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MBM Produce Limited
DIRECTORS' REPORT

The directors present their report and financial statements of MBM Produce Linuted for the year ended 31 December
2006

PRINCIPAL ACTIVITIES
The principal activity of the company durning the year was that of marketing and growing of wholesale produce
REVIEW OF THE BUSINESS AND FUTURE DEVELOPMENTS

The company made significant progress n restructunng of the business (a programme which commenced 1n 2005)
resulting 1n a pre-tax loss of £2,149,000 (2005 loss of £1,300,000) from sales of £114,750,000 up 20% year on year

The underlying trading performance showed an operating loss of £1,283,000 (pre exceptional costs, but including interest
received) which given the market conditions and the continued level of investment in restructuring the company 1n 2006
was deemed as acceptable Certain factors such as the drought in the summer of 2006 worked against the company and
left some of 1ts industnal contract positions exposed, which had to be met through higher cost spot purchases Provision
was also made for an understated habihity of £1,874,000 1n respect of goods recerved not invoiced

As part of the restructuning of the business the operations at Chattens were ceased and consolidated into other MBM
Produce Limuted sites This consohidation will result in improved productivity and operating efficiencies in 2007
Redundancy and closure costs of £866,000 were taken in 2006

Sigmificant resource and investment has gone into improving the business systems within MBM and in particular its
financial control

The company was bought out of Prermmeer Foods plc on the 31st March 2007, by Abbanoy Produce Holding Limited, a
company controlled by Emanuele Bascetta, the Managing Director of MBM Produce Limuted MBM Produce Limated has
continued to make sigmficant progress in 2007 and subject to trading conditions at the end of year, expects to achieve full
year profitability, despite very difficult market conditions and extremely challenging growing conditions

Other key events in 2007 include the cessation of the exclusive marketing agency agreement with Meyjer 1n the middle of
the year and the acquisition of the trade and trading assets of Warrell Morton and Company Limted in August 2007 The
net impact of these 2 transactions on the business 1n terms of volume and in terms of operating profit will be very close to
offsetng each other In December 2007 the company announced 1t was acquinng Strathmore Potatoes Limuted

The company has confidence 1t can continue to make progress i what will be a very challenging market environment The
company will continue to improve its performance 1n each of the business segments that 1t competes 1 and will also
pursue further acquisition opportunities where rapid synergies and earmungs uplift can be achieved

Principal Rasks and Uncertamnties

The extreme growing conditions duning 2007 and 1ts impact on market prices and quality of supply i 2008 are uncertain
and present an element of nsk Similarly the impact of world cereal prices, bio-fuels and energy price increases have
paved the scene for a sigmficant increase in raw matenal costs, agan adding further uncertainty to the trading
environment - probably o a level not expenenced 1n the industry for a number of years These nsks are constantly being
monitored and our approach to the market will change depending on the trading environment However, the company
does behieve that given 1ts broad customer base, spread of business segments and commtted grower base, that 1t 1s well
placed and can continue to make progress in 2008 despite these market uncertainties




MBM Produce Limited
DIRECTORS' REPORT (CONTINUED)

The company’s operations expose 1t to a vanety of financial nsks that include the effects of currency nisk, credit nsk,
hiquidity and interest rate nsk

Currency Risk

The company pays for the goods and services 1n sterling, US Dollars and euros The company does not use denvatives to
manage this nsk

Credit Rask

The company maintains insurance cover in respect of trade debtors under a group insurance policy negotiated by the

parent company

Liquidity and interest rate nsk
The company’s hquidity and interest rate exposure 1s managed by the parent company treasury department

Key Performance Indicators

The company uses the same Key Performance Indicators as that of its parent company, Premuer Foods Ple Details of these
can be found within Premuer Foods Plc accounts which are available to the public

RESULTS AND DIVIDENDS

The trading loss for the year after taxation was £1,619,000 (2005 loss £1,000,000)

The directors do not recommend the payment of a dividend (2005 £Nl)

DIRECTORS

The following directors have held office since 1 January 2006

E Bascetta

P Pattnck (Resigned 23 March 2007)

