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Notes to the Financial Statements (continued)
for the year ended 30 September 2007

10. Share Based Payments (continued)

The fair value of the options is estimated at the date of grant using a Black-Scholes valuation model that uses the
assumptions noted below:

2007 2006
Expected life of options (years) 3 3
Expected share price volatility (180 days over period from
incorporation to the date of grant) 19.0% - 34.0% 16.6% - 32.8%
Dividend yield 0% 0%
Risk free rate (Bank of England base interest rate) 5.75% 5.75%
Exercise price £0.150 - £0.375 £0.150
Share price at date of grant £0.150 - £0.375 £0.150

The weighted average fair value of options granted during the year ended 30 September 2007 was £0.10 (2006:
£Nil). During 2007 the Group recognised total share-based payment expenses (FRS20) of £22,000 (2006 - £Nil)
of which all related to equity-settled share-based payment transactions.

The following table summarises the main terms of the 2007 Option Plan:-

Nature of the Grant A market priced option.

Participants Directors of the Company and other selected members of the Senior
Management.

New Joiners The exercise price for any subsequent option grants will be set at the

Company’s share price on the relevant date of grant.

Holding Period In normal circumstances options will not be exercisable until the third
anniversary of the date of grant and subject to continued employment
over this period.

Life of the Plan Ten years from the first date of grant of options.

Performance Conditions There will be no additional corporate performance conditions that have
to be satisfied for options to vest.

Dilution 10% in ten years. The Board will monitor the issue of new shares to
ensure a balanced policy.

Change of Control On a change of control all options will vest and become exercisable.

Variation of Share Capital Standard adjustments to the number of shares and/or exercise price.

Cessation of Employment On a participant’s cessation of employment as a good leaver the

number of options exercisable will be proportionate to the amount of
the holding period completed on the date of cessation. If the participant
is a normal leaver the award will lapse. A participant is a good leaver if
his or her cessation of employment with the Company is for one of the
following reasons, retirement, death, injury, disability, redundancy, or
sale of part of the business.

LTIP
Outstanding LTIP units as at 30 September 2007 and 2006 are as follows:

2007 2006
‘000 ‘000

1 October 2006 - -
Granted during the year 6,450 -
30 September 2007 6,450 -
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The performance targets for the LTIP units granted during the year are based on the share price of the ordinary
shares of 5 pence each in the company as follows:

Measurement Dates
Anniversary of the date of grant

Threshold Price
£

Second
Third
Fourth
Five

£0.54
£0.65
£0.78
£0.93

The fair value of the LTIP units is estimated at the date of grant using a Monte-Carlo projection valuation model
that uses the assumptions noted below:

2007 2006
Expected life of LTIP units (years) 5 -
Expected share price volatility (180 days over period from

incorporation to the date of grant) 26.1% -
Dividend yield 0% -
Risk free rate (Bank of England base interest rate) 5.75% -
Share price at date of grant £0.375 -

The main features of the proposed operation of the LTIP are:-

Units — Units have no value on their grant but will give participants the opportunity of receiving part of the value
of the Incentive Pool. The number of units is capped at 9,000.

Incentive Pool — the following definitions apply for calculating the value of the Incentive Pool:-

Term

Contribution Percentage
Date of Grant
Distributed Value

Measurement Date

First Measurement Date
Second Measurement Date
Third Measurement Date
Final Measurement Date
Measurement Price

Performance Period
Threshold Price

Definition
20%.
The date of the placing of the shares.

The amount of the Total Incentive Value paid to participants in
Company Shares.

Any date when the value of the Incentive Pool is calculated.
24 months after the date of grant.
36 months after the date of grant.
48 months after the date of grant.
60 months after the date of grant.

The average closing price of a share for a 30 day period finishing on the
relevant Measurement Date.

Five years from the Date of Grant.

