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Formwood Group (UK} Limited

Directors’ report

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

Business review

The company has not traded dunng the year and will not do so for the foreseeable future

Directors and their interests
The directors who held office dunng the penod are listed below

Name

P A Leach
G P Tyley

No diectors held interests in shares, share options or debentures of Formwood Group (UK} Limited or any other
company in the Premier Foods pic group durning the years ended 31 December 2006 and 31 December 2005,
except as disclosed below

Dunng the year, the directors had interests in share options of Premier Foods plc as follows

Name Scheme Options at  Options Adjustment Options at Exercise Exercise Exercise
of 31 granted for Rights 31 price period period
Director December  during Issue December commen ending
2005 the year 2006 cing
Paul Executive 50,000 - 13,366 63,266 £170 2007 2014
Leach Share
Cption
Scheme
Sharesave 1,640 - 438 2,078 £182 2008 2008
Plan 2005
Sharesave - 2,377 635 3,012 £186 2009 2009
Pian 2006
Gwynfor  Sharesave 1,640 - 438 2,078 £182 2008 2008

Tyley Plan 2005

Sharesave - 2.377 635 3,012 £1 86 2009 2009
Plan 2006
Shadow 18,654 - 4,986 23,640 £170 2007 2014
Awards
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Formwood Group (UK) Limited

Directors’ report continued

The exercise of the Executive Share Option Scheme share options and the shadow awards 15 conditional upon the
satisfaction of performance condittons based on total shareholder return and eamings per share of Premier Foods
pic as set out In the annua! report of Premier Foods plc while the exercise of the share options held under the
Sharesave Plan is not subject to any performance conditions

Dunng the year additional options were granted to reflect the increase in ordinary shares 1ssued from the one for one
Rights 1ssue :n Premier Foods plc, though this does not represent an increase !n value As a result, the exercise pnce of
all options granted under both the Executive Share Option Scheme and Shadow Awards was adjusted o £1 70 per
ordinary share Similarly, the weighted average exercise price for share options granted under the Sharesave Plans
2005 and 2006 was adjusted to £1 82 and £1 86 respectively per ordinary share

In addition, the directors also had interests in the following number of shares awarded under the Long-Term
Incentive Plan of Premier Foods pic as detalled below

Name of Scheme Awards at Awards Adjustment Awards at Award End of
Director 31 granted for Rights k)| date penod when
December dunng the Issue December qualfying
2005 year 2006 conditions
must be met |
Paul Leach Long-Term 18390 - 4,916 23,306 2005 2008
Incentive
Plan 2005
Long-Term - 19,931 5,328 25529 2006 2009
Incentive
Plan 2006
Gwynfor Long-Term 6 960 - 1,860 8,820 2005 2008
Tyley Incentive
Plan 2005
Long-Term - 17,182 4,593 21,775 2006 2009
Incentive
Plan 2006

The vesting of these awards 1s subject to the fulfilment of performance conditions based on total shareholder return
and earnings per share of Premier Foods plc as set out in the annual report of Premier Foods ple

The pnce at which the ordinary shares under the plan may be acquired upon the exercise of an option shall be £1 in
aggregate and the exercise penod for these 1s from 2008 to 2015

Options granted consequent upon the making of an award may not be exercised before the anniversary of the award
date and in any event must be exercised before the tenth anniversary of the award date
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Formwood Group (UK) Limited

Directors’ report continued

Statement of directors' responsibilities

Company law requires the directors to prepare financial statements for each financial year that give a true and farr
view of the state of affairs of the company and of the profit or loss of the company for that penod The directors are
required to prepare the financial statements on the going concern basis, unless it 1s inappropnate to presume that
the company will continue in business

The directors confirm that sutable accounting policies have been used and conststently applied They also confirm
that reasonable and prudent judgements and estimates have been made in prepanng the financial statements for
the year ended 31 December 2006 and that applicable accounting standards have been followed

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any
ttme the financral position of the company and o enabte them to ensure that the financial statements comply wath the
Companies 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 irreguianties

The directors of the company have taken all the steps that they ought to have taken as directers in order to make
themselves aware of any information needed by the company’s auditors in connection with prepanng therr report and to
establish that the auditors are aware of that information and so far as the directors are aware there 15 no such
information of which the company’s auditors are unaware

Auditors

For the year ended 31 December 2006 the company was entitled to exemption under Section 249AA(1) of the
Companies Act 1985 Members have not required the company to obtain an audit in accordance with Section
249B(2) of the Companies Act 1985

By order of the Board

o

G P Tyley
Director

13 June 2007
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Formwood Group (UK) Limited

Balance sheet as at 31 December 2006

Note 2006 2005
£ £
Creditors amounts falling due within one
year 4 (1,432,038) (1,432,038)
Net habilities (1,432,038) (1,432,038)
Capital and reserves
Called up share capital 5 3,700,000
3,700,000

Profit and loss account 6 (5,132,038) (5,132,038)
Total shareholders’ funds 7 (1,432,038) (1,432,038)

For the year ended 31 December 2006 the company was enttled to exemption under Section 248AA(1) of the
Companies Act 1985

Members have not required the company to obtain an audit in accordance with Section 249B(2) of the Companies
Act 1985