N Devine (Resigned 5 June 2006)

A Simpson (Resigned 4 May 2006)

K Beversluis {Appointed 16 October 2006)
J Webber . {Appointed 7 July 2006)

DIRECTORS' INTERESTS IN SHARES

The 1nterests of the directors, who were directors at the year end, in Premier Foods Plc (the ulttmate parent company) are
shown below

P Pattnck had options over ordinary shares of £0 01 each 1n Premuer Foods Pic of 1,640 at 1 January 2006 and 31
December 2006 The exercise price per share was £2 31, and the exercise peniod from 1 June 2008 to 30 November 2008

The company also awarded shares to directors under a long term incentive plan The following figures represent the
maximum reward All long-term incentive plan options have an exercise pnce of £0 01

P Pattrick had 14,876 of awards held at 31 December 2006 The end of the penod when qualifying conditions must be met
1s 26 May 2008 The vesting of such awards 1s subject to the fulfillment of performance conditions based on TSR, as
measured over a three year penod TSR measures the growth in share price, as adjusted for reinvested dividends over the
performance penod It 1s the current intention that the vesting of the awards granted 1n 2005 be subject t0 a mummum
requirement that EPS must have exceeded the growth in the UK Retail Prices Index by an average of at least 2% per
annum, over the three year performance penod




MBM Produce Limited
DIRECTORS' REPORT (CONTINUED)

On the date of the awards, the market price of ordinary shares of Premuer Foods Plc was 302 5p
MARKET VALUE OF LAND AND BUILDINGS

The directors are of the opimon that there 15 no significant difference between the book and market value of land and
busldings of the company

r

EMPLOYEE INVOLVEMENT

The company's policy 15 to consult and discuss with employees, through unions, staff councils and at meetings, matters
likely to affect employees’ interests

Infomation of matters of concern to employees 1s given through information bulletins and reports which seek to achieve a
common awareness on the part of all employees of the financial and economic factors affecting the group's performance

There 15 no employee share scheme at present, but the directors are considering the introduction of such a scheme as a
means of further encouraging the involvement of employees 1n the company’s performance

DISABLED PERSONS

The company’s policy 15 to recrit disabled workers for those vacancies that they are able to fill All necessary assistance
with inztial traimng courses 1s given Once employed, a career plan 1s developed so as to ensure suitable opportunities for
each disabled person Arrangements are made, wherever possible, for retraiming employees who become disabled, to
enable them to perform work 1dentified as appropnate to their aptitudes and abilines

CREDITOR PAYMENT POLICY

The company agrees payment terms with 1is suppliers when 1t enters into binding purchase contracts The company seeks
to abide by the payment terms agreed with suppliers whenever 1t 1s satisfied that the supplier has provided the goods or
services 1n accordance with the agreed terms and conditions The company does not have a standard or code which deals
specifically with the payment of suppliers The trade creditor payment days outstanding for the company as at 31
December 2006 were 41 days (2005 40 days)

AUDITCORS

Baker Tilly UK Audit LLP were appointed auditors to the company and 1n accordance with Sectton 385 of the Companies
Act 1985, a resolution proposing that they be re-appointed will be put to the Annual Generat Meeting

STATEMENT AS TO DISCLOSURE OF INFCRMATION TO AUDITORS
The directors who were 1n office on the date of approval of these financial statements have confirmed, as far as they are
aware, that there 15 no relevant audit information of which the auditors are unaware Each of the directors have confirmed

that they have taken all the steps that they ought to have taken as directors 1n order to make themselves aware of any
relevant audit information and to establish that 1t has been communicated to the auditor

On behalf of the board

= <bmcdllCT
25 .\ o




MBM Produce Limited

DIRECTORS' RESPONSIBILITIES IN THE PREPARATION
OF FINANCIAL STATEMENTS

The directors’ are responsible for prepanng the Annual Report and the financial statements 1n accordance with applicable
law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law the directors
have elected to prepare the financial statements in accordance with Umted Kingdom Generally Accepted Accounting
Practice (Umited Kingdom Accounting Standards and apphcable law) The financial statements are required by law to
give a true and fair view of the state of affairs of the company and of the profit or loss of the company for that penod