The initial price per share of £0.375 increased by 20% p.a. over the
Performance Period.
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Notes to the Financial Statements (continued)
for the year ended 30 September 2007

The value of the Incentive Pool at the relevant Measurement Date will be established by:-
calculating the difference between the Measurement Price and the Threshold Price at the relevant
Measurement Date. It should be noted that the Measurement Price used shall be the higher of:-
- the Measurement Price for the current Measurement Date; and
- the Measurement Price established for a previous Measurement Date;
the resulting value calculated is then multiplied by the Contribution Percentage;
the result of this calculation is known as the “Incentive Value”;
the Incentive Value will then be multiplied by the issued share capital of the Company at the relevant
Measurement Date. The result of this calculation is known as the "Total Incentive Value” at that
Measurement Date;
the Distributed Value at the relevant Measurement Date will be calculated by deducting the aggregate of the
previous amounts of Distributed Value from the Total Incentive Value at that Measurement Date;
the value of a Unit will be calculated at the relevant Measurement Date by dividing the Distributed Value by
the number of Units issued;
the number of Company shares represented by a Unit will be calculated by dividing the value of a Unit by
the Measurement Price at the relevant Measurement Date;

participants will be entitled to receive at the relevant Measurement Date the number of Company shares
calculated in accordance with paragraphs above multiplied by the number of Units they have been granted.

Main Terms & Conditions of the LTIP
The following table summarises the main terms of the LTIP:-

Element Description

Nature of the Award The grant of a number of Units which subject to the satisfaction
of certain conditions give a number of entitlements to receive
Company shares.

Participants Directors of the Company and other selected members of the Senior
Management.
New Joiners The starting Threshold Price for new joiners will be the Measurement

Price at the Measurement Date nearest to their commencement of
employment with the Company.

Life of the Plan Five years.

Performance Conditions No value will be earned by participants in the LTIP until the minimum
annual share price growth exceeds 20% p.a. compound.

Change of Control On a change of control the Measurement Date will be deemed to be
the date of the change of control and the Measurement Price will be
the offer price for the Company’s shares. The value of the Units held by
each participant and therefore the number of Company shares to which
they are entitled will be calculated as at any other Measurement Date
(see above).

Variation of Share Capital If there is a variation of the share capital of the Company (for example
rights issue, subdivision, consolidation) the starting share price used
for calculating the Threshold Price will be adjusted accordingly. For the
avoidance of doubt there will be no adjustment to the Threshold
Price as a result of the issue of shares in consideration for any
corporate transaction.

New Placement of Shares If there is a further round of funding the number of shares issued for
this fund raising will form a distinct pot for the calculation of a separate
Total Incentive Value with the Threshold Price based on the placing price
for this fund raising.
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11.

12.

Cessation of Employment

Tax Settlement Alternative on Release

On a participant’s cessation of employment with the Company the
Measurement Date will be deemed to be the date of cessation. The
value of the Units held by each participant and therefore the number of
Company shares to which they are entitled will be calculated as at any
other Measurement Date (see above). If the participant is a normal
leaver the award will lapse. A participant is a good leaver if his or her
cessation of employment with the Company is for one of the following
reasons, retirement, death, injury / disability, redundancy, or sale of part
of the business.

Immediately prior to exercise, the Board may in its absolute discretion
and if requested by a participant, deliver cash in lieu of a number of
released shares save that the number of shares replaced by such cash
amount shall be restricted to the number of shares which have an
aggregate market value equal to the participant’s tax liability on release
and such cash amount shall be paid directly to the participant’s
employing company.

