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DEL MONTE FOODS INTERNATIONAL LIMMTED

F1 MoxTte: Foops INTERNATIONAL LIMIT b 45 an
Dindependenr. European company involved in the production, distabunion
and marketing of processed foods and beverages. The Company holds the
exclusive, rovalty free and perpetual licence for the use of the “Del Monte™
trademark - in the marketing of processed foods - throughout Furope,
the Middle East and parts of Africa, (ther companies have rg’ts to use
the “Del Monte” trademark in relation to processed foods elsewhere in the
world, and world-wide in relation to fresh produce.

Del Monte Yoods International Limited acquired the operating companies
that now constitute the Group through a management buy-out, arranged by

Charterhouse Bank and completed in May 1990,
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A seloction from the range of
DMF1 products across Europe
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ANALYSIS OF TURNOVER

£ milon 1991 1999
ltaly 78.2 63.2
UK 710 69.9
Benelux B 18.2 15.7
Germany 17.9 15.8
Switzertand 9.5 9.1
Scandinavia 6.9 7.0
Spain 5.4 2.3
France 5.3 4.4
Special Markets 34.0 27.4
Other Markets 5.6 8.9
Total 252.0 225.7
Note

Special Markets comprise sales of “Mission” brand, other secondary labels and industrial and
institorional grade products throughout Europe. This has been spread across geographie regions
for the purpose of the srgmental analysis detailed in note 2 to the accounts,

The 1990 column represents the nnaudited results for the twelve months ended Novemnber 1990,

Categories of Products

1. Pincapple
Pineapple sold in cans, including whale, halves, spears, slices, chunks, dessert bits anc erushed

pineapple,

2, Fruit
Fruit other than pineapple sold in cany and jaes. including peaches, pears, fruit cockeail, apricots,

mandaring, mixed fruits, exotic fruits, Tropicale and Fruitini {a single serve truit snack}

3. Boveragoes
Al forms of fruit based beverages, sold in Teera Brik, glass bottles and cans, including 1009

pure juive, frair drinks and fruit nectars, but excluding fruit ceas,

4, Speclality Products
includes yried teas and iced tea undee ‘TéAt brand, Montania brand camomile and fruit teas,
desserts, dessert mixes and cake muxes utiising the Royat brand, pizza muxes and pizza biscuits

undler the Catars brand and fruic teas under the *Del Monte™ brand,

5, Other
Other § roduers, incledes protessed tomatoes and tomato based produets, processed vegetabies in
cans and jars, ready prepared vegetable meals far microwase ovens, a mexican-style food range,

Jugh fruit cuntent jarns, pincapple eoncuntrate and eoffee brans,

DEL MONTE FOODS INTERNATIONAL HIMITED
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CHAIRMAN’S STATEMENT

T HE Grour's NET PROFIT for its Ascal year ended 29 November
1991 reached £17,197,000, a very satisfactory result in that it represenrs
another record high and record increase. lmportantly, 19.0% growth in
operating profit {excluding the 1991 profic on disposal of subsidiary) compared
to the prior full year* was driven by unit volume increases in virtually all of
our markets and product categories. In turn, these unit volume increases were
the result of significant gains in market share. The point, is quite simply, that
our business cositinues to grow because more and more consumers across
Europe are buying our products, Clearly, a healthy sicuation.

Our business continues 10 develop as we had planned ar the time of the

buy-out in May 1990:

o Weare equal to, or aheaa of, target on all financial measures.

*  OQur core businesses continue to generate the sorts of consistent and
predictable improvements that remain the heart of our Company.

»  We have made very significant progress in developing our business, and
the organisations to support our business in Germiany, France and Spain.

e We have completed the steps necessary to become a fully independent
company by adding strong and professional management in a variety of
new disciplines and by restructuring our business to assign authority and
accountability as appropriate.

e We have acquired a 34.9% interest in Mindanao Enterprises Limited, the
owner of the largest and highest quality Philippine pineapple growing and
processing company. This gives us an additional earnings strcam and an
associated long term Supply Agreement provides access to further high
quality pineapple supplies.

e We have disposed of our South African subsidiary at a significant profit
ro book value,

Although our Group is new, the “Del Monre” brand is celebrating its
Centenary. We have recertly prepared a celebratory broshure to mark the
100 years of quality which is represenred by the “Del Monte” brand. A copy
of this brochure is being sent to all Shareholders.