In prepaning those financial statements, the directors are required to

a select suitable accounting policies and then apply them consistently,
b make judgements and estimates that are reasonable and prudent,
¢ state whether applicable accounting standards have been followed, subject to any matenal departures disclosed

and explained 1n the financial statements,

d prepare the financial statements on the going concern basis untess 1t 1s inappropriate to presume that the company
will continue i business

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time
the financial position of the company and to enable them to ensure that the financial statements comply with the
Compantes Act 1985 They are also responsible for safeguarding the assets of the company and hence for taking
reasonable steps for the prevention and detection of fraud and other uregulanties




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF MBM PRODUCE LIMITED

We have audited the financial statements on pages 8 to 22

This report 15 made solely to the company’s members, as a body, i accordance with Section 235 of the Companies Act
1985 Our audit work has been undertaken so that we mught state to the company's members those matters we are
required to state to them in an auditor's report and for no other purpose To the fullest extent permutied by law, we do not
accept or assume responsibility to anyone other than the company and the company's members as a body, for our audit
work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

The directors’ responsibilities for prepanng the Annual Report and the financial statements in accordance wrth applicable
law and Umited Kingdom Accounting Standards (Uruted Kingdom Generally Accepted Accounting Practice) are set out in
the Statement of Directors’ Responsibilities

Our responsibility 1s to audit the financial statements in accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland)

We report to you our opition as to whether the financial statements give a true and fair view and are properly prepared in
accordance with the Companies Act 1985 We also report to you whether in our opinion the information given 1n the
Durectors' Report 15 consistent with the financial statements

In addition, we report to you if, 1n our opimon, the company has not kept proper accounting records, 1f we have not
recetved all the information and explanations we require for our audit, or if information specified by law regarding
directors' remuneratton and transactions with the company 1s not disclosed

We read the Directors’ Report and consider the immphications for our report if we become aware of any apparent
nusstatements within it

Basis of opimon

We conducted our audit 1n accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing
Practices Board An audit includes exarmination, on a test basis, of evidence relevant to the amounts and disclosures 1n the
financial statements It also includes an assessment of the sigmficant esumates and judgements made by the directors 1n
the preparation of the financial statements, and of whether the accounting policies are appropriate to the company's
circumstances, consistently applied and adequately disclosed

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




INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF MBM PRODUCE LIMITED
(CONTINUED)

Opinion
In our opimion

- the financial statements give a true and fair view, 1n accordance with United Kingdom Generally Accepted Accounting
Practice, of the state of the company's affairs as at 31 December 2006 and of 1ts loss for the year then ended and have
been properly prepared 1n accordance with the Compames Act 1985, and

- the information given in the Directors’ Report 15 consistent wath the financial statements

Boker D VKR ud- L

BAKER TILLY UK AUDIT LLP

Registered Auditor
Chartered Accountants
Garnck House

76-80 High Street

Old Fletton
Peterborough
Cambnidgeshire

PE2 88T

25 January 2008




MBM Produce Limited

PROFIT AND LOSS ACCOUNT
for the year ended 31 December 2006

TURNOVER
Continuing operations
Acquisittons

Cost of sales
Gross profit

Other operating expenses
Exceptional operating expenses

OPERATING LOSS
Continuing operations
Acquisitions

Provision for loss on disposal of fixed assets

LOSS ON ORDINARY ACTIVITIES
BEFORE INTEREST

Interest recervable and sumilar income

LOSS ON ORDINARY ACTIVITIES
BEFORE TAXATION

Taxation

LOSS ON ORDINARY ACTIVITIES
AFTER TAXATION

Notes

17

2006
£000

90,109
24,645
114,754
99,892
14,862

(18,161)
(866)

{4,165)

(3,756)
(409)

(4,165)

2,016

(2,149)

(545)

(1,604)

2005
£000

95,498

95,498
77,274
18,224

(17,818)
(3,331)

