencer following which he moved to
Home Retail Group, working at Argos and Homebase before joining us. Mr. Bruce holds a bachelor’s degree in
business and marketing from Sheffield Hallam University.

Tim Painter has served as our human resources director since January 2012 and has over 22 years of
experience in the retail industry. Mr. Painter is responsible for the recruitment, training and development of our
employees. Mr. Painter started his career in food retail with human resource roles at Asda Group plc and
Safeway plc. Mr. Painter then moved to Thorn UK, where he became the human resources director for a
division of the business. In 2003, Mr. Painter was appointed as human resources director for Travel Inn, which
is a part of Whitbread plc. During his tenure, Travel Inn acquired and integrated the Premier Lodge business to
form Premier Travel Inn. In 2006, Mr. Painter returned to the food retail business as human resources director of
Musgrave Retail Partners GB, which managed the franchised convenience brands Budgens and Londis.
Mr. Painter holds a bachelor’s degree in history from Leeds University.
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Board Practices

The Company is managed by its board of directors, which is made up of four members. The
Company’s board of directors is responsible for setting our direction through the establishment of strategies, key
policies, and the approval of financial objectives and targets. The board of directors monitors the
implementation of strategies and policies through a structured approach of reporting by senior management and
recognizes the importance of managing relationships with various stakeholders. The Company’s board of
directors meets on a monthly basis and reviews strategy, operating and capital budgets, operating results and
other matters relating to our overall objectives. Additional board meetings are held during the year if required.

Committees
Operations executive committee

Our operations executive committee is chaired by our chief operating officer and is composed of our
marketing director, human resources director, head of finance and four of our operations directors. The
operations executive committee meets every month and its principal role is to discuss the performance of the
business and operational initiatives. This committee is also the first point of approval for our proposed
investment capital expenditure programs.

Business executive committee

Our business executive committee is chaired by our chief executive officer and is composed of our
chief financial officer, chief operating officer, commercial director, marketing director and human resources
director. The business executive committee meets every month and its principal role is to discuss the
performance of the business and marketing plans, and approve any new purchasing agreements. This committee
also authorizes proposed investment capital expenditure programs to be presented at senior management
committee meetings.

Senior management committee

Our senior management committee is chaired by our chairman and is composed of the members of the
business executive committee and representatives of TDR Capital. The senior management committee meets
every month and its principal role is to determine the strategy of the company and review the performance of the
business against established goals. This committee also serves as the final point of authorization for any
proposed investment capital expenditure programs.

Risk management committee

Our risk management committee is chaired by our head of risk and is composed of representatives from
our property, food, operations, commercial and finance departments. The risk management committee meets
every three months and its principal role is to monitor the risks facing the industry and the business and to
evaluate and develop strategies to respond to, and mitigate, such risk. This committee also monitors and reports
on latest developments in regulation to which our business operations are subject.

Conflicts of interest

We believe that there are currently no conflicts of interest between the duties owed by executive
management to us and their private interests. Certain of the directors are representatives of TDR Capital, which
is our indirect majority shareholder. In certain situations, the interests of TDR Capital, as indirect majority
shareholder, may differ from the interests of our other shareholders. See “Risk factors—Risks related to our
structure—The interests of our controlling shareholder may differ from the interests of the holders of the Notes.”

Compensation

The aggregate compensation paid by us to our key management personnel for the 52 weeks ended
September 29, 2013 was £1.9 million.
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We have established an incentive program for key employees to help us meet our strategic objectives,
reward superior performance and encourage achievement of personal objectives. The program incentivizes such
key employees through an annual cash bonus program linked to our key financial performance measures.

Management incentive program

Certain members of our senior management hold Class B ordinary shares of the Parent under a
management incentive program. Under this program, we extended cash loans to certain members of our senior
management in order for them to purchase these shares. In the event of a transfer of all the shares of the Group,
an initial public offering, an asset sale of all or substantially all of the Group’s assets, or a liquidation, these
managers will be entitled to a pro rata distribution based on their respective holdings of ordinary B shares
calculated based on the sale price.

The management incentive program includes good and bad leaver provisions in the event that a
manager leaves the Company. Depending on the cause and time of leaving, managers may receive a payment
between the fair market value of their investment and the initial investment cost.

We may change the terms and conditions of the management incentive program that we currently have
in place and may introduce additional measures to incentivize our management going forward. From time to
time, we may also include new managers under our management incentive program.

Share ownership

Certain members of our board of directors and senior management have a beneficial ownership interest
in the Parent. See “Principal shareholders.”
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Principal shareholders

All the outstanding shares of the Company are held by the Parent, and all the outstanding shares of the
Issuer are held by the Company.

The Parent was incorporated under the laws of the Cayman Islands on January 15, 2013 as an
exempted company with limited liability. The registered office of the Parent is at the offices of Codan Trust
Company (Cayman) Limited, Boundary Hall, Cricket Square, PO Box 2681, Grand Cayman KY1-1111,
Cayman Islands and its telephone number is +1 345 949 1040.

The issued share capital of the Parent consists of two classes of ordinary shares, which are designated
as Class A ordinary shares and Class B ordinary shares. The Class A ordinary shares and the Class B ordinary
shares each have a nominal value of £0.01. The following table sets forth certain beneficial ownership
information regarding holders of the ordinary shares in the Parent and the percentage owned by each
shareholder as of March 20, 2014.

Share class Parent Kaupthing hf. Management Total
Class A Ordinary
Shares ......ccoevvrvrirennas 143,775,600 94.2% 6,224,400 4.1% — — 150,000,000 98.3%
Class B Ordinary
SNAIES oo 360,000 0.2% — — 2,296,000 1.5% 2,656,000 1.7%
Total ..o, 144,135,600 94.4% 6,224,400 4.1% 2,296,000 1.5% 152,656,000 100.00%

Information about our principal shareholder

TDR Capital is a leading private equity firm with over €4 billion of capital under management. It was
founded in 2002 by Manjit Dale and Stephen Robertson, who were previously partners at DB Capital Partners.
TDR Capital has an experienced team of investment professionals and operating partners and has a low-volume
investment strategy based on principles developed by the investment team over the past decade. TDR Capital
seeks to spend significant resources on each investment and to focus on operational excellence through a tested
and integrated operating partner model.

Intense pre-investment analysis and post-investment involvement mean that TDR Capital is selective,
typically making only one to three investments a year. TDR Capital takes an active role in overseeing the
operations of its investments, working in partnership with management through board representation and
professional support.

Investment agreement

The Parent, its holding company and Kaupthing hf. entered into an investment agreement on June 21,
2011, as amended and restated on January 24, 2013 (the “Investment Agreement”), which regulates the
governance of and equity interests in the group. The Investment Agreement regulates, among other matters:
(i) the composition, function and scope of the board at the level of the Parent; (ii) the issue of shares of the
Parent; (iii) the Parent’s ability to take action regarding the items set forth on list of restricted transactions under
the Investment Agreement; (iv) the ability of the parties to sell, transfer or otherwise dispose of their
shareholding in the Parent; and (v) other rights and obligations of the investors.
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Certain relationships and related party transactions

We enter into transactions with our shareholders and other entities owned by, or affiliated with, our
direct and indirect shareholders in the ordinary course of business. These transactions include, among other
things, professional advisory, consulting and other corporate services. The following discussion is a brief
summary of certain material arrangements, agreements and transactions we have with related parties.

Management fees to TDR Capital

The Company is a wholly-owned subsidiary of the Parent. The Parent is indirectly majority-owned by
TDR Capital. See “Principal shareholders.” For the 52 weeks ended September 29, 2013, we paid TDR Capital
management services and monitoring fees in an aggregate amount of £2.1 million. As of September 29, 2013,
we owed TDR Capital an additional amount of £525,000 in respect of the management services rendered by
them.

Management incentive program

Certain managers of our Group hold shares in the Parent under a management incentive program.
Pursuant to this program, for the 52 weeks ended September 29, 2013, we made loans to certain members of our
senior management in an aggregate amount of £3.0 million, and cancelled £180,000 in aggregate amount of
loans as a result of two of our managers ceasing their employment with us. The total amount outstanding in
respect of loans made to senior management as of September 29, 2013 was £2.8 million. See “Management—
Management incentive program.”

Certain lease arrangements

We are subject to various occupational lease arrangements with Pub Freehold Acquisitions S. a r. I.
(“PFA”) and Pub Freehold Acquisitions 2 S. a r. 1. (“PFA 2”), which are companies affiliated with, and
ultimately controlled by, TDR Capital.

PFA currently owns 69 pubs and PFA 2 currently owns 21 pubs as freeholds and/or long leaseholds,
which we occupy under various occupational lease arrangements with them. PFA 2 anticipates completion in
respect of an additional site by November 2014. We are already operating out of this site and expect to continue
to occupy it once it has been acquired. For the 52 weeks ended September 29, 2013, we made lease payments in
an aggregate amount of £8.7 million to PFA. We started making lease payments to PFA 2 in February 2014,
when PFA 2 acquired ownership of its 21 pubs, and expect to make annual lease payments in an amount of
approximately £2.1 million under the lease arrangements with PFA 2.

We believe that these transactions with our affiliate entities were made in the ordinary course of
business, on fair terms and at arm’s length. We may, from time to time, enter into similar arrangements with
entities affiliated with TDR Capital in the ordinary course of business and on terms that we believe are no less
favorable than those that could reasonably have been obtained at such time from an unaffiliated party.
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Description of other indebtedness

The following contains a summary of the material provisions of the Revolving Credit Facility
Agreement and the Intercreditor Agreement. This summary does not purport to be complete and is subject to,
and qualified in its entirety by reference to, the underlying documents.

Revolving Credit Facility Agreement
Overview and structure

In connection with the Offering, the Company, as parent, and certain of its subsidiaries will enter into a
new £25.0 million super senior revolving credit facility agreement on or prior to the Issue Date of the Notes (the
“Revolving Credit Facility Agreement”) with Barclays Bank PLC as lender and arranger.

The Revolving Credit Facility Agreement may be utilized by any current or future borrower under the
Revolving Credit Facility Agreement in pounds sterling only by the drawing of cash advances or ancillary
facilities. The Revolving Credit Facility Agreement may be used for financing or refinancing our working
capital requirements and for general corporate purposes.

The Revolving Credit Facility may be utilized from and including the Issue Date until the date falling
one month prior to the “termination date” of the Revolving Credit Facility (which is the date falling 54 months
after the date of the Revolving Credit Facility Agreement).

The original borrowers under the Revolving Credit Facility Agreement will be the Company, Barley
Pub Company Limited, Hops Pub Company Limited, Slug and Lettuce Company Limited and Town and City
Pub Group Limited.

Interest and fees

Loans under the Revolving Credit Facility Agreement will initially bear interest at rates per annum
equal to LIBOR, plus a margin of 3.5% per annum. Beginning six months following the date of the Revolving
Credit Facility Agreement, the margin for each loan under the Revolving Credit Facility Agreement will be
subject to reduction if certain leverage ratios are met.

A commitment fee is payable on the aggregate undrawn and uncancelled amount of the Revolving
Credit Facility from the Issue Date to the end of the availability period for the Revolving Credit Facility at a rate
of 40% of the then applicable margin for the Revolving Credit Facility. Generally, the commitment fee is
payable quarterly in arrears, on the last day of availability of the Revolving Credit Facility and if cancelled, on
the cancelled amount of the relevant lender’s commitment under the Revolving Credit Facility at the time such
cancellation is effective.

Default interest is calculated as an additional 1% per annum above the rate otherwise payable on the
overdue amount.

The Company is also required to pay (or procure the payment of) customary arrangement fees to the
arranger in connection with the Revolving Credit Facility.

Repayments
Loans under the Revolving Credit Facility Agreement must be repaid on the last day of the interest
period relating thereto, subject to a netting mechanism against new loans under the Revolving Credit Facility

Agreement to be drawn on such date.

All outstanding amounts under the Revolving Credit Facility Agreement are required to be repaid on
the “termination date” (see “—Overview and Structure” above).
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Prepayment

The Revolving Credit Facility Agreement allows for voluntary prepayments (subject to a minimum
amount).

The Revolving Credit Facility Agreement will also allow for voluntary prepayment of the Revolving
Credit Facility with the net cash proceeds received by the “restricted group” from certain disposals of assets, to
the extent that such net cash proceeds have not been applied for other permitted purposes.

The Revolving Credit Facility Agreement also permits each lender to require the mandatory
prepayment of all amounts due to that lender upon () an initial public offering (an “IPO”), (b) a sale of all or
substantially all of the Group’s assets or (c) a “Change of Control” (which comprises (i) prior to an IPO, TDR
Capital ceasing to own, directly or indirectly, more than 50% of the issued share capital and voting rights in the
Company; (ii) following an IPO, (x) TDR Capital ceasing to control or own, directly or indirectly, 30% of the
issued share capital and/or voting rights of the Company or (y) persons or a group of persons acquiring more
issued shares and/or voting rights, directly or indirectly, in the Company than TDR Capital or (iii) the Parent
ceasing to control or own, legally and beneficially, directly or indirectly, 100% of the issued share capital and/or
voting rights in the Company.

Guarantees

The Revolving Credit Facility Agreement will be guaranteed, as of its date of execution, by the
Company and the Guarantors, including the Company. The Revolving Credit Facility Agreement and the
Indenture will benefit from the same guarantees.

The Revolving Credit Facility Agreement requires that (subject to the Agreed Security Principles) the
Guarantors of the Revolving Credit Facility represent or exceed 80% of consolidated EBITDA of the restricted
group and at least 80% of the gross assets of the restricted group.

Furthermore, if on the last day of a fiscal year of the Company, the Guarantors of the Revolving Credit
Facility represent less than 80% of the consolidated EBITDA of the restricted group and less than 80% of the
total assets of the restricted group (subject to certain exceptions), within 90 days of delivery of the annual
financial statements of the Company for the relevant fiscal year, such other members of the restricted group
(subject to the Agreed Security Principles) are required to become additional Guarantors of the Revolving Credit
Facility until the requirement is satisfied (to be calculated as if such additional Guarantors had been Guarantors
of the Revolving Credit Facility on such last day of the relevant fiscal year).

Security

The Revolving Credit Facility Agreement will initially be secured by the same security interests
granted as security for the Notes. See “Description of the Notes—Security—The Collateral.”

Representations and warranties

The Revolving Credit Facility Agreement contains certain customary representations and warranties
(subject to certain exceptions and qualifications and with certain representations and warranties being repeated),
including status and incorporation, binding obligations, non-conflict with constitutional documents, applicable
laws and certain other obligations, power and authority, authorizations and no default.

Covenants

The Revolving Credit Facility Agreement contains certain of the incurrence covenants and related
definitions (with certain adjustments) that will be included in the section entitled “Description of the Notes—
Certain Covenants.” In addition, the Revolving Credit Facility Agreement contains a financial covenant (see “—
Financial covenant™).

