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Directors’ report

The Directors submit their report and the audited financial statements for the year ended 31 December 2004,

Principal activity and business review
The principal activity of the Group is the specialist supply of frozen, chilled and ambient foods to the catering industry.

The results for the year are set out in the consclidated profit and loss account on page 5. As analysed further in note 3 to the financial
statements, exceptional costs have been incurred during the year in relation to restructuring in the UK and Continental turope.

Both the level of business and the year end financial position remain satisfactory, and the Directors expect that the present level of
activity will be sustained for the foreseeable future,

Dividends
No interim dividends (2003: £nif) have been paid and the Directors do not recemmend a final dividend (2003: £nil). During the year a
subsidiary undertaking has declared non-equity dividends of £2.0m (2063: £nil).

Directors and their interests
The Directors who held office during the year were as follows:

M | Player Resigned 26 January 2004
JW Ragers

R J Schnat

WP Driscoll

P Venables Resigned 23 January 2004
D B Harte Appointed 26 January 2004

Since the year end J W Rogers and W P Driscoll resigned as Directors on 18 Aprit 2005 and B Deschamps was appointed as a Director on
15 April 2005.

0 B Harte held no shares at the date of his appointment but at the year end held 14,000 B and 28,000 C 2 ordinary shares of 1p each in the
Company’s ultimate parent Brake Bros Holding I Limited.

The interests of the other Directors at the end of the year in the shares and share options of the Company’s ultimate parent Brake Bros
Holding [ Limited are set out in the annual report for that company.

None of the Directors at the end of the financial year had any other interests in the ordinary shares, share cptions or loan stock of any
Group undertaking at the end of the financial year. or at any time during the financial period subsequent to their appointment as a
director of the Company.

Employment report

The Group aims to keep empioyees aware of all materiat factors affecting them as employees and the performance of the Group and
their respective businesses. |t encourages good communication through regutar meetings between management and staff, enabling
senior managers to consult and ascertain employees’ views on all appropriate matters. This is supplemented by reguiar briefings,
intranet and e-mail bulleting and divisional newsletters.

The Group employs around 9,000 people. We provide extensive training and career development programmes. It is our policy to achieve
and maintain a high standard of health and safety at work and to ensure everyone, regardless of race, religion or sex, and including
disabled people where reasonable and practicable, is treated in the same way as regards employment, training, career development and
promotion. Every effort is made to help with the rehabilitation of anyone disabled during their employment, and to that end we have
embarked on an Employee Care Programme with our insurers,




Creditor payment policy

The Group's policy is generally to agree terms of payment with suppliers and to settle invoices accordingly. The practice on payment of
creditors has been quantified under the terms of the Statement of Payment Practice Regulations. The number of days’ supplier invoices
included in trade creditors at 31 December 2004 represented 60 days (2003: 55 days) of annual purchases for the Graup. The number

of day's supplier invoices included in trade creditors at 31 December 2004 represented 59 days (2003: 59 days) of annual purchases for
the Company.

Donations
The Group actively supports and encourages charitable activity in support of the community. In addition, direct donations to charitable
organisations amounting to £4,000 (2003: £13,000} were matie in the year. No donations were made to any political party.

Auditors

The Company passed an Elective Resolution on 18 March 2003 in accordance with the Companies Act 1985 dispensing with the obligation
to hold Annuai General Meetings and appoint auditors annually. Accordingly PricewaterhouseCoopers LLP shall remain in office until the
Company or PricewaterhouseCoopers LLP otherwise determine,

X

Approv’_ed by the Beoardof Directors and signed on its behalf by:
: ]
[

A 1 Whitehead Registered office:
Sed(:retary Enterprise House
25 ]Aprit 2005 Eureka Business Park
Ashford
Kent
TN25 4AG

Registered Number; 2035315




Statement of Directors’ responsibilities

Company law requires the Directors to prepare financial statements for each financial period that give a true and fair view of the state of
affairs of the Company and of the Group and of the profit or loss of the Group for that period. The Directors are required to prepare the
financial statements on the going concern basis unless it is inappropriate to presume that the Company or the Group will continue in
business.

The Directors confirm that suitable accounting policies have been used and applied consistently except for the changes noted on page 10,
They also confirm that reasonable and prudent judgements and estimates have been made in preparing the financial statements for the
year ended 31 December 2004 and that applicable accounting standards have been followed,

The Directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the financial
position of the Company and the Group and enable them to ensure that the financial statemerits comply with the Companies Act 1985.
They are also responsible for safeguarding the assets of the Company and the Group and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

The Directors acknowledge their responsibility for the maintenance and integrity of the Group's websites, Information published on the
internet is accessibie in many countries with different legal requirements. Legistation in the United Kingdorm governing the preparation

and dissemination of financial statements may differ from legislation in other legal jurisdictions.

Secretary

27 April 2005




Independent Auditors’ report to the members of
Brake Bros Limited

We have audited the financial statements which comprise the consolidated profit and 10ss account, the consolidated balance sheet,
the Company balance sheet, the consalidated cash flow statement, the statement of Group total recognised gains and losses, the
accounting policies and the related notes.

Respective responsibilities of Directors and Auditors
The Directors’ responsibilities for preparing the annual report and the financial statements in accordance with applicable United
Kingdom law and accounting standards are set out in the statement of Directors’ responsibilities.

Our respensibility is to audit the financial statements in accordance with relevant legal and regulatory requirements and United
Kingdom Auditing Standards issued by the Auditing Practices Board. This report, including the opinion, has been prepared for and only
for the Company's members as a body in accordance with Section 235 of the Companies Act 1985 and far no other purpose. We do not,
in giving this opinion, accept or assume responsibility for any other purpose or to any other person to whom this report is shown or into
whose hands it may come save where expressly agreed by our prior consent in writing.

We report to you our opinion as to whether the financiat statements give a true and fair view and are properly prepared in accordance
with the Companies Act 1885. We also report to you if, in our opinion, the Directors’ report is not consistent with the financial
statements, if the Campany hias nat kept proper accounting records, if we have not received all the information or explanations we
require for our audit, or if information specified by law regarding Birectors’ remuneration and transactions is not disclosed.