(2,925)
(2,925)

(397)

(3,322)

2,022

(1,300)

(300)

(1,000)

————

No separate Statement of Total Recogmised Gains and Losses has been presented as all such gains and losses have been

dealt with 1n the Profit and Loss Account

The total figures for continuing operations m 2006 include the following amounts relating to acqusihions  cost of sales
£21,665,000, other operating expenses £3,389,000 (namely, distnbution costs £2,732,000, admuinistrative expenses

£657,000 and other operating income £Nil)




MBM Produce Limited

BALANCE SHEET
31 December 2006

2006 2005
Notes £000 £000
FIXED ASSETS
Intangible assets 9 2,030 -
Tangible assets 10 17,035 15,180
Investments 11 3,043 5,288
22,108 20,468
CURRENT ASSETS
Stocks 12 7,353 5,784
Debtors 13 20,597 12,668
Cash at bank and in hand 27,991 35,044
55,941 53,496
CREDITORS Amounts falling due within one year 14 38,722 32,572
NET CURRENT ASSETS 17,219 20,924
TOTAL ASSETS LESS CURRENT LIABILITIES 39,327 41,392
PROVISIONS FOR LIABILITIES AND CHARGES 15 (600) (1,061)
38,727 40,331
CAPITAL AND RESERVES
Called up share capital 16 5,291 5,291
Share premium account 17 8,598 8,598
Profit and loss account 17 24,838 26,442
SHAREHOLDERS' FUNDS 18 38,727 40,331

The financial statements on pages 8 to 22 were approved by the board of directors and authorised for issue on 25 - [ ©3~
and are signed on 1its behalf by

Dhrector

e




MBM Produce Limited
ACCOUNTING POLICIES

BASIS OF ACCOUNTING
The financial statemenis have been prepared under the historical cost convention in accordance with applicable
accounting standards

The company has taken advantage of the exemption in Financial Reporting Standard No 1 (Revised 1996) from the
requirement to produce a cash flow statement on the grounds that 1t 15 a subsidiary undertaking where 90 percent or more
of the voting nghts are controlled within the group, and the company is included within consolidated accounts which are
publically avaitable

GOODWILL
Goodwill representing the excess of the purchase price compared with the fair value of assets acquired 1s capitalised and
wnitten off over 20 years as 1n the optmon of the directors thus represents the period over which the goodwill 1s effective

TANGIBLE FIXED ASSETS
Fixed assets are stated at hustorical cost less depreciation

Depreciation 1s provided on all tangible fixed assets other than freehold land and investment properties at rates calculated
to write each asset down to 1ts estimated residual value evenly over its expected useful life, as follows

Land and buildings Freehold 1 - 10% straight line
Land and buildings Leasehold 2% straight hne
Plant and machinery 10 - 25% straight line

No depreciation 1s provided on freehold land

INVESTMENTS
Fixed asset investments are stated at cost less provision for diminution in value

STOCK

Stock 15 valued at the lower of cost and net realisable value Cost of fimished goods and work in progress includes
overheads appropriate to the stage of manufacture Net realisable value 1s based upon estimated selling price less further
costs expected to be incumred to completion and disposal Provision 1s made for obsolete and slow-moving items

DEFERRED TAXATION

Deferred tax 1s recogmised in respect of all ttmuing differences that have onginated but not reversed at the balance sheet
date where transactions or events that result 1n an obligation to pay more tax 1n the future or a nght to pay less tax n the
future have occurred at the balance sheet date Timing differences are differences between the Group's taxable profits and
1ts results as stated in the financial statements that anse from the inclusion of gains and losses in tax assessments 1n
penods different from those in which they are recogrused 1n the financial statements Deferred tax 1s recogrused in the
Statement of Total Recogrised Gains and Losses on revaluations where at the balance sheet date there 15 an agreement to
sell the asset Deferred tax 1s recogrused 1n respect of the retained earnings of overseas subsidiaries and associates only to
the extent that, at the balance sheet date, dividends have been accrued as receivable or a binding agreement to distribute
past earmings 1n future has been entered into by the subsidiary or associate Deferred tax 1s measured at the average tax
rates that are expected to apply 1n the penods in which tirung differences are expected to reverse, based on tax rates and
laws that have been enacted or substantially enacted by the balance sheet date Deferred tax 1s measured on a non-
discounted basis