The directors acknowledge their responsibility for

1) ensunng the company keeps accounting records which comply with Section 221 of the Companies Act
1985, and
n preparing financial statements which give a true and fair view of the state of affairs of the company as at the

end of the financial year, and of its profit or loss for the financial year, in accordance with the requirements
of Section 226 of the Companies Act 1985, and which otherwise comply with the requirements of the
Companies Act relating to financial statements, so far as applicable to the company

These financial statements on pages 5 to 8 were approved by the Board of Directors on 13 June 2007
and were signed on its behalf by

LTS

Oirector

The notes on pages 6 to 8 form an integral part of these financial statements
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Formwood Group (UK) Limited

Notes to the financial statements for the year ended 31 December 2006

Accounting polices

Basis of accounting

The financial statements have been prepared under the histoncatl cost convention and on a going concern basis in
accordance with the Companies Act 1985 and applicable accounting standards

The company 1s dependent on continuing finance being made available by an intermedrate parent undertaking to
enable it to continue operating and meet its habiities as they fall due The intermediate parent undertaking has
agreed to provide suffictent funds to the company for these purposes The directors consider it 1s appropnate to
prepare the financial statements on a going concern basis

The company 1s exempt under Sechon 228 of the Companies Act 1985 from the requirement to prepare consohdated
financial statements as 1t 1s included 1n the consolidated financial statements of Premier Foods plc, copies of which
are availlable at Premier Foods plic's registered office, which is at Premier House, Centnum Business Park, Griffiths
Way, St Albans, Hertfordshire AL1 2RE

The pnncipal accounting policies of the company are set out below
Forelgn currencies

Transachons denominated in foreign currencies are translated into sterling at the rates ruling at the dates of the
transactions Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are
translated at the rates ruling at the balance sheet date These translation differences are dealt with in the profit and
loss account

Fixed asset investments

Investments held as fixed assets are stated at cost less any provision required for impairment in theirr value An
impairment loss is recognised, in the profit and loss account, to the extent that the carrying amount cannot be
recovered either by selling the asset or by the discounted future earnings from operating the assets

Taxation

The charge for taxation 1s based on the profit/(loss) for the year and takes into account deferred taxation Financiat
Reporting Standard 19 "Deferred tax” ("FRS 19") requires full provision to be made for deferred tax ansing from
tming differences between the recognition of gains and losses in the financial statements and their inclusion n tax
computations to the extent that the tax hability or an asset 15 expected to be payable or recoverable in the
foreseeabie future

Cash flow statement and related party disclosures

The company i1s a wholly owned subsidiary of Premier Foods plc and 1s included in the consoldated financial
statements of that group, which are publicly availlable Consequently, the company has taken advantage of the
exemption from preparing a cash flow statement under the terms of Financial Reporting Standard 1 (revised 1996)
The company 1s also exempt under the terms of Financial Reporting Standard 8 “Related Party Transactions” {“FRS
8"} from disclosing related party transactions with entities that are part of the Premier Foods plc group or investees
of the Prermier Foods plc group
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Formwood Group (UK) Limited

Notes to the financial statements for the year ended 31 December 2006

2  Profit on ordinary activities before taxation

The company did not incur any operating income or expenditure for the year ended 31 December 2006

Audit fees in respect of the company have been bome by another group undertaking

The company did not have any employees dunng the year Al directors were paid by other group undertakings for
their services as a whole and no specific allocation of therr remuneration has been made n respect of this company
Retirement benefits are accruing to all directors under a defined benefit scheme operated by another group

undertaking

The company has taken advantage of the exemption available under the Companies Act 1985 not to disclose
separately emoluments of the highest paid director on the basis that the aggregate directors’ emoluments did not

exceed £200,000

3  Tax on profit on ordinary activities

No corporation tax charge anses for the years ended 31 December 2005 and 2006 as the company did not trade

4  Creditors: amounts falling due within one year

2006 2005
£ £
Amounts owed to group undertakings 1,432,038 1,432,038
1,432,038 1,432,038
Amounts due to group undertakings are unsecured, interest free and repayable on demand
5 Called up share capital
2006 2005
£ £
Authonsed
Ordinary shares of £1 each 20,000,000 20,000,000
Allotted, called up and fully paid
Ordinary shares of £1 each 3,700,000 3,700,000

6 Reserves

At 1 January 2006
Retained profit for the year

At 31 December 2006

Profit and loss
reserve
£

(5,132,038)

(5,132,038)

The company did not trade during the year ended 31 December 2006 nor in the preceding financial year and

incurred nether profit nor a loss Consequently no profit and loss account has been prepared
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Formwood Group (UK) Limited

Notes to the financial statements for the year ended 31 December 2006

Reconciliation of movements in shareholders’ deficit

2006 2005

£ £

Profit/(loss) for the financial year - -
Opening shareholders’ deficit (1,432,038) (1,432,038)
Closing shareholders’ deficit (1,432,038) {1,432,038)

Parent undertakings

The immediate parent undertaking 1s Hillsdown International Limited, a company mcorporated and registered in
England and Wales

At 31 December 2006, the ulttmate parent undertaking and controlling party 1s Premier Foods pic, a company
incorporated in Great Britain and registered in England and Wales

Copies of the consolidated financial statements of Premier Foods plc are avalable at the company's registered
office, which 1s Prermier House, Centrium Business Park, Gnffiths Way, St Albans, Hertfordshire AL1 2RE
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