We read other information contained in the annuai report and consider the implications for our report if we become aware of any
apparent misstatermnents or material inconsistencies with the financial statements. The other information comprises only the Directors'
report.

Basis of audit opinion

We conducted our audit in accordance with auditing stanciards issued by the Auditing Practices Board. An audit includes examination,
on a test basis, of evidence relevant to the amounts and disclosures in the financial statemerits. |t also includes an assessment of the
significant estimates and judgements made by the Directors in 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 cur audit so as to obtain all the information and expianations which we considered necessary in arder to
provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or other irregularity or errar. In forming our opinion, we also evaluated the overall adequacy of the presentation
of information in the financial staternents,

Opinion

I our opinion the financial statements give a true and fair view of the state of affairs of the Company and the Group at 31 December

2004 and of the profit and cash flows of the Group for the year then ended and have been properiy prepared in accordance with the
Companies Act 1985.

(Locmelafim L1l
S —
PricewaterhouseCoopers LLP
Chartered Accountants and Registered Auditors
Gatwick
25 April 2005




- Consolidated profit and loss account

For the year ended 31 December 2004

Before goodwill Goodwill
amortisation amortisation
and exceptional and exceptionat Total Total
items items 2004 2003
Notes £m £m £m fm
Turnover
Continuing operations 2 1,555.1 - 1,555.1 1.545.5
Acquisitions 2 11.7 - 11.7 -
Group Turnover 1,566.8 - 1,566.8 1,545.5
Operating costs (1,498.3) (35.4) (1,834.7) (1.573.8)
Operating profit/(ioss)
Continuing operations 3 62.0 {35.3) 31.7 {(28.3)
Acquisitions 3 0.5 .1 0.4 -
Group operating profit/(loss) 87.5 (35.4) 32.1 (28.3)
Interest receivable 0.7 - 0.7 0.5
Interest payable and similar charges 7 {10.3) - 10.3) 8.3
Profit/(loss) on ordinary activities
before taxation 57.9 (35.4) 22.5 (36.)
Taxation {charge)/credit on profit/{loss)
an ordinary activities 8 (19.0} 7.6 {11.4) 1.4
Profit/{loss) on ordinary activities after taxation 38.5 (27.8) 11.1 (34.7)
Equity minority interests 10(z) .4 - 0.4 0.1
Profit/(loss) for the financial year 8.5 (27.8) 10.7 (34.6)
Non-equity dividends 10{k) {2.0) - 2.0) -
Retained profit/(loss) for the year 21a) 365 (27.8) 8.7 {34.8)

There is no material difference between the reported profit/(loss) on ordinary activities before taxation and the equlvalent historical cost amount,




Reconciliation of movements in shareholders’ funds

For the year ended 31 December 2004

2004 2003

£m £m

Profit/(loss) for the financial year 10.7 (34.6)
Non-equity dividends {2.0) -
Currency transiation differences of fareign currency net investments 0.3 4.9
Other reserves movement - 07
Net addition/{reduction) to shareholders’ funds 8.0 {29.0)
Opening shareholders’ funds 132.8 161.9
Closing shareholders’ funds 141.9 132.8

Statement of Group total recognised gains and losses

For the year ended 31 December 2004

2004 2003

fm fm

Profit/(loss) for the financial year 10.7 {34.8)
Currency translation differences on foreign currency net investments 0.3 48
Total recognised profit/(losses) for the year 11.0 (28.7)




Consolidated balance sheet

As at 31 December 2004

2004 2003
Notes £m £m Em £m
Fixed assets
Intangible assets 11{a) 109.2 112.4
Tangible assets 128 182.8 165.7
292.0 2781
Current assets
Stocks 14 58.3 58.4
Debtors 15 159.2 176.7
Cash at bank and in hand 1011 59.5
3186 294.6
Creditors: amounts falling due
within one year 16 434.7) {419.5)
Net current liabilities (116.1) (124.9)
Total assets less current liabilities 175.9 153.2
Creditors: amounts falling due
after more than one year 17 {15.5) {17.4)
Provisions for liabilities and charges 18 {16.8) -
Equity minority interests 10(a) 1.7) (2.9}
Net assets 2 141.9 1329
Capital and reserves
Called up share capital 20 5.4 5.4
Share premium accouni 21(a) 30.8 308
Other reserves 21{a) 0.7 0.7
Profit and loss account 2Ha) 105.0 96.0
Equity shareholders’ funds 141.9 1329

These financial statements were approved by the Board of Directors on 25 April 2005.

Signed on behalf of the Board of Directors by:

D B Harte
Director




- Company balance sheet

As at 31 December 2004

2004
Notes £m £m £m tm
Fixed assets
Intangible assets 11(b) 16.9 16.1
Tangible assets 12{b) 135.5 116.0
investments 13 219.9 204.3
3723 336.4
Current assets
Stocks 14 38.1 38.0
Debtors 15 1o.7 131.3
Cash at bank and in hand 93.3 413
233.1 216.6
Creditors: amounts falling due
within one year 16 (373.1) (346.6}
Net current liabilities (140.0) {132.0)
Total assets less current liabilities 232.3 204.4
Creditors: amounts falling due
after more than one year 17 (12.7) {15.1)
Provisions for liabilities and charges 18 {16.8) -
Net assets 202.8 189.3
Capital and reserves
Called up share capital 20 54 5.4
Share premium account 21(b) 30.8 308
Acquisition reserve 27b) 10.9 0.9
Qther reserves 21(p) 0.7 0.7
Profit and loss account 21(b) 155.0 1415
Equity shareholders’ funds 202.8 189.3

These financial statements were approved by the Board of Directors an 25 April 2005.
Signed on behalf of the Board of Directars by:

D B Harte
Director




- Consolidated cash flow statement

For the year ended 31 December 2004

Notes

Net cash inflow from operating

2004
£m Em

£m £m

activities 22(a) 105.3 63.2
Returns on investments and

servicing of finance
Interest received 0.7 0.5
Interest paid 8.7 (8.2)
Finance lease interest paid {1.3} 1.0}
Net cash outflow for returns on investments

and servicing of finance (9.3} 8.7}
Taxation received/(paid} 1.8 {3.0}
Capital expenditure and financial investment
Purchase of tangibie fixed assets {43.8) 8.3
Sale of tangible fixed assets 11.4 5.7
Net cash outflow for capital expenditure

and financial investment (32.43 (2.6
Acquisitions
Purchase of subsidiary undertakings and

businesses 23 {2.8) 1.9
Cash inflow before management of liquid resources 62.6 50.8
Management of liquid resources 22(c (37.1} (23.5)
Financing
Loan repayments 0.5) (1.9)
Loans from parent undertakings repaid (14.73 {19.5
Finance lease capital repayments (5.7 (3.3)
Net cash outflow from financing (20.9) {24.7)
Increase in cash in the year 4.6 26
Reconciliation of net cash inflow to

movement in net debt
Increase in cash in the year 4.6 28
Cash outflow from change in debt 209 24.7
Cash outflow from change in liquid resources 37.1 235
Reduction in net debt resulting from

cash inflows 62.6 50.8
Inception of finance leases (3.4) {(12.9)
Leans and finance leases of

subsidiaries acquired 23 £1.7) -
Loan notes issued as settlement

for acquisition 23 (0.5} -
Exchange movements ()} 0.3)
Movement in net debt in the year 56.9 316
Net debt at 1 January {100.2) {137.8)
Net debt at 31 December 22(c) (43.3) {100.2)




Accounting policies

These financial statements have been prepared in accordance with
applicable accounting standards in the United Kingdom and in
accordance with the Companies Act 1985. The particular accounting
policies which have been applied consistently, except for the changes
noted below, are described as follows:

Accounting convention
The financial statements have been prepared in accordance with the
historical cost canvention.

Basis of consolidation
These financial statements consolidate the financial statements of the
Company and its subsidiary undertakings.

Tangible fixed assets
No depreciation is provided on freehold land.

Depreciation is provided on all other tangible fixed assets to write down
their cost or, where their useful economic lives have been revised, their
carrying amount at the date of revision 1o their estimated residual values
on a straight line basis over the periods of their estimated, or revised,
remaining useful economic lives respectively. These lives are considered
to be:

Freehold buildings - between 17 and 40 years

Leasehold buildings - the period of the lease or 40 years
whichever is the shorter

Motor vehicles - between 5and 10 years

Plant and equipment - between 3 and 40 years

Information technology - between 3 and Syears

investments

Investments heid as fixed assets are stated at cast less a provision far any
impairment in vaiue.

Goodwill

Purchased goodwill on acquisitions made since 1 January 1998 is
capitalised and amortised over its useful economic (ife. This is considered
ta be no more than 20 years for acquisitions of businesses unless
circumstances change significantly, resulting in an impairment of the
carrying value.

Goodwil! arising on acquisitions made before 1 January 1998 has been
written off against reserves. On a disposai, this gocdwill is written back
and the profit or loss is adjusted accordingly.

Stocks
Stocks are valued at the lower of cost and net realisable value.

During the year there has been a change in the basis cf the stock
valuation to incorporate certain overheads incurred in bringing the stock
to its present location and condition in accordance with UK GAAP. The
effect of this change has been to increase the stock valuation by £1.9m.

Cash at bank
Cash at bank Is the cash book balance at the balance sheet date,

There has Deen a change in the accounting palicy for cash at bank from
statement batance to cash book balance. Prior year figures would have
shown an increase in cash at bank of £1.0m but have not been adjusted as
the amounts are not material.

10

Turnover

Turnover is recognised upon the defivery of goods and services to
customers and is stated after deduction of value added tax and discourts
given 10 customers.

Pension schemes

The Group operated a defined benefit funded pensicn scheme covering
the majority of its empioyees. This scheme was made fully paid up at

31 Decembyer 2003 and the employees had the option to transfer into the
defined contribution scheme. A provision has been established in respect
of the deficit on the scheme which will be utilised as contributions are paid
to fund this deficit. In addition to SSAP 24 disclosures, disclosures have
been presented in the notes to the financial statements in accordance with
FRS 17 {"Retirement benefits "} transitional arrangements.

The Group operates a defined contribution scheme. The amounts
charged to the profit and less account are based on the contributions
payable in the year.

Leasing

Assets acquired under finance leases are included in the balance sheet as
tangible fixed assets and depreciated over their estimated useful lives.
The capital element of future rentals is treated as a liability. Rentals are
apportioned between reductions of the respective liabilities and finance
charges which are dealt with under interest payable in the profit and loss
account,

Rentals paid under cperating leases are charged to the profit and loss
account over the term of the lease.

Foreign currencies

The assets and liabilities of foreign subsidiary companies are translated into
sterfing at the rates of exchange ruling at the year end. Gains or losses
resuiting from the realignment of opening foreign currency batances 1o the
year end rates and any related loans are treated as movements on reserves.

The results of foreign subsidiary companies are translated into sterling at
the average rates of exchange for the year. Gains or losses resufting from
the translaticn of these results from the average rates to the year end rates
are reated a5 movermnents on reserves. All other exchange differences are
dealt with through the profit and loss account.

Capitalisation of interest
Interest incurred on borrowings used to finance major depot
developments is capitatised.

Deferred taxation

Full provision is made for deferred taxation in respect of al! timing
differences that have criginated but not reversed by the balance sheet
date, using the incremental liability appreach. The Group has chosen not
to adopt a policy of discounting the deferred tax provision. Deferred tax
assels are recognised 1o the extent that they are regarded as recoverable.




Notes to the financial statements

Basis of preparation of the financial statements
These financial statements present the results of the Group for the year ended 31 December 2004 together with the conselidated and Company
balance sheets at that date,

At the year end, the Group had net current liabilities amounting to £116.1m (2003: £124.9m). This situation arises mainly due to the fact that loans
owed to parent undertakings amounting to £121,5m {2003; £136.2m) have been shown as due within the next year. The parent undertakings have
confirmed that they will only require repayment of these funds when the Group has the ability to repay the loans.

On this basis, the Directors consider it appropriate to prepare the financial statements on the geing concern basis.

Turnover, operating profit/{loss) and net operating assets
The Group's turnover and operating profit/(loss) are derived from the supply of frozen, chilled and ambient faads to the catering industry.