LEASED ASSETS

The annual rentals on 'operating leases' are charged to the profit and loss account on a straight line basis over the lease
term

-10 -




MBM Produce Limited
ACCOUNTING POLICIES (CONTINUED)

PENSIONS CONTRIBUTIONS
The penston costs charged in the financial statements represent the contnbutions payable by the company duning the year

The company participates 1n a pension scheme providing benefits based on final pensionable pay The assets of the
scheme are held separately from those of the company, with the fund valued at least every three years by a qualified
actuary The rate of contnbution payable 1s determuned by the actuary, and 1n the interverung years, the actuary reviews
the contimung appropnateness of these rates See note 22 for further details

FOREIGN CURRENCY TRANSLATION

Monetary assets and habilites denominated in foreign currencies are translated into sterling at the rates of exchange
ruling at the accounnng date Transactons 1n foreign currencies are recorded at the rate ruhing at the date of the
transaction All differences are taken to profit and loss account

GROUP ACCOUNTS

The financial statements present information about the company as an individual undertaking and not about its group The
company has not prepared group accounts as 1t 1s exempt from the requarement to do so by section 228 of the Comparies
Act 1985 as 1t 15 a subsidiary undertaking of Premuer Foods Ple, a company incorporated 1n England and Wales, and 1s
ncluded 1n the consclidated accounts of that company

TURNOVER

Tumover represents the net income receivable for material delivered dunng the year to external customers net of VAT In
accordance with FRS 5 Application note G, turnover ts shown net of rebates gaven to customers

-11-




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS
for the year ended 31 December 2006

1 TURNOVER AND LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION

The contributions of the vanous activihies of the company to turmover, which are in respect of continuing activities,
are set out below

Turnover 1s attnibuted to one class of business

By geographucal market
Tumover
2006 2005
£000 £000
United Kingdom 112,543 94,028
Rest of Europe 2,211 1,105
Rest of World - 365
114,754 95,498
2 OTHER OPERATING EXPENSES 2006 2005
£000 £000
Dustnbution costs 14,313 14,243
Adrmunistrative expenses 3,848 3,611
Other operating income - (36)
18,161 17,818

3 COST OF SALES AND OTHER OPERATING EXPENSES (NET)

The total figures for continuing operations in 2006 include the followmg amounts relating to acquisitions cost of
sales £21,665,000, other operating expenses £3,389,000 (namely distribution costs £2,732,000, admurustrative
expenses £657,000 and other operating income £N1])

-12 -




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

4  EXCEPTIONAL EXPENSES

Redundancy payments
Impairment of fixed assets
Other closure costs

2006 2005
£000 £000
280 484
260 557
326 2,290
866 3,331

Redundancy payments and other closure costs relate to the closure of the Coventry and Chattens sites Impairment
of fixed assets relate to reducing the cammying value of fixed assets at the Chattens site The Chattens site has been

sold post year end

In addition £N1l (2005 £397,000) was recorded as a loss or provision on disposal of fixed assets at several of the

comipany’s sites

5  INTEREST RECEIVABLE AND SIMILAR INCOME

Banok interest

6  LOSS ON ORDINARY ACTIVITIES BEFORE TAXATION

Loss on ordinary activities before taxation 1s
stated after charging/{crediting)
Amortisation of intangibie assets
Depreciation of tangible assets

Charge for the year

owned assets

(Profit)/loss on disposal
Operating lease rentais

Plant and machinery

Other
Loss on foreign exchange transactions
Auditors' remuneration Baker Tilly UK Audit LLP

PnicewaterhouseCoopers LLP

2006 2005
£000 £000
2,016 2,022
2006 2005
£000 £000
109 -
1,727 916
(133) 76
1,121 926
171 432
13 1
28 -
. 30