The Board of Directors would like to take this opportunity to thank
our suppliers, our customers, our consumers and = most particutarly -- our
employees for the support they have provided as we have become an
independent company. We have great confidence as we look 1o the furure,
We look forward to sharing that future with cach of you,

~+ caee.

Ieon R Allen

Charrman and € hiel Executive Officer

* The 199 comparame figure hus boen calobared baeed spon the unandited managemens accounts for the buusiesses which
womprieed the 1k Monte Foods Furope opetanans,
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CHIEF OPERATING OFFICER’S REVIEW

¥ OUR FIRST FULL YFar following the management buy-out,
Iwe have achieved healthy increases in both sales and profits. As a well-
established, fast developing pan-Eurepean foods group, we are on track in
pursuing our three key strategic objectives of growing our core businesses,
building our position in France, Gerinany and Spain, and developing new
products under the “Del Jonte” brand.

Despite a background of stuwing economic activity in many countries,
last year we increased sales volume by 6% and sales revenue by 13%
cornpared to the previous 12 months. {The comparative figutes for 1990 have
been based upon unavdited management accounts.) This latter increase
reflected, in part, the growing proportion of higher value products in our
portfolio. With careful control over production costs, gross profit margins
have improved from 36% to 39%.

In addition, we substantially increased our investment in brand support.
Total markezing, including advertising investment for the year rose by 24% to
£31.4 million. The rewards for this continuing high level of suppore are
reflected not only in our sales growth and market share position but also in
the exceptionally high fevels of spontaneous awareness that the “Del Monte”
brand enjoys in its major markets. An important landmark last year was the
introduction of our famous “Man from Del Monte” advertising campaign to
television audiences in France, Germany and Spain.

Core Product Groups

Pineapple

increased sales value by 11% over 1990, despite a fall in unit sales
resulting from a tight supply situation world-wide. During the year, on
an annual average* basis, Del Moute increased its pincapple market share,
doing particularly well in Iealy, where share increased from 31.6% vo 39.0%,
Germany from 13.3% to 17.5% and Spain 20.0% to 23.3%. These are very
encouraging results.

Fruit

In processed fruit, where we alse "old European brand leadership, we enjoyed
increases in both unit volume and sales value, Fruitini, our most recent
introduction, performed particuliely well in Benelux and the UK, where
its annual average® share increased from 15% to 20%.

DEL MONTE e ODS INTERNATIONAL TIMITED
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CHIEF OPERATING OFFICER’S REVIEW

Beverages

Fruit beverages, our largest product category, which we sell predominantly
in the UK and Italy, saw an annual unit sales increase of over 8%. In the

UK, market share on an annual average* basis reached an all time high,

increasing from 12.1% to 14.1%, despite some major competition.

Speciality Products

Speciality products, comprising teas, camomile tea, desserts, cake and pizza
mixes, Jelivered further healthy increases. The Italian iced tea market grew
by over 50% year on year and TéAti did extremely well, growing annual
average* share from 11.0% to 13.3%. During 1992, we plan to introduce
some of these products into a number of addirional countries.

Other

Tomate-based products achieved higher sales in Italy, Hollund and Germany,
and we have recently added pasta sauces to our range. We continue to
develop our processed vegetables business in cans and glass jars, moving our

two mainstream products, corn and asparagus, into new territories.

New Products

New product development, driven by our continuous monitoring of consumer
trends, is a central part of our strategy. Last year saw a number of successful
launches. In Germany, we introduced a low calorie range of processed
fruit, "Del Monte Light”, in response to the growing trend in that market
towards dietary products; we responded to the high level of microwave
ownership ard changes in family lifestyles in the UK by launching a range
of vegetable ready meals in microwavable packagings; in Italy, we added new
flavours to the TéAti range to exploit the boom in the iced tea market, and
we also expanded our “Del Monte” portfolio with the launch of a new range
of high fruit content Jams.