Turnover Operating profit/{loss)
2004 2003 2004 2003
Em £m £m fm
Geographical analysis of turnover and operating profit/(loss)
by origin and destination
Continuing operations
United Kingdom 1.284.2 1.275.1 32.5 4.9)
Continental Eurcpe 270.9 270.4 {0.8} (23.4)
1,555.1 15455 317 T8y
Acquisitions
United Kingdom M7 - 0.4 ~
Continental Europe - - - ~
1.7 - 0.4 o -
Total
United Kingdom 1,295.9 1,275.1 32.9 {4.9)
Continentat Europe 270.9 2704 0.8 (23.4)
1,566.8 1.545.5 321 (28.3
2004 2003
£m fm
Geographical analysis of net operating assets
United Kingdom 118.8 165.6
Cantinentai Europe 60.7 62.2
Total net operating assets 178.5 221.8
Net debt {43.3) {100.2)
Corperation tax, cverseas taxation and deferred tax 57 53
Not sssets T T T T Tims 0 ms
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3. Operating profit/{loss)

Continuing Total Total
operations Acquisitions 2004 2003
£m Em £m Em
Turnover 1,555.1 11.7 1.566.8 1,545.5
Cost of sales {1,431.5) (10.7) (1,442.2) (1.433.8)
Gross profit 123.6 1.0 124.5 .7
Administrative expenses {56.6) {©.5) (67.1) (54.9)
Exceptional costs 28.1} - (28.1) 77.8)
Goodwill amortisation (1.2 0.1 {7.3) {1.3)
Total administrative expenses {91.9) (0.8) {82.5) (140.0)
Group operating profit/(loss) 31.7 0.4 32.1 (28.3)
Profit/(loss) on ordinary activities before taxation is arrived at after charging/lcrediting)
Goaodwill amortisation 7.3 73
Exceptional costs
~ reorganisation costs 11.3 19.7
- pension scheme deficit 16.8 -
- impairment of tangible fixed assets - 40,1
- other non-recurring items - 18.0
Depreciation
- owned assets 19.8 209
- assats held under finance leases 2.7 1.5
Profit on sale of tangible fixed assets {1.9) 0.3)
Hire of eguipment 7.0 1.8
Rentals under other operating leases 11.7 1.0
Audifors’ remuneration - statutory audit services 0.5 0.4
Auditors’ remuneration - other services

0.6 03

Exceptional costs have been incurred in the year in reiation to restructuring in the UK and Continental Europe and the pension scheme deficit.
The restructuring costs include branch reorganisation costs, as well as staff redundancy costs. Where staff have been notified of their redundancy,
a full accrual is made for their redundancy costs from the date of notification. and these costs are classified as exceptional items.

Auditors’ remuneration ~ other services, stated above, comprises further assurance services of £0.1m (2003: £0.2m), tax compliance services of

£0.2m (2003: £0.1m) and other services of £0,3m (2003: Enil).

The auditors’ remuneration in respect of statutory audit services to the Company amounted to £0.2m (2003: £0.2m}.

12




Notes to the financial statements

4. Employees and Directors’ emolurments

The average number employed by the Group, which included Directors, within each category of persons was:

2004 2003
Number Number
Distribution, manufacturing and sefling 7,860 7.853
Administration 1,086 1,108
8946 8,961
2004 2003
£m f£m
The costs incurred in respect of these employees were:
Wages and salaries 190.1 179.0
Social security costs 28 6 252
Other pension costs 3.0 4.4
Other pension costs - excepticnal charge 16.8 _
i 238.8 2086
Directors’ emoluments
2004 2003
£000 £'000
Aggregate emoluments 652 872
Company pensicn contributions to meney purchase schemes 10 501
Compensation far ioss of office - 142

Retirement benefits are accruing to no directors (2003: 1) under defined benefit pension arrangements and to 1 director (2003; 1) under money

purchase pension arrangements.

Emoluments paid to the highest paid director are as follows:

2004 2003
£'000 £000
Aggregate emoluments and benefits 428 m
Company pension contributions to money purchase schemes 10 501
Defined benefit schemes:
Accrued pension at year end - 21

13




Pension schemes
The Group operated a number of pension schemes for its UK employees; the assets of all schemes being held separately from those of the Group,

The Brake Bros pic Pension Scheme was closed 1o new entrants in June 2001 and was closed to existing employees at 31 December 2003. No further
benefits are accruing to members subsequent to this date. The scheme is a contracted out defined benefit scheme, providing final salary related
henefits accruing 1/60th for each year of service and a lump sum in the event of death in service. The cost of funding benefits is charged over
expected service lives based upon actuarial advice, A provision in respect of the deficit in the scheme has been established (see note 18).

The Brake Bros plc Pension Scheme was actuarially valued at 5 Aprii 2004, the second anniversary of the previous valuation using the projected unit
credit method. The market value of the assets was £81m and it was 88% funded on an angoing basis. The Scheme's MFR funding level at 5 April 2004

was 99%.

The Brake Bros plc Money Purchase Pension Plan is contracted into the State pension scheme and minimum contribution rates are 3% of

pensionable salary each for members and employers, with higher age related and managers’ contributions. Funds are invested with Legal &

General Investment Management.

The charge to the consclidated profit and loss account for the year was £20.7m (2003: £4.4m), including an exceptional charge of £16.8m in respect of
establishing a provision for the deficit in the scheme (see note 18).