-13-




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

7

EMPLOYEES
The average monthly number of persons (including directors) 2006 2005
employed by the company during the year was No No
Management and admimistration 164 139
Production and distnbution 321 326
485 465
£000 £000
Staff costs for the above persons
Wages and salanes 10,340 10,164
Social secunty costs 1,045 927
Other pension costs 203 229
11,588 11,320
DIRECTORS' REMUNERATION 2006 2005
£000 £000
Fees 570 646
Compensation for loss of office 47 -
Company contrzbutions to money purchase pension schemes 25 41
642 687
The directors' emoluments disclosed above (excluding penston contributions) include amounts paid to
The lighest paid director 240 240

The number of directors for whom retirement benefits are accrung under defined benefit schemes amounted to 1

(2005- 3)

-14 -




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED})
for the year ended 31 December 2006

8§ TAXATION 2006 2005

£000 £000

Domestic current year tax

UK corporation tax - 31

Adjustment for prior years (136) 31

Current tax charge (136) 62

Deferred tax

Ongination and reversal of tuming differences (409) (382)

Deferred tax adjustments anising 1n previous penods - 20
(409) (362)
(545) (300)

Factors affecting the tax charpe for the year
Loss on ordinary activities before taxation (2,149) (1,300)

Loss on ordinary activities before taxation multiplied by standard rate of UK

corporation tax for small comparues of 30 00% (2005 30 00%) (645) (390)
Effects of

Non deductible expenses 561 138

Depreciation 1n excess of capital allowances (667) 25

Unrelieved tax losses 751 -
Adjustments to previous periods (136) 31

Group relief surrendered before payment - 319

Additional deduction for R & D expenditure - (23)
Other tax adjustments - (38)

509 452
Current tax charge (136) 62

-15-




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

¢ INTANGIBLE FIXED ASSETS

Cost

1 January 2006
Additions

31 December 2006

Amortisation

1 January 2006
Charge 1n the year
31 December 2006

Net book value
31 December 2006

31 December 2005

Goodwill
£000

616
2,139

2,755

616

109

725

2,030

On 1 January 2006 the company hived up the assets and habilities of Monument (GB) Litmited, a company which
had previously been held as a 100% owned subsidiary The consideration for this transfer was based upon the book
value of the subsidiary undertaking’s net assets, which were not considered to be sigmficantly different from their
fair values, and took no account of goodwill inherent in thus business The goodwill of £2,139,000 ansing on the
acquisition of the assets 1s being amortised over a penod of twenty years The directors believe this amortisation

penod to be the best estimate of the useful economuc hfe

Tangible fixed assets

Stock

Debtors

Creditors amounts falling due within one year

Net current assets

Provisions for habilities and charges

The constderation paid was entirely made up of cash of £4,121,000

Book and fair
values

at acquisition
£000

2,51
293
4,133

6,937
(4,821)

2,116
(134)

1,982

-16 -




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

10 TANGIBLE FIXED ASSETS
Land and Land and Plant and Total
buildings bulidings  machmery
Freehold  Leasehold

£000 £000 £000 £000
Cost
1 January 2006 13,401 - 18,595 31,996
Additions 79 - 2,425 2,504
Transfer on hive up 1,110 81 1,133 2,324
Disposals (1,986) - (89) (2,075)
31 December 2006 12,604 81 22,064 34,749
Depreciation
1 January 2006 3,560 - 13,256 16,816
Impairment - - 260 260
Charge 1n the year 298 12 1,417 1,727
Dhsposals (1,018) - (7D (1,089)
31 December 2006 2,840 12 14,862 17,714
Net book value
31 December 2006 9,764 69 7,202 17,035
31 December 2005 9,841 - 5,339 15,180

Freehold land and buildings includes land not depreciated of £364,000 (2005 £364,000)

-17 -




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

11

FIXED ASSET INVESTMENTS

Shares in Shares in group Total

participating  undertakings
mterests
£000 £000 £000

Cost
1 January 2006 17 1,577 7,594
Disposals - (2,245) (2,245)
31 December 2006 17 5,332 5,349
Provisions for diminution in value
1 January 2006 and 31 December 2006 - 2,306 2,306
Net book value
31 December 2006 17 3,026 3,043
31 December 2005 17 5,271 5,288