Reserves

Share Share Retained Shareholders

capital premium earnings Funds

£000 £000 £000 £/000
At 1 October 2005 689 3,499 61 4,249
Profit for the financial year - - 34 34
At 1 October 2006 689 3,499 95 4,283
Ordinary shares issued (net of expenses) 3,433 21,395 - 24,828
Share based payments - - 22 22
Loss for the financial year - - (78) (78)
At 30 September 2007 4,122 24,894 39 29,055

Cash Flows

a Reconciliation of operating loss to net cash outflow from operating activities
Year ended Year ended
30 September 30 September
2007 2006
£000 £/000
Operating loss (399) (148)
Share based payments 22 -
Increase in debtors - (2)
Increase in creditors 151 5
Net cash outflow from operating activities (226) (145)
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Notes to the Financial Statements (continued)
for the year ended 30 September 2007

12.

13.

14.

Cash Flows (continued)
b Analysis of cash flows for headings netted in the cash flow

Year ended Year ended
30 September 30 September
2007 2006
£000 £/000
Returns on investments and servicing of finance
Interest received 280 192
Net cash inflow from returns on investments and servicing of finance 280 192
Capital expenditure and financial investments
Purchase of tangible fixed assets (4) -
Net cash outflow from capital expenditure and financial investments (4) -
Management of liquid resources
Increase in short term deposits (24,898) (188)
Net cash outflow from management of liquid resources (24,898) (188)
Financing
Gross proceeds of ordinary shares issued 25,659 -
Issue costs (798) -
Net cash inflow from financing 24,861 -
c.  Analysis of net funds
At At
1 October 30 September
2006 Cash flow 2007
£'000 £000 £/000
Cash in hand, at bank 1 2 3
Short term deposit 4,344 24,898 29,242
Total net funds 4,345 24,900 29,245

Financial Instruments

The Company'’s financial instruments comprise cash balances and items such as trade creditors which arise directly
from its operations. Financial instruments such as creditors have been excluded from the disclosure below. The
Company has little exposure to price, foreign exchange, credit and cash flow risk. It is, and has been throughout the
period under review, the Company's policy that no trading in financial instruments shall be undertaken. The main
risks arising from the Company'’s financial instruments are interest rate and liquidity risk. The policy for managing
these risks is summarised below and has been applied through the year.

Cash balances are placed so as to maximise interest earned while maintaining liquidity requirements of the
business. The Directors regularly review the placing of cash balances. The weighted average interest rate of the
short-term deposits utilised during the period was 4.58% (2006: 4.58%) and the average amount of time for
which interest rates are fixed on short-term deposits were 16 days (2006: 33 days). The Company has had no
borrowings during the year but when seeking borrowings the Directors will consider the commercial terms
available and, in consultation with their advisers, consider whether such terms should be fixed or variable and

are appropriate to the business. Any surplus cash balances, during the period, were placed on short-term interest
bearing accounts at standard bank interest rates. The cash at bank and in hand and short term deposits as at

30 September 2007 was £29,245,000 (2006: £4,345,000) and their fair value was the same as the carrying value.

Related Parties Transactions

During the year, the company rented desk space and serviced office facilities from The Clapham House Group Plc,
a company in which DM Page and PA Campbell are directors and shareholders. The amount charged during the
year was £50,000 (2006: £Nil). The balance owed to The Clapham House Group Plc at 30 September 2007 was
£50,000 (2006: £Nil).
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Notice of Annual General Meeting

Notice is hereby given that the Annual General Meeting of the Company will be held at 10am on Wednesday 30 April
2008 at Suite D, 2nd Floor, 1 Lindsey Street, London, ECTA 9HP for the following purposes:

Ordinary business
To consider and if thought fit, to pass the following resolutions which will be proposed as ordinary resolutions:

1.

2.

3.

4.

To receive and adopt the Report of the Directors, the financial statements and the report of the auditors for the
year ended 30 September 2007.

To re-appoint Mr Stefan Borson as a director of the Company who has been appointed a director since the last
Annual General Meeting.

That the directors of the Company and the Company be and are hereby approved to continue the investing and
acquisition strategy of the Company in respect of seeking to acquire leisure businesses.