The Revolving Credit Facility Agreement also contains a “notes purchase condition” covenant. Subject
to certain exceptions set out in the Revolving Credit Facility Agreement, the Company may not, and shall
procure that no other member of the restricted group will, repay, prepay, purchase, defease, redeem or otherwise
acquire or retire the principal amount of the Notes (or, in each case, any replacement or refinancing thereof as
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permitted under the Revolving Credit Facility Agreement from time to time but, for the avoidance of doubt,
excluding any amount outstanding under any “finance document” entered into in respect of the Revolving Credit
Facility) prior to its scheduled repayment date in any manner which involves the payment of cash consideration
by a member of the restricted group to a person which is not a member of the restricted group. The exceptions to
such covenant include, inter alia, generally, payments that do not exceed 50% of the aggregate original principal
amount of the Notes in existence as of the Issue Date or incurred at any time after the Issue Date.

The Revolving Credit Facility Agreement also requires certain members of the restricted group to
observe certain affirmative covenants, including covenants relating to maintenance of “guarantor and security
coverage” (see “—Guarantees” above) and further assurance with respect to security interests granted.

Certain of the covenants under the Revolving Credit Facility Agreement will be suspended upon an
achievement by the Notes of a rating equal to or better than Baa3 and BBB-, according to Moody’s Investor
Services, Inc. and Standard & Poor’s Investors Ratings Services, respectively.

The Revolving Credit Facility Agreement also contains an “information covenant” under which, among
other things and in the first instance, the Company is required to deliver to the lender annual financial
statements, quarterly financial statements and compliance certificates. Note, however, that the delivery of
reports as set out under the caption “Description of the Notes—Certain Covenants—Reports” will satisfy the
reports aspect of the information covenant.

Financial covenant

The Revolving Credit Facility Agreement requires the Company to comply with a “minimum EBITDA
covenant.” The minimum EBITDA covenant will be tested quarterly on a rolling basis, with the first test date
falling on September 28, 2014.

The Company is permitted to prevent or cure breaches of the minimum EBITDA covenant by applying
a “cure” amount (generally, amounts received by the Company in cash pursuant to any new equity or permitted
subordinated debt) in prepayment of all outstanding loans under the Revolving Credit Facility Agreement. No
more than four different cure amounts may be taken into account prior to the original termination date of the
Revolving Credit Facility Agreement.

Events of default

The Revolving Credit Facility Agreement contains a limited number of events of default
(misrepresentation, unlawfulness, failure to comply with the minimum EBITDA covenant and failure to comply
with the information covenant), subject in certain cases to agreed grace periods and other qualifications.
Additionally, the Revolving Credit Facility Agreement mirrors the events of default applicable to the Notes.

Intercreditor Agreement
General

To establish the relative rights of certain of our creditors under our financing arrangements, the
Company, in its capacity as parent, and certain of its subsidiaries (including the Guarantors) (together the
“Debtors”) will enter into the Intercreditor Agreement dated on the Issue Date with, among other things, the
Security Agent and the lender under our Revolving Credit Facility (the “Senior Lender”). The Intercreditor
Agreement is governed by English law and sets out, among other things, the relative ranking of certain
indebtedness of the Debtors, the relative ranking of certain security granted by the Debtors, when payments can
be made in respect of debt of the Debtors, when Enforcement Action (as defined below) can be taken in respect
of that indebtedness, the terms pursuant to which certain of that indebtedness will be subordinated upon the
occurrence of certain insolvency events and turnover provisions.

The following description is a summary of certain provisions contained in the Intercreditor Agreement.
It does not restate the Intercreditor Agreement in its entirety and the Intercreditor Agreement, and not the
description that follows, defines certain rights (and restrictions on entitlement) of the Company and holders of
the Notes.
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Capitalized terms set forth and used in this section entitled “—Intercreditor Agreement” have the same
meanings as set forth in the Intercreditor Agreement (as amended and restated), which may have different
meanings from the meanings given to such terms and used elsewhere in this Offering Memorandum.

Ranking and priority
Priority of debt

The Intercreditor Agreement provides that the liabilities owed by the Debtors (other than that member
of the Group (being the Company and its subsidiaries for the time being) that is the issuer or borrower of Senior
Subordinated Notes or Permitted Subordinated Financing Debt (each, as defined below, a “Senior Subordinated
Debt Issuer”)) to the Senior Lender and the counterparties under certain hedging agreements (the “Hedging
Counterparties” and together with the Senior Lender, the “Senior Creditors™), the holders of any senior secured
notes including the Notes (referred to as “Senior Notes” herein) and the trustee in relation to such senior secured
notes including the Trustee (collectively the “Senior Note Creditors”) and the creditors under any other
permitted future debt that is designated as “Permitted Senior Financing Debt” (the “Permitted Senior Financing
Creditors” and together with the Senior Creditors and the Senior Note Creditors, the “Senior Secured
Creditors”), the holders of notes designated as “Senior Subordinated Notes” and the creditors under certain
permitted future debt that is designated as “Permitted Subordinated Financing Debt” (the “Senior Subordinated
Creditors” and together with the Senior Secured Creditors, the “Primary Creditors”) shall rank in right and
priority of payment in the following order and are postponed and subordinated to any prior ranking liabilities as
follows:

first, the liabilities owed to the Senior Lender (“Senior Lender Liabilities”), the liabilities
owed under any Senior Notes (the “Senior Notes Liabilities”), the liabilities owed under the
Permitted Senior Financing Debt (the ‘“Permitted Senior Financing Liabilities”), the liabilities
owed to the Hedging Counterparties (other than any excluded swap obligations) (the “Hedging
Liabilities”), amounts due to the Trustee and amounts due to the trustee under any Senior
Subordinated Notes (the “Senior Subordinated Notes Trustee”) pari passu and without any
preference between them; and

second, the liabilities owed under the Senior Subordinated Notes (the “Senior Subordinated
Notes Liabilities”) and the liabilities owed under certain permitted future debt that is
designated ‘“Permitted Subordinated Financing Debt” (the “Permitted Subordinated Financing
Liabilities™) pari passu between themselves and without any preference amongst them.

The liabilities owed by any Senior Subordinated Debt Issuer (to the extent relating to Senior
Subordinated Liabilities (as defined below) where that Subordinated Debt Issuer is the issuer or the borrower) to
the Primary Creditors shall rank pari passu in right and priority of payment without any preference amongst
them.

The Senior Subordinated Notes Liabilities and the Permitted Subordinated Financing Liabilities are
senior obligations of the Senior Subordinated Debt Issuer. Notwithstanding the preceding sentence, until the
date the Senior Lender Liabilities, the Hedging Liabilities, the Senior Notes Liabilities and the Permitted Senior
Financing Liabilities have been discharged (the “Senior Discharge Date”), the Senior Subordinated Creditors
may not take any steps to appropriate the assets of the Senior Subordinated Debt Issuer subject to the Security
Documents in connection with any Enforcement Action, other than as expressly permitted by the Intercreditor
Agreement.

The Intercreditor Agreement provides that the intragroup liabilities owed by any Debtor to another
Debtor (“Intra-Group Liabilities) and liabilities owed by the Company to an Investor (the “Investor
Liabilities”) are postponed and subordinated to the liabilities owed by the Debtors to the Primary Creditors.

The Intercreditor Agreement does not purport to rank any of the Investor Liabilities or the Intra-Group

Liabilities (together, the “Subordinated Liabilities”) as between themselves. The creditors of the Subordinated
Liabilities are referred to herein as the “Subordinated creditors.”
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Priority of security

The security shall secure the relevant liabilities (but only to the extent that such security is expressed to
secure the relevant liabilities) in the following order:

first, the Senior Lender Liabilities, the Senior Notes Liabilities, the Permitted Senior
Financing Liabilities and the Hedging Liabilities (collectively, the “Senior Liabilities”),
amounts due to the Trustee and amounts due to the Subordinated Notes Trustee, pari passu
and without preference among them; and

second, the Senior Subordinated Notes Liabilities and the Permitted Subordinated Financing
Liabilities (together, the “Senior Subordinated Liabilities™) pari passu and without preference
among them.

Additional and/or refinancing debt

The creditors under the Intercreditor Agreement acknowledge in the Intercreditor Agreement that the
Debtors (or any of them) may wish to (i) incur incremental borrowing liabilities (including guarantees of such
liabilities) or (ii) refinance or replace borrowing liabilities (including incurring guarantee liabilities in respect of
such refinancing or replacement), such liabilities are intended to rank pari passu with any other liabilities and/or
share pari passu in any security and/or to rank behind any other liabilities and/or to share in any security behind
any such other liabilities. Subject to the Intercreditor Agreement, the creditors in the Intercreditor Agreement
undertake (at the cost of the Debtors) to co-operate with the Company and the Debtors with a view to enabling
such financing, refinancing or replacement and such sharing in the security to take place in a timely manner.

Permitted payments

Subject to the Intercreditor Agreement, the Company and the Debtors may make payments of the
Senior Liabilities at any time, provided that, prior to the date on which all liabilities owed to the Senior
Creditors are discharged in full (the “Senior Discharge Date”), following the occurrence of a senior acceleration
event which is continuing, the declaration by any of the Senior Agents that a “Senior Distress Event” has
occurred, which is continuing no Debtor may make payments of Senior Lender Liabilities, Senior Notes
Liabilities or Permitted Senior Financing Liabilities except for Recoveries (as defined below) distributed in
accordance with the provisions set out below the caption “—Application of proceeds,” provided further that:

(i for the avoidance of doubt, unless any such payment constitutes proceeds of a type expressly
referred to in the turnover provisions of the Intercreditor Agreement, that payment shall not be
required to be paid to the Security Agent by any Senior Secured Creditor pursuant to (or
otherwise be subject to the provisions of) such turnover provision;

(i) any such prohibited payment will remain owing by the relevant Debtor(s) in accordance with
the terms of the relevant Secured Debt Document (as defined below); and

(iii) the operation of this provision shall not prevent a Senior Secured Creditor from receiving any
payment of Senior Lender Liabilities, Senior Notes Liabilities or Permitted Senior Financing
Liabilities (as the case may be) from any distribution or dividend out of any Debtor’s
unsecured assets (pro rata to each unsecured creditor’s claim) made by a liquidator, receiver,
administrative receiver, administrator, compulsory manager or other similar officer appointed
in respect of any Debtor or any of its assets (without prejudice to any applicable obligations
under the turnover provisions).

Prior to the Senior Discharge Date, any member of the Group may make any payment in respect of the
Senior Subordinated Liabilities at any time (such payments, the “Permitted Senior Subordinated Payments™):

(i) if:

(A) the payment is of: (1) any of the principal amount of the Senior Subordinated
Liabilities which is either not prohibited by the Revolving Credit Facility, the
Indenture or any Permitted Senior Financing agreement (each a “Senior Financing
Agreement”) or paid on or after the final maturity date of the relevant Senior
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(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

(ix)

Subordinated Liabilities (subject to certain conditions); or (2) any other amount
which is not an amount of principal or capitalized interest;

(B) no Senior Subordinated Payment Stop Notice (as defined below) is outstanding; and

© no payment default in respect of principal, interest or fees (not including costs and
expenses) and in each case, exceeding £200,000 under the Revolving Credit Facility,
the Senior Notes, or the Permitted Senior Financing Debt (“Senior Payment Default™)
(as applicable) has occurred and is continuing;

if the Senior Lender (for so long as it is the sole lender under the Revolving Credit Facility)
or, if there is more than one Senior Lender, the Senior Lenders whose commitments at that
time aggregate more than 662/3% of the aggregate of all commitments under the Revolving
Credit Facility (the “Majority Senior Lenders”), the Trustee and the required creditors or
representative, as applicable, in respect of any other Permitted Senior Financing Debt
(collectively, the “Required Senior Consent”) give prior consent to that payment being made
(insofar as such consent is required because it is otherwise prohibited under the relevant
Permitted Senior Financing Agreement);

if the payment is of certain amounts due to the Senior Subordinated Notes Trustee for its own
account;

if the payment is made by a Senior Subordinated Debt Issuer and funded directly or indirectly
with amounts which have not been received by such entity from another member of the
Group;

of any costs and expenses of any holder of security in relation to protection, preservation or
enforcement of such security;

of costs, commissions, taxes, fees and expenses incurred in respect of or in relation to (or
reasonably incidental to) any of the Senior Subordinated Notes indenture and any Permitted
Subordinated Financing Debt documents;

if the payment is funded directly or indirectly with Permitted Subordinated Financing Debt;
if the payment is funded with amounts permitted by the terms of the Secured Debt Documents,
the Senior Subordinated Notes indenture and the Permitted Subordinated Financing Debt

documents to be paid to any direct or indirect shareholder in the Company; or

of any other amount not exceeding £5 million (or its equivalent) in aggregate in any financial
year of the Company.

On or after the Senior Discharge Date, any member of the Group may make payments directly or
indirectly in respect of the Senior Subordinated Liabilities at any time.

Payment blockage provisions

Until the Senior Discharge Date, except with the Required Senior Consent, no Senior Subordinated
Debt Issuer shall make (and the Company shall procure that no other member of the Group shall make), and
neither the Senior Subordinated Notes Trustee, any holder of Senior Subordinated Notes nor the Permitted
Subordinated Financing Creditor may receive over any member of the Group, any Permitted Senior
Subordinated Payment (other than certain amounts due to the Senior Subordinated Notes Trustee for its own
account, payments funded by amounts not received from another member of the Group or payments funded by
Permitted Subordinated Financing Debt) if:

(i)
(i)

a Senior Payment Default is continuing; or
an event of default under a Senior Financing Agreement (a “Senior Event of Default”) (other

than a Senior Payment Default) is continuing, from the date which is one business day after
the date on which any of the Senior Lender, the Trustee and any representative of Permitted
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Senior Financing Debt (together, the “Senior Agents”) delivers a payment stop notice (a
“Senior Subordinated Payment Stop Notice™) specifying the event or circumstance in relation
to that Senior Event of Default to the Company, the Security Agent, the other Senior Agents,
the Senior Subordinated Notes Trustee and any representative of Senior Subordinated
Financing Debt (together with the Senior Subordinated Notes Trustee, the “Senior
Subordinated Agents”) until the earliest of:

o the date falling 179 days after delivery of that Senior Subordinated Payment Stop Notice;

e in relation to payments of the Senior Subordinated Liabilities, if a Company standstill
period is in effect at any time after delivery of that Senior Subordinated Payment Stop
Notice, the date on which that standstill period expires;

e the date on which the relevant Senior Event of Default has been remedied or waived in
accordance with the applicable Senior Financing Agreement;

e the date on which the Senior Agent which delivered the relevant Senior Subordinated
Payment Stop Notice delivers a notice to the Company, the other Senior Agents, the
Security Agent and the Senior Subordinated Agents cancelling the Senior Subordinated
Payment Stop Notice;

e the Senior Discharge Date; and

o the date on which the Security Agent or a Senior Subordinated Agent takes Enforcement
Action permitted under the Intercreditor Agreement against a Debtor.

Unless each Senior Subordinated Agent waives this requirement, (i) a new Senior Subordinated
Payment Stop Notice may not be delivered unless and until 360 days have elapsed since the delivery of the
immediately prior Senior Subordinated Payment Stop Notice; and (ii) no Senior Subordinated Payment Stop
Notice may be delivered by a Senior Agent in reliance on a Senior Event of Default more than 45 days after the
date that Senior Agent received notice of that Senior Event of Default.