Markets
In the UK we achieved increases in unit volumes, revenue and margins,

a very creditable result given the difficult economic conditions. To prepare
for further growth in the German matket, the local company’s structure
has been developed over the past six months to increase resources in
sales, marketing and financial management. The establishment of our own
sales force in Holland was an important contributor to the higher sales
achieved in the Benelux countrics. New distribution arrangements were ™
also introduced in Sweden.

* Moving annuab toral share, either Nevee 1991 over Nov/Dae 1990, or Dee 19%1Jan 1992 over Dec 1990%an 1991 as
r emvured by A ¢ Niclsen & Co Linured.
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CHIEF OPERATING OFFICER’S REVIEW

Traly continued to make excellent progress, achieving strong growrh in all
product sectors. Our plans for launching 2 new range of beverages into the
bar trade are now well under way and the initial response has been very
positive. Sales in Spain doubled, benefiting from a new distalution
arrangement, while in France we increased our penetration, particularly in
hypermarkets, as well as expanding the product range.

While we recognise the transitional problems facing the cast European
countries, we have no doubt as to the potential strength of demand for our
products there and we have establisned our first distribution arrangements in
Poland and Hungary.

Production
During the year we took steps to increase our pineapple production in Kenya
— where we already operate the largest pincapple plantation in the country -
by entering a joint venture with a jocal partner. The additional acreage is
in the process of b.ing planted and will be producing pineapples by 1993.
We anticipate that increased Kenyan production, together with the long-term
supply agreement with our Philippines’ associate, will continue to meet the
bulk of our pineapple needs over the next several years,

In Greece, we completed the reorganisation and expansion of our plane
at Larissa and cthe investment is already generating significant pay-backs
in terms of improved productivity. The peach cannery is the largest in
Europe and the site is also of increasing importance in our production of
tomato-based products, fruit cocktail and Fruitini.

In Italy, we commissioned an aseptic bulk storage facility at the San Felice
plant near Bolngna which will lead to efficiency gains and cost savings in the
transport and handling of fruic pulps.

The Future
We have a well defined strategy for the future. We will continue to develop
our core businesses; we will maintain our drive to build market share and
revenues in our key target geographic arcas; and we will continue to use the
strength of the “Del Monte” name by progressively adding to our product
portfolio. [ am happy to report that the current year has begun promisingly.

== v 5—""

Enrico Sola
Preadent and Chiel Opsraang Olfcer

PR MONTE FOOBS INTERNATIONAL LIMITED







» CHIFF FINANCIAL QFFICER’S REVIFY

T f1s REPORT conins the accounts for the ficst full financial year of
Del Monte Foods International Limited, the §2 weeks to 29 Noy ember
1941. [n comparing these to the prev ious results, it is important (¢ recogmse
chat the 1990 accounts covered trading for only the seven months following
the buy-out in May 1990. The 1990 accounts als0 include seven months’
results from  South  African Preserving Company {(Proprictary) [amited
($SAPCO™), whereas the current year includes only the resuls for the period
prior to that cotnpany’s sale in carly 1991,

The 1990 comparasive resules have been restated to reflect three
accounting changes which have been introduced in 1991, Turnover has been

revised to reflect the deduction of cerrain trade discounts previously charged

to cost of sales. Distribution costs have been amended to include fixed

Roger Price, trausportation exXpenses previously included in cost of sates, Costs incurred in
Sanlor Viee- . . . .

President and cultivating crops are now being deferred unti} the period of sale ravher than
Chiof Finansial

otiner being charged as incurred. This latter change represents a return to & policy
which the Group’s predecessors followed for a number of years.

We believe that these changes permit a more accurate matching of costs
and revenues, as well as providing & clearet rCPreSentation of the Group’s
activities. The effect of the change in accounting policy for deferred crop
expenditure has been an increase of L1.9 million in the profit previously

reported for 1990.

Balance Sheet
Capital and Reserves at the end of 1991 were £71.8 million, up from £34.5

million at the end of 1990, in part 453 consequence of the SAPCO sale.

P:"‘ °“"“’ Group debr was reduced during the year by £25.5 million, improving the
pinoapple , N . -

cultivation In the catio of debt to net worth from 270% ac the end of 1990 to 170% at the end
26,000 ocro

Keayan faciley of 1991, This represents significant progress sinee the buy-out in 1990

Fixed Assers in 1991 include che investment acquired during the year in
Mindanao Enterprises Limited, which operates principally in the Philippines,
while the 1990 Balance Shect included the assets and labilities of SAPCO.