To re-appoint Grant Thornton UK LLP as auditors of the Company to hold office from the conclusion of this
meeting until the conclusion of the next general meeting at which financial statements are laid before the
Company and to authorise the Directors to determine their remuneration.

Special business
To consider and, if thought fit, pass the following resolutions of which resolution 5 will be proposed as an ordinary
resolution and resolutions 6 and 7 will be proposed as special resolutions:

ORDINARY RESOLUTIONS

THAT in substitution for all existing authorities, the Directors be and they are hereby generally and unconditionally
authorised to allot relevant securities pursuant to section 80 of the Companies Act 1985 (the “Act”) up to the
amount of the authorised but unissued share capital for the period expiring at the conclusion of the annual general
meeting of the Company to be held in 2009 but the Company may before such expiry make an offer or agreement
which would or might require relevant securities to be allotted after such expiry and the Directors may allot
relevant securities in pursuance of such offer or agreement notwithstanding that the authority conferred hereby
has expired.

SPECIAL RESOLUTIONS

THAT subject to the passing of resolution number 5, the Directors be and they are hereby empowered pursuant to
section 95 of the Act for a period expiring at the conclusion of the annual general meeting of the Company to be
held in 2009 to allot equity securities (within the meaning of section 94 of the Act) for cash pursuant to the
authority conferred by resolution number 5 referred to above as if section 89(1) of the Act did not apply to any
such allotment provided that the power is limited to:

(@) the allotment of equity securities by way of rights issue, open offer or otherwise generally available to all
shareholders of the Company in proportion (as nearly as practicable) of their holdings of ordinary shares but
subject to such exclusions or other arrangements as the Directors may deem necessary or expedient in
relation to fractional entitlements or any legal or practical problems under the laws of any territory, or the
requirements of any regulatory body or stock exchange; and

(b) the allotment of equity securities for cash or as whole or part of the consideration for the acquisition of the
entire issued share capital of any company or in relation to the acquisition of a business, up to the amount
of the authorised but unissued share capital,

but the Company may before the expiry of the authority conferred on them by this resolution make an offer or
agreement which would or might require relevant securities to be allotted after such expiry and the Directors may
allot relevant securities in pursuance of such offer or agreement notwithstanding that the authority conferred
hereby has expired.
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Notice of Annual General Meeting (continued)

7. THAT the Company be and is hereby generally and unconditionally authorised for the purposes of section 166 of
the Act to make market purchases (within the meaning of section 163(3) of the Act) of Ordinary Shares of 5 pence
each in the Company provided that:

(@) the maximum number of Ordinary Shares which may be purchased is 8,244,723 (representing 10 per cent of
the Company’s issued ordinary share capital as at the date hereof);

(b)  the minimum price (exclusive of expenses) which may be paid for each Ordinary Share 5 pence;

() the maximum price (exclusive of expenses) which may be paid for each Ordinary share is an amount equal
to the higher of (i) 105 per cent of the average of the middle market quotations of an Ordinary Share of the
Company taken from the AIM appendix to the Stock Exchange Daily List for the five business days
immediately preceding the day on which the share is contracted to be purchased and (ii) an amount equal to
the higher of the price of the last independent trade of an Ordinary Share and the highest current
independent bid for an Ordinary Share of the Company taken from the AIM appendix to the Stock Exchange
Daily List at the time the purchase is carried out;

(d) this authority shall expire within 12 months from the date of passing this resolution (unless previously
renewed, varied or revoked by the Company in general meeting); and

(e) the Company may, before such expiry, enter into one or more contracts to purchase Ordinary Shares under
which such purchases may be completed or executed wholly or partly after the expiry of this authority and
may make a purchase of Ordinary Shares in pursuance of any such contract or contracts.

By order of the Board Registered office:

1 Park Row
Leeds
LS1 5AB

Nicholas Wong ACA
Company Secretary

31 March 2008

Notes:

1.

2.