The Senior Agents may only serve one Senior Subordinated Payment Stop Notice with respect to the
same event or set of circumstances. Subject to the immediately preceding paragraph, this shall not affect the
right of the agents to issue a Senior Subordinated Payment Stop Notice in respect of any other event or set of
circumstances.

No Senior Subordinated Payment Stop Notice may be served in respect of a Senior Event of Default
which had been notified to the agents at the time at which an earlier Senior Subordinated Payment Stop Notice
was issued.

Neither the relevant Senior Subordinated Debt Issuer nor any Debtor shall be released from the liability
to make any payment (including of default interest, which shall continue to accrue) under the Senior
Subordinated Notes indenture and any Permitted Subordinated Financing Debt document by the operation of the
provisions described above even if its obligation to make such payment is restricted at any time by the terms of
any of those provisions.

The accrual and capitalization of interest (if any) in accordance with the Senior Subordinated Notes
indenture and any Permitted Subordinated Financing Debt document shall continue notwithstanding the issue of
a Senior Subordinated Payment Stop Notice.

Cure of Payment Stop
If:
0] at any time following the issue of a Senior Subordinated Payment Stop Notice or the

occurrence of a Senior Payment Default, that Senior Subordinated Payment Stop Notice
ceases to be outstanding and/or (as the case may be) the Senior Payment Default ceases to be
continuing; and
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(i) the relevant Senior Subordinated Debt Issuer or the relevant Debtor then promptly pays to the
Senior Subordinated Creditors an amount equal to any payments which had accrued under the
Senior Subordinated Notes indenture and any Permitted Subordinated Financing Debt
document and which would have been Permitted Senior Subordinated Payments but for that
Senior Subordinated Payment Stop Notice or Senior Payment Default,

then any event of default (including any cross default or similar provision under any other debt document)
which may have occurred as a result of that suspension of payments shall be waived and any Senior
Subordinated Enforcement Notice (as defined below) which may have been issued as a result of that event of
default shall be waived, in each case without any further action being required on the part of the creditors.

Restrictions on enforcement by Senior Subordinated Creditors

Until the Senior Discharge Date, except with the prior consent of or as required by an Instructing
Group (as defined below):

(M no Senior Subordinated Creditor shall direct the Security Agent to enforce, or otherwise
require the enforcement of any security; and

(i) no Senior Subordinated Creditor shall take or require the taking of any Enforcement Action in
relation to the guarantees by a member of the Group of any of the obligations of any member
of the Group under the Senior Subordinated Notes finance documents and/or Permitted
Subordinated Financing Debt documents,

except as permitted under the provisions set out under the caption “—Permitted Senior Subordinated
enforcement” below, provided, however, that no such action required by the Security Agent need be taken
except to the extent the Security Agent otherwise is entitled under the Intercreditor Agreement to direct such
action.

“Enforcement Action” is defined as:
in relation to any liabilities:

o the acceleration of any liabilities or the making of any declaration that any liabilities are
prematurely due and payable (other than as a result of it becoming unlawful for a Senior Secured
Creditor or a Senior Subordinated Creditor to perform its obligations under, or of any voluntary or
mandatory prepayment arising under, any of the debt documents);

o the making of any declaration that any liabilities are payable on demand;
e the making of a demand in relation to a liability that is payable on demand;

o the making of any demand against any member of the Group in relation to any guarantee liabilities
of that member of the Group;

o the exercise of any right to require any member of the Group to acquire any liability (including
exercising any put or call option against any member of the Group for the redemption or purchase
of any liability, or any other similar or equivalent provision of any of the Revolving Credit
Facility, the Revolving Credit Facility finance documents, the Senior Notes finance documents, the
Permitted Senior Financing Debt documents, the hedging agreements regulated by the Intercreditor
Agreement, the Senior Subordinated Notes finance documents and/or the Permitted Subordinated
Financing Debt documents (the “Secured Debt Documents™)) and/or any other acquisition of
liabilities, acquisition or transaction which any member of the Group is not prohibited from
entering into by the terms of the Secured Debt Documents and excluding any mandatory offer
arising as a result of a change of control or asset sale (howsoever described) as set out in the Senior
Notes finance documents or the Senior Subordinated Notes finance documents (or any other
similar or equivalent provision of any of the Secured Debt Documents);
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o the exercise of any right of set-off, account combination or payment netting against any member of
the Group in respect of any liabilities other than the exercise of any such right:

e asclose-out netting by a Hedge Counterparty or by a hedging ancillary lender;

e as payment netting by a Hedge Counterparty or by a hedging ancillary lender;

e asinter-hedging agreement netting by a Hedge Counterparty;

e asinter-hedging ancillary document netting by a hedging ancillary lender; and/or

e which is otherwise permitted by the terms of any of the Secured Debt Documents (other than the
hedging agreements), in each case to the extent that the exercise of that right gives effect to a
permitted payment;

e the suing for, commencing or joining of any legal or arbitration proceedings against any member
of the Group to recover any liabilities;

o the premature termination or close-out of any hedging transaction under any hedging agreement,
save to the extent permitted by the Intercreditor Agreement;

o the taking of any steps to enforce or require the enforcement of any security (including the
crystallization of any floating charge forming part of the security);

o the entering into of any composition, compromise, assignment or similar arrangement with any
member of the Group which owes any liabilities, or has given any security, guarantee or indemnity
or other assurance against loss in respect of the liabilities (other than any action permitted under
the Intercreditor Agreement, or pursuant to any debt buy-back, tender offer, exchange offer or
similar or equivalent arrangement not otherwise prohibited by the debt documents); or

o the petitioning, applying or voting for, or the taking of any steps (including the appointment of any
liquidator, provisional liquidator, receiver, examiner, administrator or similar officer) in relation to
the winding up, dissolution, examinership, administration or reorganization of any member of the
Group which owes any liabilities, or has given any security, guarantee, indemnity or other
assurance against loss in respect of any of the liabilities, or any of such member of the Group’s
assets or any suspension of payments or moratorium of any indebtedness of any such member of
the Group, or any analogous procedure or step in any jurisdiction,

except that the following shall not constitute Enforcement Action:

o the taking of any action falling above which is necessary (but only to the extent necessary) to
preserve the validity, existence or priority of claims in respect of liabilities, including the
registration of such claims before any court or governmental authority and the bringing, supporting
or joining of proceedings to prevent any loss of the right to bring, support or join proceedings by
reason of applicable limitation periods;

e a Senior Secured Creditor or Senior Subordinated Creditor bringing legal proceedings against any
person solely for the purpose of: (a) obtaining injunctive relief (or any analogous remedy outside
England and Wales) to restrain any actual or putative breach of any debt document to which it is
party, (b) obtaining specific performance (other than specific performance of an obligation to make
a payment) with no claim for damages or (c) requesting judicial interpretation of any provision of
any debt document to which it is party with no claim for damages;

e bringing legal proceedings against any person in connection with any securities violation,
securities or listing regulations or common law fraud;

e to the extent entitled by law, the taking of any action against any creditor (or any agent, trustee or

receiver acting on behalf of that creditor) to challenge the basis on which any sale or disposal is to
take place pursuant to the powers granted to those persons under any relevant documentation; or
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any person consenting to, or the taking of any other action pursuant to or in connection with, any
merger, consolidation, reorganization or any other similar or equivalent step or transaction initiated
or undertaken by a member of the Group (or any analogous procedure or step in any jurisdiction)
that is not prohibited by the terms of the Secured Debt Documents to which it is a party.

Permitted Senior Subordinated enforcement

The restrictions set out in the caption “—Restrictions on enforcement by Senior Subordinated
Creditors” above will not apply if:

(i)

(i)

(iii)
(iv)

an event of default under any Senior Subordinated Notes indenture or Permitted Senior
Subordinated Debt agreement (the “Relevant Senior Subordinated Default”) is continuing;

each Senior Agent has received a notice of the Relevant Senior Subordinated Default
specifying the event or circumstance in relation to the Relevant Senior Subordinated Default
from the Senior Subordinated Notes Trustee or the Permitted Senior Subordinated Debt
representative, as the case may be;

a Senior Subordinated Standstill Period (as defined below) has elapsed; and

the Relevant Senior Subordinated Default is continuing at the end of the relevant Senior
Subordinated Standstill Period.

Promptly upon becoming aware of an event of default under the relevant Senior Subordinated Notes
indenture or Permitted Senior Subordinated Debt agreement, the Senior Subordinated Notes Trustee or the
Permitted Senior Subordinated Debt representative, as the case may be, may by notice (a “Senior Subordinated
Enforcement Notice”) in writing notify the Senior Agents of the existence of such event of default.

Senior Subordinated Standstill Period

In relation to a Relevant Senior Subordinated Default, a Senior Subordinated Standstill Period shall
mean the period beginning on the date (the “Senior Subordinated Standstill Start Date”) the relevant Senior
Agent serves a Senior Subordinated Enforcement Notice on each of the Senior Agents in respect of such
Relevant Senior Subordinated Default and ending on the earliest to occur of:

(i)
(i)

(iii)

(iv)

(v)

the date falling 179 days after the Senior Subordinated Standstill Start Date;

the date the Senior Secured Parties take any Enforcement Action in relation to a particular
guarantor of the Senior Subordinated Notes and any Permitted Subordinated Financing Debt
(a “Senior Subordinated Guarantor”), provided, however, that if a Senior Subordinated
Standstill Period ends pursuant to this paragraph, the Senior Subordinated Notes finance
parties and the Permitted Senior Subordinated Debt creditors may only take the same
Enforcement Action in relation to the Senior Subordinated Guarantor as the Enforcement
Action taken by the Senior Secured Parties against such Senior Subordinated Guarantor and
not against any other member of the Group;

the date of an insolvency event in relation to the Senior Subordinated Debt Issuer or a
particular Senior Subordinated Guarantor against whom Enforcement Action is to be taken;

the expiry of any other Senior Subordinated Standstill Period outstanding at the date such first
mentioned Senior Subordinated Standstill Period commenced (unless that expiry occurs as a
result of a cure, waiver or other permitted remedy);

the date on which the consent of each of the Senior Lender, any Senior Notes Trustee (acting
on behalf of the Senior Note holders) and any representative of creditors under Permitted
Senior Financing Debt (acting on instructions of the creditors of any Permitted Senior
Financing Debt) has been obtained; and
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(vi) a failure to pay the principal amount outstanding under the Senior Subordinated Notes or on
any Permitted Subordinated Financing Debt, as the case may be, at the final stated maturity of
the amounts outstanding under the Senior Subordinated Notes or on the Permitted
Subordinated Financing Debt, as the case may be (subject to certain conditions),

(the “Senior Subordinated Standstill Period”).
Turnover by Primary Creditors

Subject to certain exceptions, the Intercreditor Agreement provides that if at any time prior to the
Senior Discharge Date any Primary Creditor receives or recovers, or otherwise realizes, the proceeds of any
enforcement of any security (or, following a distress event which is continuing, any other proceeds of, or arising
from, any of the assets subject to the security which should otherwise have been received, recovered or realized
by the Security Agent pursuant to the terms of the Debt Documents) except in accordance with provisions under
the caption “—Application of proceeds,” that Primary Creditor will:

@ in relation to receipts and recoveries not received or recovered by way of set-off:

(i) hold an amount of that receipt or recovery equal to the relevant liabilities (or if less,
the amount received or recovered) on trust for the Security Agent and promptly pay
that amount to the Security Agent for application in accordance with the terms of the
Intercreditor Agreement; and

(i) promptly pay an amount equal to the amount (if any) by which the receipt or
recovery exceeds the relevant liabilities to the Security Agent for application in
accordance with the terms of the Intercreditor Agreement; and

(b) in relation to receipts and recoveries received or recovered by way of set-off, promptly pay an
amount equal to that receipt or recovery to the Security Agent for application in accordance
with the terms of the Intercreditor Agreement.

Turnover by Senior Subordinated Creditors and Subordinated Creditors

Subject to certain exceptions, the Intercreditor Agreement provides that if at any time prior to the
Senior Discharge Date any Senior Subordinated Creditor or at any time prior to the Final Discharge Date any
Subordinated Creditor receives or recovers from any member of the Group (other than the relevant Senior
Subordinated Debt Issuer):

(i) any payment or distribution of, or on account of or in relation to, any of the Senior
Subordinated Notes Liabilities, the Permitted Subordinated Financing Liabilities or the
Subordinated Liabilities which is not either: (A) a payment or distribution not otherwise
prohibited by the terms of the Intercreditor Agreement; (B) or made in accordance with the
provisions set out below under the caption “—Application of proceeds”;

(i) subject to certain exceptions, any amount by way of set-off in respect of any of the liabilities
owed to it which does not give effect to a payment or distribution not otherwise prohibited by
the terms of the Intercreditor Agreement;

(iii) any amount:

(A) on account of, or in relation to, any of the Senior Subordinated Notes Liabilities, the
Permitted Subordinated Financing Liabilities or the Subordinated Liabilities after the
occurrence of a distress event (including as a result of any other litigation or
proceedings against a member of the Group other than after the occurrence of an
insolvency event in respect of that member of the Group); or

(B) by way of set-off in respect of any of the Senior Subordinated Notes Liabilities, the

Permitted Subordinated Financing Liabilities or the Subordinated Liabilities owed to
it after the occurrence of a distress event,
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other than, in each case, (A)any amount received or recovered in accordance with the
provisions set out below the caption “—Application of proceeds” and (B) in the case of intra
group liabilities, any amount received or recovered in accordance with the Intercreditor
Agreement; or

(iv) subject to certain exceptions, any distribution in cash or in kind or payment of, or on account
of or in relation to, any of the Senior Subordinated Notes Liabilities, the Permitted
Subordinated Financing Liabilities or the Subordinated Liabilities owed by any member of
Group which is not in accordance with the provisions set out in the caption “—Application of
proceeds” and which is made as a result of, or after, the occurrence of an insolvency event in
respect of that member of Group,

that Senior Subordinated Creditor or Subordinated Creditor (as applicable) will: (i) in relation to receipts and
recoveries not received or recovered by way of set-off (x) hold an amount of that receipt or recovery equal to the
relevant liabilities (or if less, the amount received or recovered) on trust for the Security Agent and subject to
receiving payment instructions and any other relevant information from the Security Agent, promptly pay that
amount to the Security Agent for application in accordance with the terms of the Intercreditor Agreement and
(y) subject to receiving payment instructions and any other relevant information from the Security Agent,
promptly pay an amount equal to the amount (if any) by which the receipt or recovery exceeds the relevant
liabilities to the Security Agent for application in accordance with the terms of the Intercreditor Agreement; and
(ii) in relation to receipts and recoveries received or recovered by way of set-off, subject to receiving payment
instructions and any other relevant information from the Security Agent, promptly pay an amount equal to that
receipt or recovery to the Security Agent for application in accordance with the terms of the Intercreditor
Agreement.