Notwithstanding this, Net Current Assets fell by 16% during 1991, reflecting
W hc continued tight control of working capital across the business.

Our Balance Sheet includes the value of acquired brands where
they achieve separately sdentifiable premium earnings. Although
y accounting for brands has hecome a somewhat conteatious issue

within the accounting profession over recent years, we strongly

believe that this appropiately ceflects the importance of the brands we

A soloction

":;‘ :';:"""‘9" acquired in 1990, To the extent that our brands reflect foreign currency
of Dol Monte "
praducts earnitns, therr value has been restated at the year-end exchange rates,

PEL AMONTE FOOD eI RANATIONAL LMD
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CHIEF FINANCIAL OFFICER’S REVIEW

Cash Flaw

During the 52 weeks to 29 November, the Group generated £31.8 million
cash irom its operating activities. Continued tight financial control resulted in
working capital growing much more slowly than sales.

Cash Flow from operations was more than adequate 1o satisfy all interest
and loan repayment commitments as well as to fund the capital expenditure
requirements of the business. The Group has undertaken several major
projects, including building a new bulk storage facility in ltaly and a large
capacity reservoir in Kenya to safesuard year-round water supplics.

Corporate Struciure

During the year the structure of the Group’s companies was reorganised in
otder to reflect more closely the management responsibilities and to ensure a
more efficient structure. The changes included Del Monte Foods Northern
Europe Limited becoming the bolding company for the German and Belgian
subsidiaries while our Greek subsidiary, Hellenic Food Industries SA, was
recapitalised by Del Monte Foods Sud Europa S.p.A. which also became its
new holding company.

Information Systems

During 1990 an information systems strategy was formulated which is now
being implemented throughout the Group. Investments have been made to
replace or upgrade computer equipment at all locations and significant
progress has been made to introduce Group-wide systems, developed
primarily from in-house resources. Computer links arc now in place between
all of our sites, enabling the rapid and accurate transfer of information across
the business,

Summary

Del Monte Foods International Limited has made excellent progress in
increasing sales and earnings since the buy-out in May 1990, as well as in
managing its cash and improving its Balance Sheet. We have taken the
opportunity during 1991 to strengthen the management of the finance
function, and 1 believe that we are now well equipped to manage the
challenges we face in the months and years to come,

Rager Price /

senior Yiee Presdent and Chief Fimancial Officer

DEL MONTE FOODS INTERNATIONAL LIMITED

Management
Information
Systems,
Stalnos, UK

San Felice
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DIRECTQRS REFORT

The Directors are pleased to submit their report and the audired Group accounts of Del Monte Foods
International Limited for the 52 weeks ended 29 Novemnber 1991,

Principal Activities
The Group processes pineapple and deciduous fruit, fruit beverages and tomato products which are
marketed undec the “Del Monte” name throughout Europe, parts of Africa and the Middle East, The

Group also produces and markets other processed food products.

Profit and Dividends
The Group profit on ordinary activities afier taxation net of minority interests was £17,197,000, (1990:
£8,826,000: seven months restated} which has been transferred direct to reserves. The Directors have not

declared any dividends during the period.

Acquisitions and Disposals

During the penod the Group acquired a 34,99 interest in Mindanao Enterprises Limited, a British Virgin
I:lands company, whose interests are principally eoncerned with the processing of pincapple in the
Philippines. The Group disposed of its shareholding in SAPCOQ. Derails are ser our in naves 22 and 23 to

the accounts,

Prior Period

The prior period covers 27 December 1989 (the date of incorporation) to 30 November 1990, However,
the prior period effectively includes operating results for the seven months from 9 May 1990 {(when the
Company acquircd the group of companies, formerly known collectively as Del Monte Foods Europe)
to 30 Noventber 1990, The Directors consider that due to the seasonal nature of the business it is not
possible to draw a fair comparison between the current and prior period by adjusting the prior period

to full year on a pro rata basis,

Restatement of Prior Period Figures

Comparative figures have been restated so as to be consistent with the changes in accounting policy for
stocks, the basis of caleulating rurnover and the elussification of distribution costs, reflected in the current
period’s figures, A detailed analysis of the effects is set out in note 28. It is the Directors® opinion that

these changes present a fairer view of the organisation’s activities.