In the opiton of the directors the aggregate value of the company's mnvestment in subsidiary undertakings 1s not less

than the amount included 1n the balance sheet

Holdings of more than 20%
The company holds more than 20% of the share capuital of the following compames

Company Country of registration or Shares held

IHCOWO!‘G‘HOH

Class

Subsidiary undentakings
Beeson Group Limuted England and Wales Ordinary
W Beeson (London & Dunbar) Limited England and Wales Ordinary
MBM Mosspak Limited England and Wales Ordinary
Guy Morton & Sons Limited England and Wales Onrdinary
Country Farms Limuted England and Wales Ordinary
Curf Farms (Chattenis) Limited England and Wales Ordinary
Horberry and Baker Limuted England and Wales Ordinary
Welgro Limited England and Wales Ordinary
CTM (Distribution) Limuted England and Wales Ordinary
F W Gedney (Produce) Limited England and Wales Ordinary
Monument (GB) Limuted England and Wales Ordinary
Other significant interests
East Broadlands Potato Growers Limuted England and Wales Ordinary
Melton Growers Lirmited England and Wales Ordnary
High Norfolk Potato Growers (1987) Linuted England and Wales QOrdinary
Marcam & MDS Supplies Limuted England and Wales Ordmary
Glenthorn Growers Limited England and Wales Ordinary

%

100
100

100
100
100
160
100
100
100
100
100

14
50

14

100

-18 -



MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

Glenthom Growers (Storage) Limited England and Wales Ordinary 5
Curf Growers Limted England and Wales Ordinary 75
Biofresh Limted England and Wales Ordinary 10

12

13

The aggregate amount of capital and reserves and the results of these undertakings for the last relevant financial year

were as follows

Beeson Group Limited

W Beeson (London & Dunbar) Limited
MBM Mosspak Limited

Guy Morton & Sons Limited
Country Farms Lirmted

Curf Farms (Chattens) Limuted
Horberry and Baker Limited
Welgro Limnted

CTM (Distnbution) Limuted

F W Gedney (Produce) Limited
Monument (GB) Limited

Caputal and
reserves
£

68,632
7,730
(1,248,000)
5,000
142,713
54
536,243
68,632
6,408

2
1,923,607

Profit/(loss)
Jor the year
£

None of the subsidiary undertakings were trading as at 31 December 2006

In accordance with the provisions of s229 of the Compamies Act 1985 and FRS 2 'Accounting for subsiciary
undertakings’, consolidated accounts have not been prepared on the grounds that the results of the companies are
consolidated within the accounts of Premier Foods Plc, which are available from the address shown in note 24

STOCKS

Raw materials and consumables
Fimshed goods and goods for resale

DEBTORS

Due within one year

Trade debtors

Amounts owed by group undertakings
Other debtors

Prepayments and accrued incormne

2006 2005
£000 £000
%41 614
6,412 5,170
7,353 5,784
2006 2005
£000 £000
19,097 10,897
- 360
1,057 437
443 974
20,597 12,668
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MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

14 CREDITORS Amounts falling due withun one year

15

16

Trade creditors

Amounts owed to group undertakings
Company rehef payable

Other taxes and social secunty costs
Other creditors

Accruals and deferred income

PROVISIONS FOR LIABILITIES AND CHARGES

Balance at 1 January 2006
Deferred tax transfer on hive up
Transfer to profit and loss account

Balance at 31 December 2006

Deferred taxation provided in the financial statements 1s as follows

Excess of tax allowances over depreciation
Tax losses on hive up
Tax losses

Other provisions relate to costs associated with the closure of vanous group sites