The Scheme actuary has calculated the Scheme’s assets and liabilities based on the Brake Bros pic Pension Scheme 2004 full valuation
updated to 31 December 2004, in accordance with the provisions of FRS 17, The major financial assumptions used were:

At

31 December
2004
per annum %

At At
31 December 31 December
2003 2002

per annum %

per annum %

Price inflation 2.7 2.8 2.3
Genera! salary and wage inflation - 38 33
Pension increase rate 2.7 2.8 2.3
Discount rate 53 5.5 5.7
The assets in the scheme and the expected rates of return were:
2004 2003 2002
Long term Long terin Long term
rate of return rate of return rate of return
expected Value aexpected Value expected Vaiue
per annum % £m per annum % £m per annum % fm

Assets

Equities 8.0 56.8 7.9 525 75 45.4

Bonds 5.0 22.4 55 21.4 5.7 10.7

Other assets a.0 5.1 7.9 29 7.5 4.3
Total market value of assets 84.3 76.8 61.4
Present value of scheme fiabitities (126.6) {108.5) {94.5)
Deficit in scheme (42.3) 3170 (33.1)
Related deferred tax asset 12.7 9.5 9.9
Net pension liability {29.6) {22.2) {23.2)
Had FRS 17 been adopted in full, the following amounts would have been included in these financial statements:

2004 2003
£m £m

Net assets
Net assets excluding pension liability and related deferred taxation 153.7 132.9
FRS 17 pension liability (29.6) (22.2)
Net assets including FRS 17 pension ltability 124.1 1107
Reserves
Profit and foss reserve exciuding pension liabiiity and related deferred taxation 116.8 96.0
FRS 17 pension liability (28.6) (22.2)
Profit and loss reserve including FRS 17 pension liability 87.2 738 .
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Notes to the financial statements

5. Pension schemes {continued)

Year ended Year ended
31 December 31 Dacember
2004 2003
£m £m
Analysis of the amount credited to operating profit
Current service cost - (3.5)
Past service cost - -
Gains on settlements and curtailments - 0.3
Total operating credit - 6.8
Analysis of the amount charged to other finance cost
Expected return on pension scheme assets 5.5 4.6
Interest on pension scheme liabilities (5.9} {5.5)
Net return (0.4) {0.9)
Net (charge)/credit for year (0.4} 5.8
Year ended Year ended Year ended
31 December 31 December 3 Dacemiber
Analysis of the amount recognised in statement of 2004 2003 2002
Group total recognised gains and losses (STRGL) £m £m £m
Actual return less expected return on pension scheme assets 36 6.1 {18.2)
Experience gains and losses arising on the scheme liabilities {2.4) 0.2) (3.1}
Changes in financial assumptions underlying the present
value cf the scheme liabilities {12.4} (14.8) 0.7
Actuarial loss recognised in STRGL (11.2) (8.9 (22.0)
Year ended Year ended Year endled
31 December 31 December 31 December
Experience gains and losses 2004 2003 2002
Difference between the expected and actual return on scheme assets: £3.6m £6.1m £{18.2)m
Percentage of scheme assets at 31 Decernber 4% 8% {30%)
Experience gains and losses on scheme liabiiities: £(2.4)m £(0.2)m E(3.Tm
Percentage of the present value of scheme liabilities at 31 December (2%} (0% (3%)
Changes in assumpticns underlying scheme liabilities: E{12.4)m £{14.8)m E(0.7)m
Percentage of the present value of scheme liabilities at 31 December {10%} {14%) {0.7%)
Total actuarial loss recognised in statement of total recognised gains and losses: £{11.2Jm £{8.9m £(22.0)m
Percentage of the present value of scheme liabilities at 31 December (9%} (8%) (23%)
Movement in deficit during the year
2004 2003
Em £m
Deficit in scheme at 1 January {31.7) (33.7)
Movement in year:
Current service costs - {3.5)
Gains on settlements and curtallments - 10.3
Contributions 1.0 4.4
Other finance cost (0.4) {0.9)
Actuarial 10ss (1.2} 8.9)
Deficit in scheme at 31 December (42.3) (31.7)
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6. Interest receivable

2004 2003
£m £m
Banks 0.7 0.4
Other saurces - 0.1
——— T Ths
7. Interest payable and similar charges
2004 2003
£m £m
Loans from parent undertakings 7.7 1.2
Other loans and charges 1.3 0.1
Finance leases : 13 1.0
10.3 8.3
The above includes interest payable and similar charges in respect of
borrowings wholly repayable within five years 9.6 1.1
8. Taxation charge/{credit) on profit/(loss) on ordinary activities
2004 2003
£m £m
Taxation charge/(credit) is based on the profit/{loss] for the year and comprises:
Current tax
UK corporation tax at a rate of 30% (2003: 30%) 16.2 19.9
UK corporation tax on exceptional items (2.5} (5.1
UK carporation tax adjustments in respect of previous years {1.4) {0.6)
Qverseas taxation 0.7 0.2)
Total current tax charge 12.9 14.0
Deferred taxation on current year 3.5 (4.5)
Deferred taxation on exceptional items {5.0) {10.9)
11.4 (1.4)
A reconciliaticn of the current tax charge for the year compared to the standard rate of corporation tax is summarised below:
2004 2003
£m Em
Profit/(loss) on ordinary activities before tax 225 {36.1)
At 30% (2003: 30%) 6.8 {10.8)
Effects of:
Goodwill amertisation and other adjustments 3.4 54
Capital allowances (in excess of)/below depreciation (2.2} 15.4
Qther timing differences 50 -
Overseas tax losses not giving rise to current year relief Q.6 418
Overseas taxation 0.7 0.2)
Adjustments to tax charge in respect of previous years {1.4) {0.6)
12.9 14.0

9. Profit/(loss) of the parent company for the financial year

The Company has taken advantage of Section 230 of the Companies Act 1985, and consequently has not presented a profit and loss account.

The Company’s profit for the financial year amourted to £13.7m {2003: ioss £12.0m).
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Notes to the financial statements

10 (a). Equity minority ititerests

2004 2003

£m £m

A1 January 2.9 2.8
Exchange adjustment - 0.2
Acquisitions (see note 23} {1.6} -
Proportion of ioss on ordinary activities after taxation 0.4 .1}
At 31 December 1.7 2.9

10 (b). Non-equity dividends

A subsidiary undertaking has declared non-equity dividends of £2.0m payable to Brake Bros Holding I Limited.

The dividend relates to redeemable preference shares issued o the uitimate parent undertaking Brake Bros Holding 1 Limited by a subsidiary
undertaking, with an aggregate nominal value of £100. These shares are redeemable at par at any time by the subsidiary company or by Brake Bros
Holding | Limited after 16 February 2009. The redeemable preference shares are not entitted 1o participate in a surplus on winding up, carry limited
voting rights and carry ne rights to participate in the profits of the subsidiary company, except for such dividends as may be proposed by the
Directors of the subsidiary company.