Enforcement of Security
Enforcement Instructions

The Security Agent may refrain from enforcing the security unless instructed otherwise by: (i) an
Instructing Group (as defined below); or (ii) if required as set out under the third paragraph of this section, the
Majority Senior Subordinated Creditors (as defined below).

Subject to the security having become enforceable in accordance with its terms: (i) an Instructing
Group; or (ii) to the extent permitted to enforce or to require the enforcement of the security prior to the Senior
Discharge Date, the Majority Senior Subordinated Creditors, may give or refrain from giving, instructions to the
Security Agent to enforce, or refrain from enforcing, the security as they see fit.

Prior to the Senior Discharge Date, (i) if an Instructing Group has instructed the Security Agent not to
enforce or to cease enforcing the security or (ii) in the absence of instructions from an Instructing Group, and, in
each case, an Instructing Group has not required any Debtor to make a distressed disposal, the Security Agent
shall give effect to any instructions to enforce the security which the Majority Senior Subordinated Creditors are
then entitled to give to the Security Agent under the terms of the Intercreditor Agreement.

If at any time any Senior Subordinated Notes Trustee in respect of any Senior Subordinated Notes that
are outstanding (the “Senior Subordinated Notes Representative”) is then entitled to give the Security Agent
instructions as set out above to enforce the security and a Senior Subordinated Notes Representative gives such
an instruction, the Instructing Group may give such instructions to the Security Agent to enforce the security as
the Instructing Group sees fit (provided that such instructions are otherwise in accordance with the terms of the
Intercreditor Agreement and the relevant security documents) in lieu of any instructions to enforce the security
given by a Senior Subordinated Notes Representative in accordance with the above paragraph and the Security
Agent shall act on those instructions received from the Instructing Group.

Subject to certain provisions of the Intercreditor Agreement, no Secured Party shall have any
independent power to, or to have recourse to, any security or to exercise any rights or powers arising under the
security documents nor enforce or have any recourse to security except through the Security Agent.

“Instructing Group” means at any time:

€)) prior to the Senior Discharge Date:
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Q) in relation to any instructions to the Security Agent to enforce the security or refrain
or cease from enforcing the security or to take any other Enforcement Action or to
stop any payment of Intra-Group Liabilities if at the time on the payment, an
Acceleration Event is continuing and the Security Agent has delivered written Notice
to the Company stating that no payments may be made in respect of Intra Group
Liabilities:

(A) those Senior Instructing Group Creditors whose Senior Secured Credit
Participations at that time aggregate to more than 66%/5% of the Total Senior
Instructing Group Credit Participations at that time; and/or

(B) prior to the Senior Lender Discharge Date, Senior Creditors, whose credit
participations at that time aggregate more than 66°/:% of the aggregate of
allcommitments (whether drawn or undrawn) under the Revolving Credit
Facility and all Hedging Liabilities (the “Majority Senior Creditors”),

in each case as applicable in accordance with the provisions set out under the caption
“—Consultation Period”; or

(i) in relation to any other matter:

(A) those Senior Instructing Group Creditors whose Senior Secured Credit
Participations at that time aggregate to more than 66%/5% of the Total Senior
Instructing Group Credit Participations at that time; and

(B) prior to the Senior Lender Discharge Date, the Majority Senior Creditors;
and

(b) on or after the Senior Discharge Date but before the discharge of all Senior Subordinated
Liabilities, and subject always to the provisions set out under the caption “—Restrictions on
enforcement by Senior Subordinated Creditors,” the Majority Senior Subordinated Creditors.

In this definition of “Instructing Group”:

“Majority Senior Subordinated Creditors” means, at any time, those Senior Subordinated Creditors
whose Senior Subordinated Credit Participations at that time aggregate to more than 66%:% of the total
aggregate amount of all Senior Subordinated Credit Participations at that time.

“Senior Instructing Group Creditors” means:

€)] prior to the Senior Lender Discharge Date, the Senior Secured Creditors (other than the Senior
Creditors); and

(b) on and after the Senior Lender Discharge Date, the Senior Secured Creditors (other than the
Senior Lender).

“Senior Lender Discharge Date” means the first date on which all Senior Lender liabilities have been
fully and finally discharged, whether or not as the result of an enforcement, and the Senior Lender is under no
further obligation to provide financial accommodation to any of the Debtors under any of the Revolving Credit
Facility documents.

“Senior Notes/Permitted Financing Credit Participations” means the aggregate of all the Senior
Secured Credit Participations at any time of the Senior Note holders and the Permitted Senior Financing Debt
creditors.

“Senior Subordinated Credit Participation” means:

€) in relation to a Senior Subordinated Notes holder, the principal amount of outstanding Senior

Subordinated Notes Liabilities held by that Senior Subordinated Note holder; and
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(b)

in relation to a Permitted Subordinated Financing Debt Creditor, the aggregate amount of its
commitments under each Permitted Subordinated Financing Debt agreement (drawn or
undrawn and calculated in a manner consistent with the senior commitments) and/or the
principal amount of outstanding Permitted Subordinated Financing Debt held by that
Permitted Subordinated Financing Debt creditor (as applicable and without double counting).

“Senior Secured Credit Participation” means:

(@)

(b)

(©)

in relation to a Senior Creditor, its Senior Credit Participation in relation to the Revolving
Credit Facility and the hedging agreements only;

in relation to a Senior Note holder, the principal amount of outstanding Senior Notes liabilities
held by that Senior Note holder; and

in relation to a Permitted Senior Financing Debt creditor, the aggregate amount of its
commitments under each Permitted Senior Financing Debt agreement (drawn or undrawn and
calculated in a manner consistent with the senior commitments) and/or the principal amount of
outstanding Permitted Senior Financing Debt held by that Permitted Senior Financing Debt
creditor (as applicable and without double counting).

“Total Senior Instructing Group Credit Participations” means:

(@)

(b)

prior to the Senior Lender Discharge Date, the aggregate of all the Senior Secured Credit
Participations at any time (excluding the Senior Secured Credit Participations of the Senior
Creditors); and

on and after the Senior Lender Discharge Date, the aggregate of all the Senior Secured Credit
Participations at any time (excluding the Senior Secured Credit Participations of the Senior
Lender).

Manner of Enforcement

If the security is being enforced as set forth above under the caption “—Enforcement Instructions,” the
Security Agent shall enforce the security in such manner (including, without limitation, the selection of any
administrator, examiner or equivalent officer of any Debtor to be appointed by the Security Agent) as:

(@)
(b)

an Instructing Group; or

prior to the Senior Discharge Date, if (i) the Security Agent has, pursuant to the third
paragraph of the “—Enforcement of Security” section above, given effect to instructions given
by the Majority Senior Subordinated Creditors to enforce the security; and (ii) an Instructing
Group has not given instructions as to the manner of enforcement of the security, the Majority
Senior Subordinated Creditors,

shall instruct, or, in the absence of any such instructions, as the Security Agent sees fit.

Consultation Period

(@)

Subject to paragraph (d) below, before giving any instructions to the Security Agent to enforce
the security or refrain or cease from enforcing the security or to take any other Enforcement
Action, the agent(s) of the creditors represented in the Instructing Group concerned (and, if
applicable, any relevant Hedge Counterparties) shall consult with each other agent, Hedge
Counterparty and the Security Agent in good faith about the instructions to be given by the
Instructing Group for a period of not less than 30 days from the date on which details of the
proposed instructions are received by such agents, Hedge Counterparties and the Security
Agent (or such shorter period as each agent, Hedge Counterparty and the Security Agent shall
agree) (the “Consultation Period”), and only following the expiry of a Consultation Period
shall the Instructing Group be entitled to give any instructions to the Security Agent to enforce
the security or refrain or cease from enforcing the security or take any other Enforcement
Action.
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(b) Subject to paragraph (c) below, in the event conflicting instructions are received from any
other Instructing Group, the Security Agent shall enforce the security, refrain or cease from
enforcing the security or, as the case may be, take the relevant other Enforcement Action in
accordance with the instructions given by those Senior Instructing Group Creditors whose
Senior Secured Credit Participations at that time aggregate to more than 662/3% of the Total
Senior Instructing Group Credit Participations at that time (in each case provided that such
instructions are consistent with any applicable requirements of the Intercreditor Agreement
and the security documents) and the terms of all instructions given by any other Instructing
Group shall be deemed revoked.

(© Prior to the Senior Lender Discharge Date, if:

(M the Senior Creditors have not been fully repaid within six months of the end of the
first Consultation Period;

(i) the Security Agent has not commenced any enforcement of the security (or a
transaction in lieu thereof) or other Enforcement Action within three months of the
end of the first Consultation Period; or

(iii) an insolvency event has occurred and the Security Agent has not commenced any
enforcement of the security (or a transaction in lieu thereof) or other Enforcement
Action at that time,

then the Security Agent shall follow the instructions given by the Majority Senior Creditors
(in each case provided that such instructions are consistent with any applicable requirements
of the Intercreditor Agreement and the security documents).

(d) Subject to paragraph (c) above, no agent or Hedge Counterparty shall be obliged to consult in
accordance with paragraph (a) above and an Instructing Group shall be entitled to give any
instructions to the Security Agent to enforce the security or take any other Enforcement
Action prior to the end of a Consultation Period (in each case provided that such instructions
are consistent with any applicable requirements of the Intercreditor Agreement and the
security documents) if:

(i) the security has become enforceable as a result of an insolvency event; or

(i) the Instructing Group or any agent of the creditors represented in the Instructing
Group determines in good faith (and notifies each other agent, the Hedge
Counterparties and the Security Agent) that to enter into such consultations and
thereby delay the commencement of enforcement of the security would reasonably be
expected to have a material adverse effect on:

(A) the Security Agent’s ability to enforce any of the security; or
(B) the realization proceeds of any enforcement of the security,

and, where this paragraph (d) applies:

(1) any instructions shall be limited to those necessary to protect or preserve the interests
of the Senior Secured Creditors on behalf of which the relevant Instructing Group is
acting in relation to the matters referred to in (A) and (B) above; and

2 the Security Agent shall act in accordance with the instructions first received.

Proceeds of disposals

Non-Distressed disposals

The Security Agent is irrevocably authorized and instructed (at the request and cost of the relevant
Debtor or the Parent) to promptly release (or procure that any other relevant person releases):
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Q) any security (and/or any other claim relating to a debt document) over any asset which is the
subject of:

(A) a disposal not prohibited by the terms of the Revolving Credit Facility Agreement,
the Senior Notes indenture, any Permitted Senior Financing Debt agreement, the
Senior Subordinated Notes indenture and any Permitted Subordinated Financing
Debt agreement (each a “Debt Financing Agreement”) (including a disposal to a
member of the Group, but without prejudice to any obligation of any member of the
Group in a Debt Financing Agreement to provide replacement security); or

(B) any other transaction not prohibited by the terms of any Debt Financing Agreement
pursuant to which that asset will cease to be held or owned by a member of the

Group;
(i) any security (and/or any other claim relating to a debt document) over any document or other

agreement requested in order for any member of the Group to effect any amendment or waiver
in respect of that document or agreement or otherwise exercise any rights, comply with any
obligations or take any action in relation to that document or agreement (in each case to the
extent not prohibited by the terms of any Debt Financing Agreement);

(iii) any security (and/or any other claim relating to a debt document) over any asset of any
member of the Group which has ceased to be a Debtor; and

(iv) any security (and/or any other claim relating to a debt document) over any other asset to the
extent that such release is in accordance with the terms of the Debt Financing Agreements.

In the case of a disposal of shares or other ownership interests in a Debtor (or any holding company of
any Debtor), or any other transaction pursuant to which a Debtor (or any holding company of any Debtor) (in
each case to the extent not prohibited by the terms of any Debt Financing Agreement) will cease to be a member
of the Group or a Debtor, the Security Agent shall promptly release (or procure the release of) that Debtor and
its subsidiaries from all present and future liabilities under the Secured Debt Documents and the respective
assets of such Debtor and its subsidiaries from the security and the Secured Debt Documents.

Distressed Disposals

A “Distressed Disposal” is a disposal of an asset which is (a) being effected at the request of an
Instructing Group in circumstances where the security has become enforceable in accordance with the terms of
the relevant security documents, (b) being effected by enforcement of security in accordance with the terms of
the relevant security documents or (c) being disposed of by a Debtor to a third party subsequent to a distress
event.

If a Distressed Disposal of any asset is being effected, the Security Agent is irrevocably authorized (at
the cost of the relevant Debtor or the Parent and without any consent, sanction, authority or further confirmation
from any creditor or Debtor):

(i) to release the security or any other claim over that asset and execute and deliver or enter into
any release of that security or claim and issue any letters of non-crystallization of any floating
charge or any consent to dealing that may, in the discretion of the Security Agent, be
considered necessary or desirable;

(i) if the asset which is disposed of consists of shares in the capital of a Debtor to release:

(A) that Debtor and any subsidiary of that Debtor from all or any part of its borrowing
liabilities, its guarantee liabilities and its other liabilities;

(B) any security granted by that Debtor or any subsidiary of that Debtor over any of its
assets; and

© any other claim of an investor, an intra-group lender, or another Debtor over that
Debtor’s assets or over the assets of any subsidiary of that Debtor,
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on behalf of the relevant creditors, Debtors and agents;

(iii) if the asset which is disposed of consists of shares in the capital of any holding company of a
Debtor, to release:

(A) that holding company and any subsidiary of that holding company from all or any
part of its borrowing liabilities, its guarantees liabilities and its other liabilities;

(B) any security granted by that holding company or any subsidiary of that holding
company over any of its assets; and

© any other claim of any investor, any intra-group lender or another Debtor over that
holding company’s assets or the assets of any subsidiary of that holding company,

on behalf of the relevant creditors, Debtors and agents;

(iv) if the asset which is disposed of consists of shares in the capital of a Debtor or the holding
company of a Debtor and the Security Agent (acting in accordance with the Intercreditor
Agreement) decides to dispose of all or any part of the liabilities or the Debtor liabilities owed
by that Debtor or holding company or any subsidiary of that Debtor or holding company:

(A) (if the Security Agent (acting in accordance with the Intercreditor Agreement) does
not intend that any transferee of those liabilities or Debtor liabilities (the
“Transferee”) will be treated as a Primary Creditor or the Security Agent, any
receiver or delegate and each of the agents, the arrangers, the Senior Secured
Creditors and the Senior Subordinated Creditors (each a “Secured Party”) for the
purposes of the Intercreditor Agreement), to execute and deliver or enter into any
agreement to dispose of all or part of those liabilities or Debtor liabilities, provided
that, notwithstanding any other provision of any debt document, the Transferee shall
not be treated as a Primary Creditor or a Secured Party for the purposes of the
Intercreditor Agreement; and

(B) (if the Security Agent (acting in accordance with the Intercreditor Agreement) does
intend that any Transferee will be treated as a Primary Creditor or a Secured Party for
the purposes of the Intercreditor Agreement), to execute and deliver or enter into any
agreement to dispose of: all (and not part only) of the liabilities owed to the Primary
Creditors and all or part of any other liabilities and the Debtor liabilities,

on behalf of, in each case, the relevant creditors and Debtors;

(v) if the asset which is disposed of consists of shares in the capital of a Debtor or the holding
company of a Debtor (the “Disposed Entity”) and the Security Agent (acting in accordance
with the Intercreditor Agreement) decides to transfer to another Debtor (the “Receiving
Entity”) all or any part of the Disposed Entity’s obligations or any obligations of any
subsidiary of that Disposed Entity in respect of the intra-group liabilities or the Debtor
liabilities, to execute and deliver or enter into any agreement to:

(A) agree to the transfer of all or part of the obligations in respect of those intra-group
liabilities or Debtor liabilities on behalf of the relevant intra-group lenders and
Debtors to which those obligations are owed and on behalf of the Debtors which owe
those obligations; and

(B) (if the Receiving Entity is a holding company of the Disposed Entity which is also a
guarantor of Senior Liabilities) to accept the transfer of all or part of the obligations
in respect of those intra-group liabilities or Debtor liabilities on behalf of the
Receiving Entity or Receiving Entities to which the obligations in respect of those
intra-group liabilities or Debtor liabilities are to be transferred.