SHARE CAPITAL
Authonsed
6,000,000 Ordmary shares of £1 each

Allotted, 1ssued and fully paid
5,290,593 Ordinary shares of £1 each

2006 2005
£000 £000
11,343 8,402
25,310 23,182
- 31
441 312
- 1
1,628 644
38,722 32,572
Deferred Other Total
taxation
£000 £000 £000
814 247 1,061
134 134
(409) (186} (595)
539 61 600
2006 2005
£000 £000
1,156 887
134 -
(751) (73)
539 814
2006 2005
£000 £000
6,000 6,000
5,291 5,291




MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

17 STATEMENT OF MOVEMENT ON RESERVES

1 January 2006

Loss for the year

31 December 2006

18 RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

Loss for the financial year

Opening sharcholders' funds

Closing shareholders' funds

19 CAPITAL COMMITMENTS

Caputal expenditure contracted for but not provided in the financial statements

20 COMMITMENTS UNDER OPERATING LEASES

Share premium Profit and loss

account account
£000 £000
8,598 26,442
- (1,604)
8,598 24 838
2006 2005
£000 £000
(1,604) (1,000)
40,331 41,331
38,727 40,331
2006 2005
£000 £000
97 146

At 31 December 2006 the company had annual commatments under non-cancellable operating leases as follows

Land and bwldings

expinng in the first year

expinng 1n the second to fifth year
expining after five years

Plant and machinery
expinng 1n the first year
expinng 1n the second to fifth year

21 CONTINGENT LIABILITIES

2006 2005
£000 £000
10 -
163 127
23 -
211 199
825 479
1,232 805

The company have entered into a guarantee and debenture which effectively means all of 1ts assets, property or
otherwise and undertalangs are charged in favour of the secunty agent acting on behaif of the lending banks to

Premuer Financing Limuted, the immediate parent undertaking

In addition, the company have a bond of £50,000 (2005 £50,000) 1n respect of HM Revenue and Customs
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MBM Produce Limited

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
for the year ended 31 December 2006

22

23

24

25

26

PENSION COMMITMENTS

The company operates a defined contribution pension scheme, the MBM Norwich Unton Executive Plan, into which
payments of £94,000 (2005 £133,000) were made Payments are also made into the MBM Produce Limuted Staff
Pension Scheme (formerly Whitworth Pension Scheme) of £1,323 (2005 £2,000), which 1s a defined contnbution
pension scheme

In addition, payments of £61,000 (2005 £55,000) were made into a number of other defined contnbution pension
schemes There were £Nil amounts outstanding to the schemes at the vear-end (2005 £Nil)

The company 1s also a member of the HF Meat and Food Processing Pension Scheme This 1s a funded defined
benefit pension scheme operated by Premier Foods (Holdings) Limited

It 15 not possible for the company to 1dentify their share of the underlying net assets and hiabihties of the scheme,
and accordingly under FRS 17, the pension scheme 1s accounted for as though 1t 1s a defined contribution scheme

Further details of the scheme are contained within the accounts of Premuer Foods Plc

The pension cost for the company 1n respect of the HF Meat and Food Processing Pension Scheme 1n the year ended
31 December 2006 was £44,569 (2005 £39,000)

TRANSACTIONS WITH DIRECTORS

Dunng the year consultancy fees of £286,230 (2005 £240,875) were paid to Abbanoy Management Services
Linuted, a company in which E Bascetta 1s a director

CONTROL

The immediate parent company 1s Premrer Financing Limted, 2 company registered 1n England and Wales, and the
ultimate parent company 1s Premier Foods plc, a company registered 1n England and Wales

Premuer Foods plc prepares group financial statements and copies can be obtamned from 1ts registered office, which
15 at Prerier House, Centrium Business Park, Gnffiths Way, St Albans, Hertfordshure, AL1 2RE

RELATED PARTY TRANSACTIONS

The company has taken advantage of the exemptions conferred by Financial Reporting Standard Ne 8 from the
requirement to make disclosures concerming related parties

SUBSEQUENT EVENTS

Dunng the post balance sheet penod, the company has been acquired by Abbanoy Produce Holdings Lirmited

In addition, the company acquired the trade and assets of Warrell Morton and Company Limited and entered 1nto a
binding agreement to acquire Strathmore Potatoes Limmted
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