11. Intangible assets
Goodwill
(a) Group Em
Cost .
At January 2004 134.4
Exchange adjustment 0.2
Acquisitions (see note 23a) 40
At 31 December 2004 - 138.6
Amortisation
At 1 January 2004 22.0
Exchange adjustment 8.1
Charge far the year 7.3
At 31 December 2004 - S T T T 2ma
Net book value
At 31 December 2004 109.2
At 31 December 2003 112.4
Purchased
goodwill
() Comparsy £
Cost
At January 2004 ‘ 213
Acquisition of businesses (see note 23b) 20
At 31December2004 e 233
Amortisation
At 7 January 2004 5.2
Charge for the year 1.2
At 31 December 2004 ’ ' B 54
Net book vaiue
At 31 December 2004 16.9
At 31 December 2003 16.1

The purchased goodwill relates to businesses acquired and is being amortised over no more than 20 years from the date of the original acquisitions.
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12. Tangible assets

{a} Graup Land and Motor Plant and tnformation

buildings vehicles equipment technology Total

Em £m Em £m Em

Cost
At 1 January 2004 134.9 785 96.6 422 352.2
Exchange adjustment 0.4 - - 0.1 0.5
Acquisition of businesses {see note 23a) - 0.8 0.6 0.1 1.5
Addgitions 5.5 0.4 17.6 24.2 417
Reclassification 3.4 - (2.8) {0.6) -
Disposals (10.4) (7.7) {8.6) {0.6) {21.3)
At 31 Decen-'lber 2004 1338 12.0 103.4 65.4 3746
Depreciation
At 1 January 2004 4589 40.2 69.9 26.5 186.5
Exchange adjustment 03 - - 0.3 0.4
Acquisition of businesses {see note 23a) - - 0.2 - a.2
Charge for the year (see note below} 33 7.6 58 5.8 22.5
Reclassification 2.5 - 2.2} {0.3} -
Disposals {2.6) 6.9 {1.8) {0.5} {17.8)
At 31 December 2004 53.4 40.9 65.9 3156 1918
Net book value
At 31 December 2004 80.4 31.1 37.5 338 182.8
At 31 December 2003 85.0 38.3 26.7 15.7 1685.7

The net book value of the Group's fixed assets includes the following held under finance leases: land and buildings £7.5m (2003: £6.6m), motor

venicles £15.5m (2003: £16.7m), plant and equipment £0.8m (2003: £nil) and iInformation technology £2.9m (2003: £3.6r). At the year end the

aggregate interest capitalised on land and buildings was £0.4m (2003: £0.4m) and on plant and equipment was £0.2m (2003; £0.2m).

Land and builgings comprise:

2004 2003
£m rm
Cost

Freehold 122.2 122.5
Long leasehold 10.0 10.6
Short leasehcld 1.6 1.8
1338 134.9

Depreciation
Freehold 49.7 45.4
Leng leasehold 2.6 3.4
Short leasehold 1.1 1.1
B i 53.4 499
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Notes to the financial statements

12. Tangibie assets (continued)

(b} Company Ltand and Motor Plant anat Information

bulldings vehicles equipment technology Total

£m im £m Frn Em

Cost
At 1 January 2004 88.6 62.8 7.0 28.1 2505
Acquisition of businesses - 0.7 0.2 0.1 1.0
Additions 49 0.2 13.4 21.7 40.2
Reclassification 0.5 270 9 0.3) 3.2
Disposais 8.1) 4.9) (6.4} 0.2) (19.8)
At 31 December 2004 859 6.1 77.5 49.4 268.9
Depreciation
At January 2004 31.8 3141 52.5 18.1 134.5
Charge for the year (see note below) 1.2 59 3.3 31 13.5
Reclassification - 2.9 {0.5) ~ (3.2
Disposals (1.1) 4.3) {5.8) {0.2} (11.4)
At 31 December 2004 31.9 30.0 49.5 22.0 133.4
Net book value
At 37 December 2004 54.0 286.1 28.0 27.4 135.5
At 31 December 2003 56.8 3.7 8.5 9.0 116.0

The net book value of the Company's fixed assets includes the following heid under finance leases: motor vehicles £15.4m (2003: £16.7m), plant and

equipment £0.6m {2003; Enil} and information technology E1.8m (2003: E1.8m).

Land and buildings comprise:

2004 2003
£m £m
Cost

Freehold 74.5 76.8
Long leasehold 10.0 10.4
Shart leasehold 1.4 1.4
85.9 88,6

Depreciation
Freehold 28.4 275
Long leasehold 26 34
Short leasehold a8 09
) - 31.9 3.8
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13, Investments
Company

investments in subsidiary undertakings (equity]

At cost Provision  Net book

value

£m £m Em

At 1 January 2004 227.2 {22.9) 204.3
Acquisition of businesses (see note 23b) 2.1 - 2.1
Additional investrment in subsidiary undertaking 131 - 13.1
Dormant subsidiary undertakings investments written off by intercompany loan waivers {z.m 10.8 {1.3)
Credit for the year - 1.7 1.1
At 31 December 2004 236.3 {10.4) 219.9

The principal subsidiary undertakings are Brake Bros Foodservice Limited, M&)J Seafood Limited, W, Pauley & Ce Limited and Brake France Service
SAS and are involved in the supply of frazen, chilled and amixient foods to the catering industry. All subsidiary undertakings are wholly cwned, with
the exception of Carigel $A, an 87% owned subsidiary undertaking of Brake France Service SAS. Brake Bros Foodservice Limited, M&J Seafood
Limited and W. Pauley & Co Limited are registered in England and Wales and operate in the UX; Brake France Service SAS operates in Continental
Europe and is incorporated in France.

During the year the carrying value of the investments have been reviewed and have been adjustad to the underlying net asset value.