The net proceeds of each Distressed Disposal (and the net proceeds of any disposal of liabilities or
Debtor liabilities) shall be paid to the Security Agent for application in accordance with the provisions set out
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under the caption “—Application of proceeds” as if those proceeds were the proceeds of an enforcement of the
security and, to the extent that any disposal of liabilities or Debtor liabilities has occurred, as if that disposal of
liabilities or Debtor liabilities had not occurred.

In the case of a Distressed Disposal (or a disposal of liabilities) effected by, or at the request of, the
Security Agent (acting in accordance with the Intercreditor Agreement), the Security Agent shall take
reasonable care to obtain a fair market price in the prevailing market conditions (though the Security Agent shall
not have any obligation to postpone any such Distressed Disposal or disposal of liabilities in order to achieve a
higher price).

If a Distressed Disposal is effected at a time when the Majority Senior Subordinated Creditors are
entitled to give, or have given, instructions as to enforcement or the manner of enforcement (acting in
accordance with the Intercreditor Agreement), the Security Agent is not authorized to release any Debtor or any
other member of the Group from any borrowing liabilities or guarantor liabilities owed to any Senior Secured
Creditor unless those borrowing liabilities or, as the case may be guarantor liabilities, together with any other
Senior Secured Liabilities will be paid or repaid in full (or, in the case of any contingent liability relating to a
letter of credit or an ancillary facility, made subject to cash collateral arrangements acceptable to the relevant
Senior Creditor) following that release.

Where borrowing liabilities in respect of any Senior Liabilities would otherwise be released pursuant to
the Intercreditor Agreement, the creditor concerned may elect to have those borrowing liabilities transferred to
the Parent, in which case the Security Agent is irrevocably authorized (to the extent legally possible and at the
cost of the relevant Debtor or the Parent and without any consent, sanction, authority or further confirmation
from any creditor or Debtor) to execute such documents as are required to so transfer those borrowing liabilities.

Subject to the immediately following paragraph, in the case of a Distressed Disposal effected by or at
the request of the Security Agent (acting in accordance with the Intercreditor Agreement), unless the consent of
each Senior Agent is otherwise obtained, it is a further condition to any release, transfer or disposal that the
proceeds of such disposal are in cash (or substantially all in cash) and such sale or disposal is made pursuant to a
public auction in respect of which the Primary Creditors are entitled to participate or where a financial adviser
selected by the Security Agent has delivered an opinion in respect of such sale or disposal that the amount
received in connection therewith is fair from a financial point of view.

If prior to the discharge date for the Senior Subordinated Notes or any Permitted Subordinated
Financing Debt, a Distressed Disposal is being effected such that the guarantees of any Senior Subordinated
Notes and the guarantees of any Permitted Subordinated Financing Debt or any security over the assets of a
Senior Subordinated Debt Issuer or any Senior Subordinated Guarantor will be released and/or the Senior
Subordinated Notes Liabilities and any Permitted Subordinated Financing Liabilities will be released or
disposed of, it is a further condition to the release that either:

(i) the Senior Subordinated Notes Trustee and any Permitted Senior Subordinated Debt
representative have approved the release; or

(i) where shares or assets of a guarantor of Senior Subordinated Notes or Permitted Senior
Subordinated Debt or assets of a Senior Subordinated Debt Issuer are sold:

(A) the proceeds of such sale or disposal are in cash (or substantially in cash);

(B) all claims of the Senior Secured Creditors (other than in relation to performance
bonds or guarantees or similar instruments) against a member of the Group (if any),
all of whose shares (other than any minority interest not owned by members of the
Group) are sold or disposed of pursuant to such Enforcement Action, are
unconditionally released and discharged or sold or disposed of concurrently with
such sale (and are not assumed by the purchaser or one of its affiliates), and all
security under the security documents in respect of the assets that are sold or
disposed of is simultaneously and unconditionally released and discharged
concurrently with such sale, provided that if each Senior Agent (acting reasonably
and in good faith):
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0] determines that the Senior Secured Creditors will recover a greater amount
if such claim is sold or otherwise transferred to the purchaser or one of its
affiliates and not released or discharged; and

(m serves a written notice on the Security Agent confirming the same,

the Security Agent shall be entitled to sell or otherwise transfer such claim to the
purchaser or one of its affiliates; and

© such sale or disposal is made:

()] pursuant to a public auction in respect of which the Primary Creditors are
entitled to participate; or

) where a financial adviser selected by the Security Agent has delivered an
opinion in respect of such sale or disposal that the amount received in
connection therewith is fair from a financial point of view.

Application of proceeds

Order of application

The Intercreditor Agreement provides that all amounts from time to time received or recovered by the
Security Agent pursuant to the terms of any debt document or in connection with the realization or enforcement
of all or any part of the security (for the purposes of this “—Application of proceeds” section and the “—
Equalization of the Senior Secured Creditors” section, the “Recoveries”) shall be applied by the Security Agent
at any time as the Security Agent (in its discretion) sees fit, to the extent permitted by applicable law (and
subject to the provisions of this “—Application of proceeds” section), in the following order of priority:

(i)

(i)

(iii)

(iv)

in discharging any sums owing to any Permitted Senior Financing Creditor representative (in
respect of amounts due to that Permitted Senior Financing Creditor representative), any
Permitted Senior Subordinated Debt creditor representative (in respect of amounts due to such
representative) or any Senior Notes Trustee amounts or Senior Subordinated Notes Trustee
amounts, or any sums owing to the Security Agent, any receiver or any delegate on a pro rata
and pari passu basis;

in payment of all costs and expenses incurred by any agent or Primary Creditor in connection
with any realization or enforcement of the security taken in accordance with the terms of the
Intercreditor Agreement or any action taken at the request of the Security Agent under the
Intercreditor Agreement;

in payment to the Senior Facility Representative and the Hedge Counterparties, for application
towards the discharge of:

()] the Senior Lender Liabilities (in accordance with the terms of the relevant finance
documents); and

) the Hedging Liabilities (on a pro rata basis between the Hedging Liabilities of each
Hedge Counterparty);

on a pro rata basis and pari passu between the immediately preceding paragraphs (1) and
(11) above;

in payment to each Senior Notes Trustee on its own behalf and on behalf of the Senior Note
holders; and each Senior Creditor representative on its own behalf and on behalf of the
arrangers with respect to the Permitted Senior Financing Debt and the Permitted Senior
Financing Debt creditors, for application towards the discharge of:

0] the Senior Notes Liabilities (other than sums owing to the Security Agent) (in
accordance with the terms of the Senior Notes finance documents); and
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v)

(vi)

(vii)

) the liabilities of the Debtors owed to the arrangers of the Permitted Senior Financing
Debt and the Permitted Senior Financing Liabilities (other than the liabilities owing
to a creditor representative) (in accordance with the terms of the relevant finance
documents);

on a pro rata basis and pari passu between the immediately preceding paragraphs (1) and
(11) above;

in payment to each Senior Subordinated Notes Trustee on its own behalf and on behalf of the
Senior Subordinated Note holders; and each other Senior Subordinated Creditor representative
on its own behalf and on behalf of the arrangers under the Permitted Subordinated Financing
Debt and the Permitted Subordinated Financing Debt creditors; for application towards the
discharge of:

()] the Senior Subordinated Notes Liabilities (other than any sums owing to the Security
Agent) (in accordance with the terms of the Senior Subordinated Notes finance
documents); and

(m the liabilities of the Debtors owed to the arrangers of the Permitted Subordinated
Financing Debt and the Permitted Subordinated Financing Liabilities (other than the
liabilities owing to a creditor representative) (in accordance with the terms of the
relevant finance documents),

on a pro rata basis and pari passu between the immediately preceding paragraphs (1) and
(11) above;

if none of the Debtors is under any further actual or contingent liability under any Secured
Debt Document, in payment to any person to whom the Security Agent is obliged to pay in
priority to any Debtor; and

the balance, if any, in payment to the relevant Debtor.

Liabilities of the Senior Subordinated Debt Issuer

All amounts from time to time received or recovered by the Security Agent from or in respect of a
Senior Subordinated Debt Issuer pursuant to the terms of any debt document (other than in connection with the
realization or enforcement of all or any part of the security) shall be held by the Security Agent on trust to apply
them at any time as the Security Agent (in its discretion) sees fit, to the extent permitted by applicable law (and
subject to the provisions of this “—Application of proceeds” section) in the following order of priority:

(i)

(i)

(iii)

(iv)

v)

in accordance with paragraph (i) of the section captioned “—Application of proceeds—Order
of application;”

in accordance with paragraph (ii) of the section captioned “—Application of proceeds—Order
of application;”

in accordance with paragraphs (iii), (iv) and (v) of the section captioned “—Application of
proceeds—Order of application,” provided that payments will be made on a pro rata basis and
pari passu between each of the payments referred to in paragraphs (iii), (iv) and (to the extent
relating to liabilities in respect of Senior Subordinated Notes and/or Permitted Subordinated
Financing Debt where the relevant Senior Subordinated Debt Issuer is the issuer or, as the case
may be, the borrower) (v);

if none of the Debtors is under any further actual or contingent liability under any Secured
Debt Document, in payment to any person to whom the Security Agent is obliged to pay in
priority to any Debtor; and

the balance, if any, in payment to the relevant Debtor.
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Equalization of the Senior Secured Creditors

The Intercreditor Agreement provides that if, for any reason:

(i)

(i)

any Senior Creditor Liabilities remain unpaid after the enforcement date and the resulting
losses are not borne by the Senior Creditors in the proportions which their respective
exposures at the enforcement date bore to the aggregate exposures of all the Senior Creditors
at the enforcement date, the Senior Creditors will make such payments among themselves as
the Security Agent shall require to put the Senior Creditors in such a position that (after taking
into account such payments) those losses are borne in those proportions; and

any Senior Notes Liabilities and/or Permitted Senior Financing Liabilities remain unpaid after
the enforcement date and the resulting losses are not borne by the Senior Notes Creditors and
Permitted Senior Financing Creditors in the proportions which their respective exposures at
the enforcement date bore to the aggregate exposures of all the Senior Notes Creditors and the
Permitted Senior Financing Creditors at the enforcement date, the Senior Notes Creditors and
the Permitted Senior Financing Creditors will make such payments among themselves as the
Security Agent shall require to put the Senior Notes Creditors and the Permitted Senior
Financing Creditors in such a position that (after taking into account such payments) those
losses are borne in those proportions.

Required consents

The Intercreditor Agreement provides that, subject to certain exceptions, it and/or a security document
may be amended or waived only with the written consent of:

(i)

(i)

(iii)

(iv)

v)

(vi)

(vii)

(viii)

if the relevant amendment or waiver (the “Proposed Amendment”) is prohibited by the
Revolving Credit Facility Agreement, the Senior Facility Representative;

if the Proposed Amendment is prohibited by the terms of the relevant Senior Notes indenture,
the Trustee;

if any Permitted Senior Financing Debt has been incurred and the Proposed Amendment is
prohibited by the terms of the relevant Permitted Senior Financing Debt agreement, the
representative in respect of that Permitted Senior Financing Debt (if applicable, acting on the
instructions of the Majority Permitted Senior Financing Creditors);

if any Senior Subordinated Notes have been issued and the Proposed Amendment is
prohibited by the terms of the relevant Senior Subordinated Notes indenture, the Senior
Subordinated Notes Trustee;

if any Permitted Subordinated Financing Debt has been incurred and the Proposed
Amendment is prohibited by the terms of the relevant Permitted Subordinated Financing Debt
agreement, the representative in respect of that Permitted Subordinated Financing Debt (if
applicable, acting on the instructions of the Majority Permitted Subordinated Financing
Creditors);

if a Hedge Counterparty is providing hedging to a Debtor under a hedging agreement, that
Hedge Counterparty (in each case only to the extent that the relevant amendment or waiver
adversely affects the continuing rights and/or obligations of that Hedge Counterparty or is an
amendment or waiver which is expressed to require the consent of that Hedge Counterparty
under the applicable hedging agreement, as notified by the Parent to the Security Agent at the
time of the relevant amendment or waiver);

the investors as permitted under the Intercreditor Agreement; and

the Parent.
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Notwithstanding the foregoing, any amendment or waiver of any Secured Debt Document that is made
or effected in connection with any incurrence of additional and/or refinancing debt or non-Distressed Disposal is
binding on all parties to the Intercreditor Agreement.

The Intercreditor Agreement or a security document may be amended or waived by the Parent and the
Security Agent without the consent of any other party, to cure defects or omissions, resolve ambiguities or
inconsistencies or reflect changes in each case of a minor technical or administrative nature, or as otherwise for
the benefit of all or any of the Secured Parties. Any amendment, waiver or consent which relates only to the
rights or obligations applicable to creditors under a particular Debt Financing Agreement (and which does not
materially and adversely affect the rights or interests of creditors under other Debt Financing Agreements) may
be approved with only the consent of the agent in respect of that Debt Financing Agreement and the Parent.

Option to purchase

If an acceleration event occurs and is continuing and notice has been given by creditors holding a
simple majority of the Senior Notes Liabilities or creditors holding a simple majority of Permitted Senior
Financing Liabilities, they shall have the right to purchase the Senior Lender Liabilities as set forth in the
Intercreditor Agreement.

If a senior acceleration event occurs and is continuing and notice has been given by the Senior
Subordinated Agents, they shall have the right to purchase Senior Secured Liabilities (including the Notes) as
set forth in the Intercreditor Agreement.

Appointment of administrator

In order to provide some protection against the risk of the Security Agent not being able to appoint its
own administrator as a consequence of the Security Agent not holding a qualifying floating charge with respect
to the Collateral, no member of the Group may appoint any administrator other than one of the following:
Deloitte, Ernst & Young, KPMG and PwC.