A member entitled to attend and vote at the annual general meeting is entitled to appoint one or more proxies to
attend and, on a poll, vote on his behalf. A proxy need not be a shareholder of the Company.

To be effective, the instrument appointing a proxy and any authority under which it is executed (or a notarially
certified copy of such authority) must be deposited at the Company’s registrars, Computershare Investor Services
PLC, PO Box 82, The Pavilions, Bridgwater Road, Bristol, BS99 7NH not less than 48 hours before the time for
holding the Meeting. A form of proxy is enclosed with this notice. Completion and return of the form of proxy will
not preclude shareholders from attending and voting in person at the Meeting.

Pursuant to Regulation 41 of the Uncertificated Securities Regulations 2001, the Company specifies that only
those shareholders registered in the relevant register of members of the Company at 10.00 a.m. on 28 April 2008
shall be entitled to attend and vote at the Extraordinary General Meeting or, if the Meeting is adjourned, close of
business on such date being not more than two days prior to the date fixed for the adjourned meeting. Changes to
entries on the register of members after 10.00 a.m. on 28 April 2008 shall be disregarded in determining the right
of any person to attend or vote at the Meeting.

Details of those Directors seeking re-election are given on page 4 of the Report and Financial Statements.

Details of the Company’s acquisition strategy are given on page 3 of the Report and Financial Statements.
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Annual General Meeting Form of Proxy

Before completing this form please read the explanatory notes below.
Please complete in BLOCK CAPITALS

I/We

of
being (a) member(s) of Clerkenwell Ventures PLC hereby appoint the Chairman of the Meeting*

as my/our proxy to vote for me/us on my/our behalf at the Annual General Meeting of the Company to be held on
Wednesday 30 April 2008 at 10:00 a.m. and at any adjournment thereof and direct my/our proxy to vote as follows:

ORDINARY BUSINESS
RESOLUTIONS FOR AGAINST

1. To receive and adopt the report of the directors, the financial statements and
the report of the auditors for the period ended 30 September 2007

2. To re-appoint Mr Stefan Borson as a director of the Company

3. To approve the continuance of the investing and acquisition strategy of the
Company in respect of seeking to acquire leisure businesses

4. To re-appoint Grant Thornton UK LLP as auditors of the Company to hold
office from the conclusion of the annual general meeting until the conclusion
of the next general meeting at which financial statements are laid before the
Company and to authorise the directors to determine their remuneration.

SPECIAL BUSINESS
ORDINARY RESOLUTION FOR AGAINST

5. To authorise directors to exercise all powers of the Company to allot relevant
securities (within the meaning of section 94 of the Companies Act 1985
(the “Act™)).

SPECIAL RESOLUTIONS

6. To empower the directors to allot equity securities (within the meaning of
section 94 of the Act) as if section 89(1) of the Act did not apply.

7. To authorise the Company to make market purchases of its own shares for the
purposes of section 166 of the Act.

Signature Date

* If a member wishes to appoint any other person as proxy, strike out “the Chairman of the meeting” above and insert the
name of the proxy you wish to appoint in the space provided.

Explanatory Notes

1. Please indicate how you wish your proxy to vote by placing a tick in the appropriate box overleaf. Unless otherwise
indicated the proxy will vote or abstain at his/her discretion.

2. In the case of joint holders the vote of the senior who tenders a vote will be accepted to the exclusion of the votes of
the other joint holders. For this purpose seniority will be determined by the order in which the names stand in the
register of members in respect of the joint holding.

3. Inthe case of a corporation this form of proxy should be executed under its common seal or by two directors, a director
and secretary or a duly authorised officer.

4. To be valid this form of proxy and the authority (if any) under which it is executed or a certified copy of such authority
must be lodged with the Company’s registrars, Computershare Investor Services PLC not later than 48 hours before the
time and date of the Annual General Meeting or any adjournment of it.

Please complete and return to: Computershare Investor Services PLC at the address overleaf.
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