14. Stocks
Group Company
2004 2003 2004 2003
£m £m £fm £m
Raw materials and consumables 1.1 1.2 0.8 09
Finished goods and goods for resale 57.2 51.2 37.3 311
58.3 58.4 381 380
15. Debtors
Group Company
2004 2003 2004 2003
£m £fm £m £m
Trade debters 144.5 158.0 91.7 1033
Amounts owed by group undertakings - - 1.1 21.2
Other debtors 4.5 7.2 0.9 0.5
Deferred tax asset (see nate 18 - falling due after more than one year) 5.8 4.3 58 36
Overseas taxation {falling due after more than one year) 1.2 1.9 - -
Prepayments 32 4.3 2.1 2.1
159.2 176.7 1017 131.3
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Notes to the financial statements

16, Creditors: amounts falling due within one year
Group Company
2004 2003 2004 2003
£m fm £m £
Loans owed to parent undertakings 1215 136.2 121.8 136.2
Loan notes (see note 17) Q.7 0.7 0.7 0.7
Finance lease obligations {see nate 17) 8.7 5.4 5.7 42
Trade creditors 212.3 200.6 152.3 147.2
Amounts owed to group undertakings 34.4 18.8 50.7 32.0
Corporation tax 1.3 09 1.3 08
Other taxes and social security 11.1 16.3 5.4 4.0
Other creditors 14.5 19.6 7.2 7%
Aceruals 2.2 21.0 28.3 15.6
434.7 419.5 373.1% 348.6
The loans owed 1o the parent undertakings have no fixed date for repayment. Interest is payable at a rate linked to LIBOR.
Group amounts owed to greup undertakings include £2.0m {2003: £nil) in respect of non-equity dividends declared {see note 10{bJ}.
17. Creditors: amounts falling due after more than one year
Group Company
2004 2003 2004 2003
£m £m £m Em
Loan notes 0.7 0.7 0.7 0.7
Loans owed to parent undertakings 121.5 136.2 121.5 136.2
Finance lease cbligations 222 22.8 18.4 19.3
1444 159.7 140.6 156.2
Less: amounts failing due within one year (128.9) (142.3) {127.9} {141.1)
15.5 17.4 2.7 1581

Of the lo2n notes £nil {2003; £0.4m) are due to the vendors of Country Choice Foods {Group) Limited, and £0.2m (2003: £0.3m) are due to the vendors
of Stockflag Limited, the parent of M&J Seafood Limited at an interest rate of one half percent below LIBOR, Loan notes of £0.5m were issued on
4 November 2004 to the vendors of Wild Harvest at an interest rate of 1.125% above LIBCR.

The loan notes due to the vendors of Stockflag are repayable in fuil on 10 March 2010 or earlier at the option of the vendors and the loan notes due
to the vendors of Wild Harvest are repayable on demand within one year, at the option of either the Group or the holder,

The ioan notes due to the vendors of Stockflag arid Wild Harvest are guaranteed by tariks.

Of the Group finance leases toralling £22.2m (2003: £22.8m), £4.5m (2003: £7.2m) incur fixed rates of interest between 5.8% and 13.7% with ithe
remainder at variable rates. The total amount of finance leases repayable by instalments with at least one instalment not due for more than five years

is £9.3m (2003: £12.8m}.

Of the Company finance leases totalling £18.4m (2003: £19.3m), £5.6m (2003: £3.8m) incur fixed rates of interest between 7.2% and 11.7% with the
remainder at variable rates. 7he total amount of finance leases repayable by instalments with at least one instalment not due for more than five years

is £7.0m {2003; £11.7m).

In respect of the loans owed o parent undertakings, certain liabilities of the parent undertakings are secured by way of a fixed and floating charge

over the assets of the Group.

Finance leases are repayable as follows:

Group Company
2004 2003 2004 2003
£m £m £m £m
Between one and two years 4.5 48 35 38
Between two and five years 8.9 94 8.1 8.4
After five years 2.1 3.2 1.1 2.8
15.5 17.4 12.7 15.1

21




18. Provisions for liabilities ahd charges

Group Company
2004 2003 2004 2003
£m Em Em £m
Deferred taxation
At 1 January - 1.1 - 117
Credit for the year (1.5 (15.4) (2.3) 147
Reclassification 1o debitors (see note 15) 1.5 4.3 2.3 36

At 31 December - - - -

The Group deferred tax asset included in debtors (see note 15) of £5.8m (2003: £4.3m) comprises depreciaticn in excess of capital allowances of
£0.8m (2003: £4.3m) and other timing differences of £5,0m (2003: £nit}. The Company deferred tax asset included in debtors {(see note 15) of £5.9m
(2003: £3.6m) comprises depreciation in excess of capital allowances of £0.9m (2003: £3.6m} and other timing differences of £5.0m (2003: £nif).

These are Group unrecoghised deferred tax assets of £10,9m (2003: £10.3m) in respect of unutifised tax losses in Continental Europe. These have not
been recognised as the utilisation of these losses are not considered probable at the year end.

Group Company
2004 2003 2004 2003
£m £m £m Em
Pension provision
At January - - ~ -
Charged during the year 16.8 - 16.8 -
At 31 December 16.8 - 16.8 -

The pension provision has been established in respect of the deficit on the Group's defined benefit pension scheme. The provisicn has been calculated
in accordance with SSAP 24, and is expected to be utitised as cash contributions are made to the scheme to fund the deficit over the next 16 years.

18. Commitments
{a) Capital cornmitemaents
Group Company
2004 2003 2004 2003
Em Emi Em Err
Contracted for but not provided 11.3 14.8 11.1 14.8

{1} Qperating lease cormmitmarnts
The commitments during the following year in respect of nan-cancellable operating leases are as follaws;

2004 2003
Land and 2004 Land and 2003
buildings Other buildings Other
Group £m Em £m Em
Leases expiring:
Within one year 0.7 2.8 05 2.8
Between two and five years 1.5 7.9 1.6 5.1
After five years 5.5 0.7 41 1.0
7.7 11.2 6.8 8.9
2004 2003
Land and 2004 Land and 2003
buildings Other buildings Other
Company £m Em Em Em
Leases explring:
Within one year 0.5 1.0 0.2 1.8
Between two and five years 0.8 5.2 0.9 2.5
After five years 5.1 0.1 42 -
6.4 6.3 53 43
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Notes to the financial statements

20. Called up share capital

2004 2003
£m £m
Authorised
58,000,000 ordinary shares of 10p 5.8 5.8
Ordinary shares
Allotted, called up and fully paid paid of 10p each fm £m
At 1 January and 31 December 53.776,540 5.4 5.4
21, Reserves and share premium account

ta) Group Share premium Other Profit and loss

account reserves account

£m Em £m

At 1 January 2004 30.8 0.7 96.0

Profit for the year - - 8.7

Currency translation differences - - 0.3

At 31 December 2004 308 0.7 105.0

(D) Company Acquisition Share premium Other Profit and loss

reserve account reserves account

£m £fm Em Em

At 1 fanuary 2004 0.8 308 0.7 141.5

Currency transiation differences - - - 0.2)

Profit for the year - - - 13.7
At 31 December 2004 10.9 30.8 0.7 1550

22,

The Company has taken advantage of the merger relief provisions of Section 131 of the Companies Act 1985 in respect of the shares issued for the
acquisition of the subsidiary companies. Accordingly, the difference between the nominal value and fair value of shares issued has been credited to

the acquisition reserve.