Miscellaneous

The Intercreditor Agreement will contain provisions dealing with:

@ close-out rights for the Hedging Liabilities;

(b) permitted payments (including without limitation, the repayment of Senior Subordinated
Liabilities and the payment of permitted distributions in each case to the extent permitted
under the terms of the finance documents relating to the Senior Secured Debt, the Senior
Subordinated Notes and the Permitted Subordinated Financing Debt);

(© incurrence of future debt that will allow certain creditors and agents with respect to such
future debt, to accede to the Intercreditor Agreement and benefit from, and be subject to, the
provisions of the Intercreditor Agreement so long as not prohibited under the Revolving
Credit Facility Agreement or the Indenture and in compliance with the agreed parameters for
such class of debt set out in the Indenture;

(d) the ability to replace the Revolving Credit Facility with a replacement facility benefiting from
a similar position under the terms of the Intercreditor Agreement; and

(e payments received by creditors which are not permitted by the Intercreditor Agreement shall
be required to be held on trust for the Security Agent and provided to the Security Agent for
application in accordance with the provisions set forth under “—Application of proceeds.”

Governing law

The Intercreditor Agreement will be governed by and construed in accordance with English law.
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Description of the Notes

The Issuer will issue and the Guarantors will guarantee £140.0 million aggregate principal amount of
floating rate senior secured notes due 2019 (the “Floating Rate Notes™) and £260.0 million aggregate principal
amount of 5.75% senior secured notes due 2019 (the “Fixed Rate Notes” and, together with the Floating Rate
Notes, the “Notes”) in this offering. The Notes were issued by Stonegate Pub Company Financing plc (the
“Issuer”), a public limited company which has been organized as a special purpose finance subsidiary to
facilitate the offering of debt securities, and which has no operations and no assets other than its rights under the
on-loans of proceeds to the Company (as defined herein) pursuant to the Proceeds Loan Agreement (as defined
herein). The Issuer will be dependent on payments by the Company on the Proceeds Loan (as defined herein) in
order to service the Notes.

In this Description of the Notes, the “Company” refers only to Stonegate Pub Company Limited, the
direct parent of the Issuer, and any successor obligor to Stonegate Pub Company Limited on the Parent
Guarantee (as defined herein), and not to any of its subsidiaries, including the Issuer; and the “Issuer” refers
only to Stonegate Pub Company Financing plc, and any successor obligor to Stonegate Pub Company
Financing plc on the Notes.

The Issuer will issue the Notes under an indenture to be dated as of the Issue Date (the “Indenture”)
among the Issuer, the Guarantors (as defined herein) and Deutsche Trustee Company Limited, as trustee (the
“Trustee”). The Notes were issued in private transactions that are not subject to the registration requirements of
the Securities Act. See “Notice to investors.” The terms of the Notes include those stated in the Indenture. The
Indenture will not be qualified under, incorporate provisions by reference to or otherwise be subject to the Trust
Indenture Act of 1939, as amended.

The Indenture, the Notes and the Note Guarantees (as defined herein) will be subject to the terms of the
Intercreditor Agreement (as defined herein) and any additional intercreditor agreements entered into in the
future. The terms of the Intercreditor Agreement are important to understand the terms and ranking of the Liens
on the Collateral securing the Notes and the Note Guarantees. Please see “Description of other indebtedness—
Intercreditor Agreement” for a description of the material terms of the Intercreditor Agreement.

This “Description of the Notes” is intended to be an overview of the material provisions of the
Indenture, the Notes, the Note Guarantees and the Proceeds Loan Agreement. Since this description of the terms
of the Notes is only a summary, you should refer to the Indenture for complete descriptions of the obligations of
the Issuer and the Guarantors and your rights.

Copies of the Indenture, the form of Notes, the Note Guarantees and the Intercreditor Agreement are
available as set forth under “Where to find additional information.”

The Indenture is unlimited in aggregate principal amount, but this issuance of Notes is limited to
£140.0 million aggregate principal amount of Floating Rate Notes and £260.0 million aggregate principal
amount of Fixed Rate Notes. We may issue an unlimited principal amount of Additional Notes (as defined under
“—Additional Notes”) under the Indenture subject to the procedures described therein; provided that we will
only be permitted to issue Additional Notes in compliance with the covenants contained in the Indenture,
including the covenant restricting the Incurrence of Indebtedness (as described below under “—Certain
Covenants—Limitation on Indebtedness”). See “—Additional Notes.” Unless the context otherwise requires, in
this “Description of the Notes,” references to the “Notes” include the Notes and the Additional Notes that are
actually issued.

Summary description of the Notes
The Notes

e are senior obligations of the Issuer and rank equal in right of payment with any existing or future
Indebtedness of the Issuer that is not expressly subordinated to the Notes;

e are secured by the Collateral described below along with obligations under the Revolving Credit
Facilities Agreement (although any liabilities in respect of obligations under any Revolving Credit
Facilities Agreement and certain Hedging Obligations that are secured by the Collateral will
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receive priority over the Holders with respect to any proceeds received upon any enforcement
action over the Collateral);

e are senior in right of payment to any future Subordinated Indebtedness (as defined herein) of the
Issuer;

o are effectively senior in right of payment to any existing or future unsecured obligations of the
Issuer to the extent of the value of the Collateral that is available to satisfy the obligations under
the Notes; and

e are unconditionally guaranteed on a senior secured basis by the Guarantors.
Principal and maturity

On the Issue Date, the Issuer will issue £140.0 million in aggregate principal amount of Floating Rate
Notes and £260.0 million in aggregate principal amount of Fixed Rate Notes. The Notes will mature on
April 15, 2019. The Notes were issued in minimum denominations of £100,000 and in integral multiples of
£1,000 in excess thereof. The rights of holders of beneficial interests in the Notes to receive the payments on
such Notes are subject to applicable procedures of Euroclear and/or Clearstream. If the due date for any
payment in respect of any Notes is not a Business Day at the place at which such payment is due to be paid, the
Holder thereof will not be entitled to payment of the amount due until the next succeeding Business Day at such
place, and will not be entitled to any further interest or other payment as a result of any such delay.

Interest
Interest on the Fixed Rate Notes

Interest on the Notes will accrue at the rate of 5.75% per annum. Interest on the Notes will be payable,
in cash, semi-annually in arrears on April 15 and October 15 of each year, commencing on October 15, 2014 to
holders of record on the immediately preceding April 1 and October 1, respectively. Interest on the Notes will
accrue from the most recent date to which interest has been paid or, if no interest has been paid, from the date of
original issuance. Interest on the Notes will be computed on the basis of a 360-day year comprised of twelve
30-day months. Each interest period shall end on (but not include) the relevant interest payment date.

Interest on the Floating Rate Notes

The Floating Rate Notes will bear interest at a rate per annum (the “Applicable Rate”), reset quarterly,
equal to GBP LIBOR plus 4.75%, as determined by an agent appointed by the Issuer to calculate GBP LIBOR
for the purposes of the Indenture (the “Calculation Agent”), which shall initially be Deutsche Bank AG, London
Branch.

Interest on the Floating Rate Notes will be payable quarterly in arrears on January 15, April 15, July 15
and October 15 of each year, commencing on July 15, 2014. If a particular interest payment date is not a
Business Day, then the payment date will move to the next Business Day. Therefore the Interest Period will be
one or more days longer. The Issuer will pay interest to the holders of record on the January 1, April 1, July 1 or
October 1 immediately preceding the applicable interest payment date, as the case may be. The Floating Rate
Notes will bear interest from the Issue Date or, if interest has already been paid, from the date it was most
recently paid.

The Calculation Agent will, as soon as practicable after 11:00 a.m., London time, on each
Determination Date, determine the Applicable Rate, and calculate the aggregate amount of interest payable on
the Floating Rate Notes in respect of the following Interest Period (the “Interest Amount”). The Interest Amount
will be calculated by applying the Applicable Rate to the principal amount of the Floating Rate Notes
outstanding at the commencement of the Interest Period, multiplying each such amount by the actual number of
days in the Interest Period concerned divided by 365.

All percentages resulting from any of the above calculations will be rounded, if necessary, to the

nearest one hundred thousandth of a percentage point, with five one-millionths of a percentage point being
rounded upwards (e.g., 4.876545% (or 0.04876545) being rounded to 4.87655% (or 0.487655)). All pound
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sterling amounts used in or resulting from such calculations will be rounded to the nearest pound sterling cent
(with one-half pound sterling cent being rounded upwards). The determination of the Applicable Rate and the
Interest Amount by the Calculation Agent shall, in the absence of wilful default, bad faith or manifest error, be
binding on all parties. The Trustee and the Paying Agent shall not be responsible for, nor incur any liability in
connection with, any loss resulting from any calculation made, or intended to be made, by the Calculation
Agent.

The Calculation Agent will, upon the written request of the holder of any Floating Rate Notes, provide
the interest rate then in effect with respect to the Floating Rate Notes. The rights of holders of beneficial
interests in the Floating Rate Notes to receive the payments of interest on the Floating Rate Notes will be subject
to applicable procedures of Euroclear and Clearstream, as applicable.

Interest will be computed on the basis of a 365-day year and the actual number of days elapsed. The
Applicable Rate on the Floating Rate Notes will in no event be higher than the maximum rate permitted by
applicable law.

Set forth below is a summary of certain of the defined terms used in the Indenture relating to the
calculation of interest on the Floating Rate Notes:

“Determination Date,” with respect to an Interest Period, will be the day that is the first day of such
Interest Period.

“GBP LIBOR,” with respect to an Interest Period, will be the rate (expressed as a percentage per
annum) for deposits in pound sterling for a three-month period beginning on (and including) the Determination
Date that appears on Reuters Page LIBOR01 as of 11:00 a.m. London time, on the Determination Date. If
Reuters Page LIBORO01 does not include such a rate or is unavailable on a Determination Date, the Calculation
Agent will request the principal London office of each of four major banks in the London interbank market, as
selected by the Calculation Agent to provide such bank’s offered quotation (expressed as a percentage per
annum) as of approximately 11:00 a.m., London time, on such Determination Date, to prime banks in the
London interbank market for deposits in a Representative Amount in pound sterling for a three-month period
beginning on (and including) the Determination Date. If at least two such offered quotations are so provided, the
rate for the Interest Period will be the arithmetic mean of such quotations. If fewer than two such quotations are
so provided, the rate for the Interest Period will be the arithmetic mean of such rates quoted by major banks in
London, selected by the Calculation Agent, at approximately 11:00 a.m., London time, on the Determination
Date for loans in pound sterling to leading European banks for a three-month period beginning on (and
including) the Determination Date and in a Representative Amount.

“Interest Period” means the period commencing on and including an interest payment date and ending
on but excluding the next succeeding interest payment date, with the exception that the first Interest Period shall
commence on and include the Issue Date and end on and exclude July 15, 2014.

“Representative Amount” means the greater of (a) £1.0 million and (b) an amount that is representative
for a single transaction in the relevant market at the relevant time.

“Reuters Page LIBOR01” means the display page so designated on Reuters (or such other page as may
replace that page on that service, or such other service as may be nominated as the information vendor).

Additional Notes

From time to time, subject to the Company’s compliance with the covenant described under the
heading “—Certain Covenants—Limitation on Indebtedness” the Issuer is permitted to issue additional Notes,
which shall have terms substantially identical to the Notes except in respect of any of the following terms which
shall be set forth in an Officer’s Certificate supplied to the Trustee (“Additional Notes,” consisting of
“Additional Floating Rate Notes” or “Additional Fixed Rate Notes,” as the case may be):

(1) the title of such Additional Notes;

(2) the aggregate principal amount of such Additional Notes;

3 the date or dates on which such Additional Notes were issued;
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4) the rate or rates (which may be fixed or floating) at which such Additional Notes shall bear
interest and, if applicable, the interest rate basis, formula or other method of determining such
interest rate or rates, the date or dates from which such interest shall accrue, the interest
payment dates on which such interest shall be payable or the method by which such dates will
be determined, the record dates for the determination of holders thereof to whom such interest
is payable and the basis upon which such interest will be calculated,;

(5) the currency or currencies in which such Additional Notes shall be denominated and the
currency in which cash or government obligations in connection with such series of
Additional Notes may be payable;

(6) the date or dates and price or prices at which, the period or periods within which, and the
terms and conditions upon which, such Additional Notes may be redeemed, in whole or in
part;

(7 if other than denominations of £100,000 and in integral multiples of £1,000 in excess thereof,

the denominations in which such Additional Notes shall be issued and redeemed; and

(8) the ISIN, Common Code, CUSIP or other securities identification numbers with respect to
such Additional Notes.

Unless the context otherwise requires, for all purposes of the Indenture and this “Description of the
Notes,” references to (i) “Notes” shall be deemed to include references to Floating Rate Notes and Fixed Rate
Notes and shall be deemed to include the Notes initially issued on the Issue Date as well as any Additional
Notes, (ii) “Additional Notes” shall be deemed to include references to Additional Floating Rate Notes and
Additional Fixed Rate Notes, (iii) “Floating Rate Notes” shall be deemed to include references to Floating Rate
Notes initially issued on the Issue Date as well as any Additional Floating Rate Notes and (iv) “Fixed Rate
Notes” shall be deemed to include references to Fixed Rate Notes initially issued on the Issue Date as well as
any Additional Fixed Rate Notes. Additional Notes shall be treated, along with all other Notes, as a single class
for the purposes of the Indenture with respect to waivers, amendments and all other matters which are not
specifically distinguished for such series. For all purposes other than U.S. federal income tax purposes,
Additional Notes shall be deemed to form one series with any Notes previously issued if they have terms
substantially identical in all material respects to such other Notes. For U.S. federal income tax purposes,
Additional Notes shall be part of the same series as any Notes previously issued if they are issued in a qualified
reopening of such other Notes pursuant to the Code.

Methods of receiving payments on the Notes

Principal, premium, if any, interest and Additional Amounts (as defined under “—Withholding
Taxes”), if any, on the Global Notes (as defined under “—Transfer and Exchange”) will be payable at the
specified office or agency of one or more Paying Agents (as defined under “—Paying Agent and Registrar for
the Notes”); provided that all such payments with respect to Notes represented by one or more Global Notes
registered in the name of or held by a nominee of Euroclear or Clearstream, as applicable, will be made by wire
transfer of immediately available funds to the account specified by the Holder or Holders thereof.

Principal, premium, if any, interest and Additional Amounts, if any, on any certificated securities
(“Definitive Registered Notes”) will be payable at the specified office or agency of one or more Paying Agents
maintained for such purposes. In addition, interest on the Definitive Registered Notes may be paid by check
mailed to the Person entitled thereto as shown on the register for the Definitive Registered Notes. See “—Paying
Agent, Registrar and Transfer Agent for the Notes.”