DBEL MONTE FOODS INTERNATIORAL LIMUTLED
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DIRECTORS REPORT

The Dircetors in office during the period and at 29 November 1991 are liseed below, together with their

beneficial interests in the shares of the Company.

29 November 1991 30 Nonecmbeer 1997

“A* Ordinary  *B” Ordinacy *A” Oedinary “B” Grdinany

Shares Shares Shares Sharcs

LR Allen 215,576 - 215,576 -
J G Bonnyman - 11,168 - 19,915
P J W Brooks 117,185 - 137,185 -
R J Cacbonell - 33,186 - -
N J Hamway - 8,156 - 8,156
R A Price 97,989 - 97,989 -
E Sola 137,185 - 137,185 -

Mr P H W Rix resigned on 12 March 1991,
During the peried P ] W Brooks transferred 20,000 “A™ Ordinary Shares to a trust in which he has no

beneficial interest.

The undermentionad Directors have an interest in the shares of Del Monte Foods Europe Limited by
virtue of an interest in Northern and Midland Nominees Limited and the latter company’s holding in
Cannes Limited Liabilicy Company, a shareholder of Del Monte Foods Europe Limited:

Redecmable

“B" Ordinary Cumulative

Shares Preference Shares

1 G Bonnyman 70 2.347
N J Hamway 37 1,244

33,186 “B” Ordinary Shares and 280,088 First Redeemable Cumulative Preference Shares were allotted to
R ] Carbonell on 9 May 1991 under the terms of the Convertible Subordinated Unsecures Loan Stock No. t.
The Executive Directors of the Company have been granted options over Company shares as follows:

29 Nevemher 1991 0 Nember 1400

“C " Ondinary “1 Ordinary 07 Oraseans =*D Ordmiarns

Shares Shares Skt Shres
I R Allen G422 Hd 422 i 422 04,422
P W Brouks 40,047 40,04™ A0 S NIC
R A Price 29,600 29,600 29,600 29,600
E Sola - 80,093 - 80,093

The excrcise price for Executive Directurs of the “C” Ordinary Shares is 115p per share {1990: 115p)
and the “D" Ordinary Shares is Sp per share (1990: Sp) except for options over “D” Ordinary Shares of
E Sola which are exercisable at 60p per share (1990: 60pj.

The options over “C” and “D" Qrdinary Shares are linked together so that an option over “D* Ordinary
Shares can only be ~xercised if the grantee also exercises or has previously exercised an option over at

least the same number of *C* Ordinary Shares.

DEL MONTE FOODS INTTRNATIONAL TIMITED
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DIRECTORS REPORT

At 29 November 1991 there were options outstanding over 618,931 (1990: 577,632} Ordinary Shares of
ip la combination of “C” and “D" shares) under the Del Monte Foods International 1imited 1930
Executive Share Option Schemes granted to Directors and employees. Under the terms of the Option
Schemes, Directors and employees options are normally exercisable in whole or 1n part between the third

and tenth anniversaries of the date of grant.
There are no other interests of Directors in shares of Group companies,

Insurance has been taken our by the Company under Section 310{3) of the Companies Act 1985
{as amended by the Companies Act 1989) for its Directors and certain other senior managers.

Fixed Assets
Freehold and leng leasehold properties are shown at cost less depreaiation o date, In the opimon of the
[irectors there were no material differences bevween the book and market values of fised assers. Changes

in tangible fixed assers during the period are set out in note % of the aecounts.

Charitable and Political Contributions
Donations made by the Group for charitable purposes in the UK amounted ro £18,000 {1990: £3,000:

seven months), No donations were made for political purposes.

Employment Policies
It is the policy of the Group thar there should be no unfair discrimination in considering applications for
employment, including those from disabled persons. Should any employee become disabled every

practical effort is made to provide continued employment.

The Directors are committed to maintaining and developing communication and consultation procedures
with employces, who in turn are encouraged to become aware of and involve themselves in the
performance of their own company and of the Group as a whole. Consultation and involvement policies
vary from country to country according to local customs, legal considerations and the size of the business.