At the year end the cumulative amount of Group goodwill arising on acquisitions made before 1 January 1998 written off to consolidated reserves

was £38.7m (2003: £38.7m).

Notes to the cash flow statement

(3] Recondiliation of operating profit/fioss) Lo net cash inflow from operating activities

Operating profit/(loss)

Depraciation charge

Exceptional impairment charge
Goodwill amortisation

Profit on sale of tangible fixed assets
Decrease in stocks

Cecrease in debtors

Decrease in payables

Increase in provisians

Net cash inflow from operating activities

2004 2003
Em Em
32.1 (28.3)
22.5 22.4
- 40.1
73 73
{1.9) 0.3)
1.8 5.9
19.8 8.8
7.1 7.3
16.8 -
105.3 63.2

Net cash inflow from operating activities includes £0.5m from acquisitions.

{b) Exceptional items
Cash flows relating to operating exceptional items

Net cash inflow from operating activities includes £14.0m (2003: £21.1m) of cash outflows in respect of exceptional recrganisation costs.

23




22. Notes to the cash flow statement (continued)

{c} Analysis of net debt

Changeinnet  Inception of At

At debt resulting finance Exchange 31 December

1January 2004 from cash flows leases  Acquisitions movements 2004

£m Erm £m fm Em £m

Cash available on demand 142 46 - - {0.1) 18.7
Debt due within one year 0.7 0.5 - (0.5) - .7
Loans from parent undertakings (136.2) 14.7 - - - {121.5)
Finance leases {(22.8) 57 {(3.4) 0.n - (22.2)
Liguid resources 453 371 -~ - - 82.4
(100.2} 62.6 {3.4} (2.2} .1 {43.3}

Liquid resources comprise term deposits of less than one manth (included within cash in hand and at bank in the balance sheet).

23 (a). Purchase of subsidiary undertakings and businesses

During the year the Group acquired. in the United Kingdom, Peter's Foodservice husiness on 17 September 2004 and Wild Harvest Limited on
4 Navember 2004. In Continental Europe, the Group acquired further sharenoldings in Carigel SA.

The table below sets cut the Group's provisicnal assessment of the fair values of the assets and liabilities of the acquisitions, These will be reviewed
during the year ended 31 December 2005 and where necessary further adjustments made.

The fair value adjustments have been made following a review of the carrying values of fixed assets and other assets, and further adjustments have
been made 1o align accounting policies to Group accounting policies.

Accounting
Book policy Fair vaiue
amount alignment Revaiuation to the Group
Emh fm £m Em
Net assets acquired
Fixed assets 4.6 0.8 (3.9 1.3
Working capitai 1.6 {0.1) {1.1) 0.4
Cash overdrafts 0.2) - - (0.2}
Loans and finance leases {1.) {0.8} - .7
Mincrity interest 1.6 - - 1.6
8.5 .1 (5.0} 1.4
Goodwill 4.0
5.4
Satisfied by
Cash 2.6
Loan rnates issued as settlermnent for acquisition a.5
Accrued consideration and expenses 1.3
Contingent consideration 1.0
5.4

The contingent consideration ls dependant on the future profitability of the acguired business and represents the maximum amount payable.

These acquisitions have been accounted for by the acquisition method of accounting. The net outflow of cash in respect of these acquisiticns was as

follows!

Cash consideration

2.6
Cash overdrafts of acquired subsidiary undertakings 0.2
2.8

24




Notes to the financial statements

23 {b). Purchase of subsidiary business

During the year the Company acquired, in the United Kingdom, Peter's Foodservice business on 17 Septemiber 2004,

The table below sets out the Company’s provisional assessment of the fair values of the assets and liabilities of the acquisition. These will be reviewed
during the year ended 31 December 2005 and where necessary further adjustments made.

The fair value adjustments have been made following a review of the carrying values of fixed assets and other assets, and further adjustments have
been made to align accounting policies to Company accounting policies.

Accounting

Book palicy Fair value
amount alignment Revaluation  to the Company
Em Em Em £m
Net assets acquired
Fixed assets 4.3 0.6 (3.5} 1.0
Working capital 1.8 - {1.1) 0.7
Loans and finance leases (1.0 {0.6) - {1.6)
5.1 - {5.0} 0.1
Goodwill 2.6
2.1
Satisfied by
Cash 1.1
Accrued consideration and expenses 1.0
241

24.

25,

Related party transactions

Since the Company is a wholly owned subsidiary of Brake Bros Holding I Limited, it has taken advantage of the exemption offered by FRS 8 ("Related
party disclosures”) not to disclose transactions with other members of this group. There are no other related party transactions which require
disclosure under FRS 8.

Ultimate parent company and controlling party

The immediate parent undertaking and controlling party is Brake Bros Acquisition PLC, a company incorporated in Great Britain.
The ultimate parent undertaking is Brake Bros Holding  Limited, a company incorporated in Great Britain. The ultimate controlling party of the
company is CD&R Fund Vi, a fund managed by Clayton. Dubilier & Rice.

The parent undertaking of the smallest group to consolidate these financial statements is Brake Bros Finance PLC and the parent undertaking of the
largest group to consolidate these financial statements is Brake Bros Holding I Limited, Copies of Brake Bros Finance PLC and Brake Bros Holding [
Limited censolidated financial statements can be obtained from the Coempany Secretary at Enterprise House, Eureka Business Park, Ashford, Kent,
TN?5 4AG.
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