Paying Agent, Registrar and Transfer Agent for the Notes

The Issuer will maintain one or more paying agents (each, a “Paying Agent”) for the Notes for so long
as the Notes are held in registered form. The Issuer will also undertake to maintain a paying agent in a member
state of the European Union that will not be obliged to withhold or deduct tax pursuant to the European Council
Directive 2003/48/EC regarding the taxation of savings income or any other directive implementing the
conclusions of the ECOFIN Council meetings of 26 and 27 November 2000 on the taxation of savings income
(the “Taxation Directive”), or any law implementing, or complying with or introduced in order to conform to the
Taxation Directive. The initial Paying Agent for the Notes will be Deutsche Bank AG, London Branch.
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For so long as the Notes are listed on the official list (“Official List”) of the Luxembourg stock
exchange (the “Luxembourg Stock Exchange”) and admitted for trading on the Euro MTF Market of the
Luxembourg Stock Exchange, the Issuer will also maintain (i) one or more registrars (each, a “Registrar”) with
offices in Luxembourg, and (ii) a transfer agent in Luxembourg (the “Transfer Agent”). The initial Registrar and
Transfer Agent will be Deutsche Bank Luxembourg S.A. The Registrar and the Transfer Agent will maintain a
register reflecting ownership of Definitive Registered Notes outstanding from time to time, if any, and will
make payments on and facilitate transfers of Definitive Registered Notes on behalf of the Issuer. The Transfer
Agent shall perform the functions of a transfer agent.

The Issuer may change any Paying Agent, Registrar or Transfer Agent for the Notes without prior
notice to the Holders. However, for so long as the Notes are listed on the Official List of the Luxembourg Stock
Exchange and admitted for trading on the Euro MTF Market of the Luxembourg Stock Exchange and the rules
of such exchange so require, the Issuer will publish a notice of any change of Paying Agent, Registrar or
Transfer Agent in a newspaper with general circulation in Luxembourg (which is expected to be the
Luxemburger Wort) or, to the extent and in the manner permitted by such rules, post such notice on the official
website of the Luxembourg Stock Exchange. The Issuer or any of its Subsidiaries may act as Paying Agent or
Registrar in respect of the Notes.

Transfer and exchange

The Notes were issued in the form of one or more registered notes in global form without interest
coupons, as follows:

e Each series of Notes sold within the United States to qualified institutional buyers pursuant to
Rule 144A under the Securities Act will initially be represented by one or more global notes in
registered form without interest coupons attached (the “144A Global Notes™).

e The 144A Global Notes will, on the Issue Date, be deposited with and registered in the name of the
nominee of the common depositary for the accounts of Euroclear and Clearstream.

e Each series of Notes sold outside the United States pursuant to Regulation S under the Securities
Act will initially be represented by one or more global notes in registered form without interest
coupons attached (the “Regulation S Global Notes” and, together with the 144A Global Notes, the
“Global Notes”).

e The Regulation S Global Notes will, on the Issue Date, be deposited with and registered in the
name of the nominee of the common depositary for the accounts of Euroclear and Clearstream.

e  Ownership of interests in the Global Notes (“Book-Entry Interests”) will be limited to Persons that
have accounts with Euroclear or Clearstream or Persons that may hold interests through such
participants. Ownership of interests in the Book-Entry Interests and transfers thereof will be
subject to the restrictions on transfer and certification requirements summarized below and
described more fully under “Notice to investors.” In addition, transfers of Book-Entry Interests
between participants in Euroclear or participants in Clearstream will be effected by Euroclear or
Clearstream, as applicable, pursuant to customary procedures and subject to the applicable rules
and procedures established by Euroclear or Clearstream, as applicable, and their respective
participants.

Book-Entry Interests in the 144A Global Notes may be transferred to a Person who takes delivery in
the form of Book-Entry Interests in the Regulation S Global Notes only upon delivery by the transferor of a
written certification (in the form provided in the Indenture) to the effect that such transfer is being made in
accordance with Regulation S under the Securities Act.

Prior to 40 days after the date of initial issuance of the Notes, ownership of Book-Entry Interests in
Regulation S Global Notes will be limited to Persons that have accounts with Euroclear or Clearstream or
Persons who hold interests through Euroclear or Clearstream, and any sale or transfer of such interest to U.S.
persons shall not be permitted during such period unless such resale or transfer is made pursuant to Rule 144A
under the Securities Act. Subject to the foregoing, Regulation S Book-Entry Interests may be transferred to a
Person who takes delivery in the form of 144A Book-Entry Interests only upon delivery by the transferor of a
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written certification (in the form provided in the Indenture) to the effect that such transfer is being made to a
Person who the transferor reasonably believes is a “qualified institutional buyer” within the meaning of
Rule 144A in a transaction meeting the requirements of Rule 144A or otherwise in accordance with the transfer
restrictions described under “Notice to investors” and in accordance with any applicable securities law of any
other jurisdiction.

Any Book-Entry Interest that is transferred as described in the immediately preceding paragraphs will,
upon transfer, cease to be a Book- Entry Interest in the Global Note from which it was transferred and will
become a Book-Entry Interest in the Global Note to which it was transferred. Accordingly, from and after such
transfer, it will become subject to all transfer restrictions, if any, and other procedures applicable to Book-Entry
Interests in the Global Note to which it was transferred.

If Definitive Registered Notes are issued, they will be issued only in minimum denominations of
£100,000 aggregate principal amount and integral multiples of £1,000 in excess thereof, upon receipt by the
Registrar of instructions relating thereto and any certificates, opinions and other documentation required by the
Indenture. It is expected that such instructions will be based upon directions received by Euroclear or
Clearstream, as applicable, from the participant that owns the relevant Book-Entry Interests. Definitive
Registered Notes issued in exchange for a Book-Entry Interest will, except as set forth in the Indenture or as
otherwise determined by the Board of Directors or an Officer of the Company or the Issuer to be in compliance
with applicable law, be subject to, and will have a legend with respect to, the restrictions on transfer summarized
below and described more fully under “Notice to investors.”

Subject to the restrictions on transfer referred to above, Notes issued as Definitive Registered Notes
may be transferred or exchanged in whole or in part, in minimum denominations of £100,000 in aggregate
principal amount and integral multiples of £1,000 in excess thereof. In connection with any such transfer or
exchange, the Indenture will require the transferring or exchanging Holder to, among other things, furnish
appropriate endorsements and transfer documents, to furnish information regarding the account of the transferee
at Euroclear or Clearstream, as applicable, to furnish certain certificates and opinions, and to pay any Taxes in
connection with such transfer or exchange. Any such transfer or exchange will be made without charge to the
Holder, other than any Taxes payable in connection with such transfer.

Notwithstanding the foregoing, the Issuer is not required to register the transfer or exchange of any
Notes:

(1) for a period of 15 days prior to any date fixed for the redemption of such Notes;

2 for a period of 15 days immediately prior to the date fixed for selection of such Notes to be
redeemed in part;

3 for a period of 15 days prior to the record date with respect to any interest payment date
applicable to such Notes; or

4) which the Holder has tendered (and not withdrawn) for repurchase in connection with a
Change of Control Offer (as defined under “—Change of Control”) or an Asset Disposition

Offer (as defined under “—Limitation on sales of assets and subsidiary stock™).

The Issuer, the Trustee, the Paying Agent, the Registrar and the Transfer Agent will be entitled to treat
the Holder as the owner of it for all purposes.

Restricted Subsidiaries and Unrestricted Subsidiaries

On the Issue Date, all the Company’s Subsidiaries will be Restricted Subsidiaries. In the circumstances
described below under the definition of “Unrestricted Subsidiary,” the Company will be permitted to designate
Restricted Subsidiaries as Unrestricted Subsidiaries. Unrestricted Subsidiaries will not be subject to any of the
restrictive covenants contained in the Indenture.

Note Guarantees

The obligations of the Issuer pursuant to the Notes will be unconditionally guaranteed, jointly and
severally, by the Company and by each existing material Wholly Owned Restricted Subsidiary of the Company,
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subject to certain exceptions. Each Restricted Subsidiary that provides a guarantee of the Notes (a “Subsidiary
Note Guarantee™) is referred to herein as a “Subsidiary Guarantor,” and together with the Company as the
“Guarantors.” The initial Subsidiary Guarantors will consist of (i) Plato Company 3 Limited, (ii) Town And
City Pub Group Limited, (iii) Barley Pub Company Limited, (iv) Hops Pub Company Limited, (v) Plato
Restaurant Holdings Limited, (vi) Bay Restaurant Holdings Limited, (vii) Bay Restaurant Group Limited and
(viii) Slug and Lettuce Company Limited, and will include each entity that has guaranteed, or is a borrower
under, the Revolving Credit Facilities Agreement as at the Issue Date.

Each of the initial Guarantors will guarantee the Notes as of the Issue Date. In addition, subject to the
Agreed Security Principles, if the Company or any of its Restricted Subsidiaries acquires or creates a Restricted
Subsidiary (other than an Immaterial Subsidiary) after the Issue Date or any Restricted Subsidiary guarantees or
becomes liable for certain Indebtedness, the Company will cause such new Subsidiary to provide a Subsidiary
Note Guarantee. The new Guarantor will also, subject to the Agreed Security Principles, be required to pledge
assets in favor of the Subsidiary Note Guarantee as described under “—Security.”

The Agreed Security Principles apply to the granting of guarantees and security in favor of obligations
under the Revolving Credit Facilities Agreement and the Notes. The Agreed Security Principles include
restrictions on the granting of guarantees where, among other things, such grant would be restricted by general
statutory limitations, financial assistance, corporate benefit, fraudulent preference, “thin capitalization” rules,
retention of title claims and similar matters.

Each Note Guarantee will be limited to the maximum amount that would not render the Guarantor’s
obligations subject to avoidance under applicable fraudulent conveyance provisions of the United States
Bankruptcy Code or any comparable provision of foreign or state law, or as otherwise required under the
Agreed Security Principles to comply with corporate benefit, financial assistance and other laws. By virtue of
this limitation, a Guarantor’s obligation under its Note Guarantee could be significantly less than amounts
payable with respect to the Notes, or a Guarantor may have effectively no obligation under its Note Guarantee.
See “Risk Factors—Risks related to our structure—Each Note Guarantee is subject to certain limitations on
enforcement and may be limited by applicable laws or subject to certain defenses that may limit its validity and
enforceability.”

The Note Guarantee provided by the Company (the ‘“Parent Guarantee” and together with the
Subsidiary Note Guarantees, the “Note Guarantees”) and the Subsidiary Note Guarantee of a Subsidiary
Guarantor will terminate upon:

(D) in the case of a Subsidiary Note Guarantee only, a sale or other disposition (including by way
of consolidation or merger) of Capital Stock of the relevant Guarantor or of a Parent thereof,
such that such Guarantor ceases to be a Restricted Subsidiary, or the sale or disposition of all
or substantially all the assets of the relevant Guarantor (other than to the Company or a
Restricted Subsidiary), in each case in a transaction otherwise permitted by the Indenture;

2) in the case of a Subsidiary Note Guarantee only, the designation in accordance with the
Indenture of the relevant Guarantor as an Unrestricted Subsidiary;

3) defeasance or discharge of the Notes, as provided in “—Defeasance” and “—Satisfaction and
discharge;”

(@) in the case of a Subsidiary Note Guarantee only (other than a Subsidiary Note Guarantee
issued on the Issue Date), to the extent that the relevant Guarantor is not an Immaterial
Subsidiary solely due to the operation of clause (i) of the definition of “Immaterial
Subsidiary,” upon the relevant release of the guarantee or discharge of Indebtedness referred
to in such clause;

(5) upon full payment of all obligations of the Issuer and the Guarantors under the Indenture and
the Notes; or

(6) in connection with certain enforcement actions taken by the creditors under certain of our
secured Indebtedness as provided under the Intercreditor Agreement.
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Substantially all the operations of the Company are conducted through its Subsidiaries. Claims of
creditors of non-guarantor Subsidiaries, including trade creditors, secured creditors and creditors holding debt
and guarantees issued by those Subsidiaries, and claims of preferred and minority stockholders (if any) of those
Subsidiaries will have priority with respect to the assets and earnings of those Subsidiaries over the claims of
creditors of the Company, including Holders. The Notes and each Note Guarantee therefore will be effectively
subordinated to creditors (including trade creditors) and preferred and minority stockholders (if any) of any
future Subsidiaries of the Company that do not become Guarantors.

Security
The Collateral

Subject to the operation of the Agreed Security Principles described below, which will be reflected in
the Security Documents, and subject to the grant of further Permitted Collateral Liens, security interests in all
the following (collectively, the “Collateral”) will be granted to the Security Agent for the benefit of the secured
parties (which includes the Trustee on behalf of the Holders):

€)] the Issuer and the Guarantors, as applicable, will grant a security interest over (i) all the shares
in the Issuer and each Subsidiary Guarantor, (ii) all bank accounts in England and Wales of
each Guarantor, (iii) certain other material assets of each Guarantor, including certain
properties, and (iv) the rights of the Issuer and Guarantors under intercompany receivables,
including the Issuer’s rights under the Proceeds Loans, under insurance policies and under
hedging agreements, pursuant to an English law governed debenture or, in the case of the
security interest over the shares in any Subsidiary Guarantor incorporated in the Cayman
Islands, pursuant to an equitable share mortgage governed by Cayman Islands law;

(b) the Group will grant security interests over (i) certain of the Group’s freehold properties and
(ii) certain of the Group’s long leasehold properties with 50 years or more remaining under the
lease term, pursuant to an English law governed charge by way of a legal mortgage; and

(c Stonegate Pub Company Midco Limited will grant a security interest over all the shares it
holds in the Company, pursuant to a limited recourse third-party equitable share mortgage
governed by Cayman Islands law;

provided that, in the case of (a) and (b), no security interest will need to be granted:
(1) with regard to freehold properties, if providing such security interest requires consent of a

third party and such consent cannot be obtained or for which contracts of sale have been
exchanged but completion is conditional on third party consent;

2 with regard to long leasehold properties with 50 years or more remaining under the lease term,
if providing such security interest requires consent of a third party and such consent cannot be
obtained;

3) with regard to short leasehold properties with less than 50 years remaining under the lease

term, if providing such security interest requires consent of a third party; and
4) with regard to any properties outside of England and Wales;

provided that, in the case of (c), the security granted by Stonegate Pub Company Midco Limited will be
non-recourse to Stonegate Pub Company Midco Limited other than in relation to the charged shares.

Notwithstanding the foregoing, certain assets may not be secured or such security may not be perfected
in accordance with the Agreed Security Principles, which will be reflected in the Security Documents,
including:

o if the cost of providing security is not proportionate to the benefit accruing to the Holders and the
other secured parties;
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e if providing such security requires consent of a third party and, if the asset is material, such
consent cannot be obtained after the use of reasonable efforts;

o if providing such security would be prohibited by applicable law, general statutory limitations,
financial assistance, corporate benefit, fraudulent preference, “thin capitalization” rules or similar
matters or entering into the Security Documents would conflict with fiduciary duties of directors,
contravene any legal or regulatory prohibition or result in a risk of personal or criminal liability on
the part of directors or officers;

o if perfecting such security would have an unreasonable adverse effect on the ability of such
Subsidiary to conduct its operations and business in the ordinary course as otherwise permitted by
the Indenture; and

e in the case of bank accounts, notices to the banks with whom the accounts are maintained will only
be served if required by local laws to perfect the relevant security.

Certain of the Liens on the Collateral may not be in place on the Issue Date, in which case any Lien not
taken on the Issue Date will be granted as soon as practicable after the Issue Date. See “Risk factors—Risks
related to our financial profile, the Notes and the Note Guarantees—Security over certain Collateral will not be
in place on the Issue Date or will not be perfected on the Issue Date, and we will not be required to perfect
security interests in some instances.”

Administration and enforcement of security

The Security Documents and the Collateral will be administered by a Security Agent (or in certain
circumstances a receiver or delegate) pursuant to the Intercreditor Agreement for the benefit of all the secured
parties. For a description of the Intercreditor Agreement, see “Description of other indebtedness—Intercreditor
Agreement.”

The ability of Holders to realize the Collateral will be subject to various insolvency law limitations in
the event of the Company’s insolvency and various contractual limitations set out in the Intercreditor
Agreement. See “Risk factors—Risks related to our structure—English and Cayman Islands insolvency laws
and other jurisdictions may provide you with less protection than U.S. bankruptcy law” and “Risk factors—
Risks related to our structure—Each Note Guarantee is subject to certain limitations on enforcement and may be
limited by applicable laws or subject to certain defenses that may limit its validity and enforceability.”

The Security Documents will provide that the rights of the Holders with respect to the Collateral must
be exercised by the Security Agent. Since the Holders are not a party to the Security Documents, Holders may
not, individually or collectively, take any direct action to enforce any rights in their favor under the Security
Documents. The Holders may only act through the Trustee or the Security Agent, as applicable. The Security
Agent will agree to release a security interest created by the Security Documents at the direction of the Trustee
that is in accordance with the Indenture and the Intercreditor Agreement without requiring any consent of the
Holders. Subject to the terms of the Intercreditor Agreement and the Indenture, the Holders will, in certain
circumstances, share in the ability to direct the Trustee to direct the Security Agent to commence enforcement
action under the Security Documents. Please see “Description of other indebtedness—Intercreditor Agreement.”

Subject to the terms of the Security Documents, the Issuer and the Guarantors will have the right to
remain in possession and retain control of the Collateral securing the Notes (other than as set forth in the
Security Documents), to freely operate the Collateral and to collect, invest and dispose of any income therefrom.

No appraisals of any of the Collateral have been prepared by or on behalf of the Company in
connection with the issuance of the Notes. There can be no assurance that the proceeds from the sale of the
Collateral remaining after the payment of obligations under the Revolving Credit Facilities Agreement or other
super priority obligations would be sufficient to satisfy the obligations owed to the Holders as well as any other
obligations secured on a pari passu basis. By its nature, some or all the Collateral will be illiquid and may have
no readily ascertainable market value. Accordingly, there can be no assurance that the Collateral can be sold in a
short period of time or at all. See “Risk factors—Risks related to our financial profile, the Notes and the Note
Guarantees—The Notes will be secured only to the extent of the value of the Collateral that has been granted as
security for the Notes and the Note Guarantees, and such security may not be sufficient to satisfy the obligations
under the Notes and the Note Guarantees.”
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The creditors under the Revolving Credit Facilities Agreement and the Trustee for the Notes have, and
by accepting a Note, each Holder will be deemed to have:

irrevocably appointed Barclays Bank PLC, as Security Agent, in each case to act as its security
agent under the Intercreditor Agreement and the other relevant documents to which the security
agent is a party (including, without limitation, the Security Documents);

irrevocably authorized the Security Agent to (i) perform the duties and exercise the rights, powers
and discretions that are specifically given to it under the Intercreditor Agreement or other
documents to which the Security Agent is a party, together with any other incidental rights, power
and discretions; and (ii) execute each document expressed to be executed by the Security Agent on
its behalf; and

accepted the terms and conditions of the Intercreditor Agreement and any Additional Intercreditor
Agreement (as defined herein) and each Holder will also be deemed to have authorized the Trustee
to enter into any such Additional Intercreditor Agreement.

In addition, the terms of the Security Documents themselves provide for assets to cease to become
subject to security in certain circumstances without the need for a formal release (such as the sale of assets
which are subject to a charge) or the exclusion of certain assets from a debenture if such assets may not be
subject to security (such as, for example, assets that may not be validly pledged or assets that are subject to a

Permitted Lien).

Release of Liens

To the extent a release is required by a Security Document, the Security Agent shall release, and the
Trustee shall release and if so requested direct the Security Agent to release, without the need for consent of the
Holders, Liens on the Collateral securing the Notes:

1)

)

3)

(4)

Q)

(6)

()

upon payment in full of principal, interest and all other obligations on the Notes issued under
the Indenture or discharge or defeasance thereof;

upon release of a Note Guarantee (with respect to the Liens securing such Note Guarantee
granted by such Guarantor);

in connection with any disposition of Collateral to any Person; provided that if the Collateral
is disposed to the Company or a Restricted Subsidiary, the relevant Collateral becomes
immediately subject to a substantially equivalent Lien in favor of the Security Agent securing
the Notes (but excluding any transaction subject to “—Certain Covenants—Merger and
consolidation—The Issuer and the Company”); provided, further, that, in each case, such
disposition is permitted by the Indenture;

if the Company designates any Subsidiary Guarantor to be an Unrestricted Subsidiary in
accordance with the applicable provisions of the Indenture, the release of the property, assets
and Capital Stock of such Unrestricted Subsidiary;

in connection with certain enforcement actions taken by the creditors under certain of our
Secured Indebtedness as provided under the Intercreditor Agreement, or otherwise in
compliance with the Intercreditor Agreement;

as may be permitted by the covenant described under “—Certain Covenants—Impairment of
security interest;” and

in order to effectuate a merger, consolidation, conveyance or transfer conducted in compliance
with the covenant described under “—Certain Covenants—Merger and consolidation.”

Each of these releases shall be effected by the Security Agent without the consent of the Holders or any
action on the part of the Trustee.
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Intercreditor Agreement

Pursuant to the terms of the Intercreditor Agreement, any liabilities in respect of obligations under the
Revolving Credit Facilities Agreement and Hedging Agreements that are secured by Collateral that also secures
our obligations under the Notes and the Note Guarantees will receive priority with respect to any proceeds
received upon any enforcement action over any such assets. Any remaining proceeds received upon any
enforcement action over any Collateral, after all obligations under the Revolving Credit Facilities Agreement
and Hedging Agreements have been repaid from such recoveries, will be applied pro rata in repayment of all
obligations under the Indenture and the Notes and any other indebtedness of the Issuer and the Guarantors
permitted to be Incurred and secured by the Collateral pursuant to the Indenture and the Intercreditor
Agreement.

Amendments to the Intercreditor Agreement and Additional Intercreditor Agreements

The Indenture will provide that, at the request of the Company, in connection with the Incurrence or
refinancing by the Issuer, the Company or its Restricted Subsidiaries of any Indebtedness secured or permitted
to be secured on the Collateral, the Issuer, the Company, the relevant Restricted Subsidiaries, the Trustee and
the Security Agent, as applicable, shall enter into an intercreditor or similar agreement or a restatement,
amendment or other modification of the existing Intercreditor Agreement (an “Additional Intercreditor
Agreement”) with the holders of such Indebtedness (or their duly authorized representatives) on substantially
the same terms as the Intercreditor Agreement (or on terms that in the good faith judgment of the Board of
Directors or an Officer of the Company are not materially less favorable to the Holders), including containing
substantially the same terms with respect to the application of the proceeds of the collateral held thereunder and
the means of enforcement, it being understood that an increase in the amount of Indebtedness being subject to
the terms of the Intercreditor Agreement or Additional Intercreditor Agreement will not be deemed to be less
favorable to the Holders and will be permitted by this covenant if the Incurrence of such Indebtedness and any
Lien in its favor is permitted by the “—Certain Covenants—Limitation on Indebtedness” and “—Certain
Covenants—Limitation on Liens” covenants; provided that such Additional Intercreditor Agreement will not
impose any personal obligations on the Trustee or, in the opinion of the Trustee, adversely affect the rights,
duties, liabilities or immunities of the Trustee under the Indenture or the Intercreditor Agreement. As used
herein, the term “Intercreditor Agreement” shall include references to any Additional Intercreditor Agreement
that supplements or replaces the Intercreditor Agreement entered into on or prior to the Issue Date.

The Indenture will provide that, at the written direction of the Issuer and without the consent of the
Holders, the Trustee shall from time to time enter into one or more amendments to any Intercreditor Agreement
to: (i) cure any ambiguity, omission, defect or inconsistency of any such agreement, (ii) increase the amount or
types of Indebtedness covered by any such agreement that may be Incurred by the Issuer that is subject to any
such agreement (provided that such Indebtedness is Incurred in compliance with the Indenture), (iii) add
Restricted Subsidiaries to the Intercreditor Agreement, (iv) further secure the Notes (including Additional Notes
Incurred in compliance with the Indenture), (v) make provision for equal and ratable pledges of the Collateral to
secure Additional Notes Incurred in compliance with the Indenture or to implement any Permitted Collateral
Liens or (vi) make any other change to any such agreement that does not adversely affect the Holders in any
material respect. The Issuer shall not otherwise direct the Trustee to enter into any amendment to any
Intercreditor Agreement without the consent of the Holders of a majority in aggregate principal amount of the
Notes then outstanding, except as otherwise permitted below under “—Amendments and Waivers” or as
permitted by the terms of such Intercreditor Agreement, and the Issuer may only direct the Trustee to enter into
any amendment to the extent such amendment does not impose any personal obligations on the Trustee or, in the
opinion of the Trustee, adversely affect the rights, duties, liabilities or immunities of the Trustee under the
Indenture relating to the Notes or any Intercreditor Agreement.

The Indenture will provide that each Holder, by accepting a Note, shall be deemed to have agreed to
and accepted the terms and conditions of any Intercreditor Agreement (whether then entered into or entered into
in the future pursuant to the provisions described herein), and to have authorized the Trustee to enter into any
one or more amendments to any Intercreditor Agreement as contemplated above.

The Proceeds Loan
Upon the issuance of the Notes, the Issuer, as lender, and the Company, as borrower, will enter into the

Proceeds Loan Agreement pursuant to which the Issuer will loan to the Company the net proceeds from the
issuance of the Notes.
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The Proceeds Loan Agreement will be in pound sterling in aggregate principal amount equal to the
aggregate principal amount of the Notes less transaction fees and expenses. See “Use of proceeds.” The
Proceeds Loan will bear interest at a rate at least equal to the interest rates of the Notes. Interest on the Proceeds
Loan will be payable semi-annually in arrears on or prior to the corresponding date for the payment of interest
on the Notes.

The Proceeds Loan Agreement will provide that the Company will pay the Issuer interest and principal
due and payable on the Notes and any Additional Amounts due thereunder. All amounts payable under the
Proceeds Loan will be payable to such account or accounts with such Person or Persons as the Issuer may
designate. The maturity date of the Proceeds Loan will be the same as the maturity date of the Notes. Except as
otherwise required by law, all payments under the Proceeds Loan Agreement will be made without deductions
or withholding for, or on account of, any applicable tax. In the event that the Company is required to make any
such deduction or withholding, the Company shall gross- up each payment to the Issuer to ensure that the Issuer
receives and retains a net payment equal to the payment which it would have received had no such deduction or
withholding been made.

The Proceeds Loan will provide that the Company will make all payments pursuant thereto on a timely
basis in order to ensure that the Issuer can satisfy its payment obligations under the Notes and the Indenture,
taking into account the administrative and timing requirements under the Indenture with respect to amounts
payable on the Notes.

The Issuer’s rights under the Proceeds Loan Agreement will be assigned by way of security to the
Security Agent and comprise part of the Collateral, as described above under “—Security—The Collateral.”

Optional redemption
Optional redemption of the Fixed Rate Notes

Except as set forth herein and under “—Redemption for taxation reasons,” the Fixed Rate Notes are not
redeemable at the option of the Issuer.

At any time and from time to time on or after April 15, 2016, the Issuer may redeem the Fixed Rate
Notes, in whole or in part, at its option, upon not less than 10 nor more than 60 days’ prior notice at a
redemption price equal to the applicable percentage of principal amount set forth below plus accrued and unpaid
interest to the redemption date (subject to the right of Holders of record on the relevant record date to receive
interest due on the relevant interest payment date).

Period commencing Percentage

AN o1 T 0 USSP 102.875%
AN o 1 T O USSR 101.438%
April 15, 2018 and ther@after..........ccoiieii et 100.000%

At any time and from time to time prior to April 15, 2016, the Issuer may redeem Fixed Rate Notes
with the Net Cash Proceeds received by the Company from any Equity Offering, upon not less than 10 nor more
than 60 days’ prior notice at a redemption price equal to 105.75% plus accrued and unpaid interest to the
redemption date (subject to the right of Holders of record on the relevant record date to receive interest due on
the relevant interest payment date), in an aggregate principal amount for all such redemptions not to exceed 35%
of the original aggregate principal amount of the Fixed Rate Notes (including Additional Fixed Rate Notes);
provided that:

Q) in each case the redemption takes place not later than 120 days after the closing of the related
Equity Offering, and

2 not less than 65% of the original aggregate principal amount of the Fixed Rate Notes
(including the principal amount of any Additional Fixed Rate Notes) remains outstanding
immediately thereafter.

At any time prior to April 15, 2016, the Issuer may redeem the Fixed Rate Notes in whole or in part, at

its option, upon not less than 10 nor more than 60 days’ prior notice at a redemption price equal to 100% of the
principal amount of such Notes plus the relevant Fixed Rate Applicable Premium as of, and accrued and unpaid
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interest and Additional Amounts, if any, to the redemption date (subject to the right of Holders of record on the
relevant record date to receive interest due on the relevant interest payment date).

Optional redemption of the Floating Rate Notes

Except as set forth herein and under “—Redemption for taxation reasons,” the Floating Rate Notes are
not redeemable at the option of the Issuer.

At any time and from time to time on or after April 15, 2015, the Issuer may redeem the Floating Rate
Notes, in whole or in part, at its option, upon not less than 10 nor more than 60 days’ prior notice at a
redemption price equal to the applicable percentage of principal amount set forth below plus accrued and unpaid
interest to the redemption date (subject to the right of Holders of record on the relevant record date to receive
interest due on the relevant interest payment date).

Period commencing Percentage
ADFIT L5, 2015, et bbb bbb et b b 101.000%
APril 15, 2016 and ther@after..........o.oiiiiiieiiiee e e 100.000%

At any time prior to April 15, 2015, the Issuer may redeem the Floating Rate Notes in whole or in part,
at its option, upon not less than 10 nor more than 60 days’ prior notice at a redemption price equal to 100% of
the principal amount of such Notes plus the relevant Floating Rate Applicable Premium as of, and accrued and
unpaid interest and Additional Amounts, if any, to the redemption date.

General
Notice of redemption will be provided as set forth under “—Selection and notice” below.

If the Issuer effects an optional redemption of Notes of a series, it will, for so long as such Notes are
listed on the Euro MTF Market of the Luxembourg Stock Exchange, inform the Luxembourg Stock Exchange of
such optional redemption and confirm the aggregate principal amount of the Notes of that series that will remain
outstanding immediately after such redemption.

Any redemp