Auditors
Price Waterhouse have indicated their willingness to continue in office. A resolution concerning their

re-appointment will be proposed at the next Annual General Meeting,.

der of the Board

MH
Secretary

Malthouse

14 April 1992

DEL MAONTE FOODS INTURNATIONAL LIMITED
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AUDITORS REPORT

To the Members of Del Monts Foods International Limited

We have audited the financial statements on pages 19 to 44 in accordance with Auditing Standards.

In our opinion the financial statemcnts give a true and fair view of the stare of affairs of the Company
and of the Group at 29 November 1991 and of the profit and cash flows of the Group for the 52 wecks

-jhj:ndcd and have been properly prepared in accordance with the Companies Act 1985.

\/\/}, \(--exkf\u-:i. e

e R .
Price Waterhouse “ Southwark Towers
Chartered Accountants 32 Londor: Bridge Strect
and Registered Auditor London SE1 95Y

14 April 1992
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GROUP PROFIT & LOSS ACCOUNT

Turnover
Cost of sales

Gross profit

Selling and marketing expenses

Disteibutton costs

Administrative expenses

Other operating {(expenselfincome

Income from interests in associated undertakings
Profit on disposal of subsidiary

Operating profit

Interest receivable

Interest payable

Profit on ordinary activities before taxation
Taxation

Profit on ordinary activities after taxation
Minority interests

Profit retained for period

Restared

52 weeks  seven months

ended erded

29 November 3 November

1951 1990

Note £000 £0%9
1,2 252,048 137,048

(152,617}  (85,533)

99,431 51,493
(31,419)  (14,063)
S A TR R LY
(15,555)  i8.102)

(599)  S.95”

2,578 -
23 6,450 -
2,3 43,105 25,702

2,477 938

4 (20,853) (13,408}

2 24,720 13232

7 (7,395)  (4,372)

o 17,334 8,860
(137) (34)

17,197 8,826

Movements on reserves are disclosed in notes 20 and 28

DET MONTE FOODS INTERNATIONAL LIMITED
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2w GROUP BALANCE SHEET

Restared
Asat asat
29 November 30 November
1991 1950
Note £000 £000
| Fixed assats
Intangible assets 8 75,583 74,200
Tangible assets 9 56,346 39.684

Investments i0 6,361 -
138,290 133,884

Current assets

Stocks 11,28 53,844 59,288
Debrors 12 53,765 51,253
Cash at bank and in hand 9,047 17,074
121,656 127,615
Creditors — amounts falling due within one year 13 (83,418)  {82,145)
Net current assets 38,238 45,470
Total assets less currenf liabilities 176,528 173,354
Creditors - amounts falling due after more than one year 14 {99,115} (117,637)
Provisions for liabilities and charges 16 (5,627) {7,245)

71,786 54,472

Loan capital

Loan stock 18 - 14,994

Capital and raserves

Called up share capital 19 57,752 41,755
‘ Share premium nccount 19,20 1,117 -

Goodwill reserve 20,28 (23,949)  (26,534)

Cunulative retranslation reserve 20,28 {10,239) (7,169)

Profir and Joss account 20,28 26,767 8,805

51,448 30,851
Minority interests 21,28 20,338 23,621

71,786 54,472

Approved by the Board

LR Allen ("
70 74
el
R A Price
! (s e mnd
-

14 April 1992
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COMPANY BALANCE SHEET

Asat Asat
29 November 30 Nowernber
1991 1990
Mote £00¢ L7090
Fixed assets
Investments 10 142,937 159,520
Current assets
Debrors 12 5,686 1,027
Cash at bank and in hand 112 45
5,798 1072
Crediters — amonnts falling due within one year 13 {8,324y ;20467
Net current liabilities {2,526) (19,395
Total assets less current liabilities 140,411 140,125
Creditors — amonnts falling due after more than one year 14 (72,912) (90,153}
Provisions for liabilities and charges 16 {613) {2,243}
66,886 47,727
Loan capital
Loan stock 18 - 14,994
Capital and reserves
Called up share capital 19 57,752 41,755
Share premium account 18,20 1,117 -
Cumulative retranslation reserve 20 (5,937} -
Profit and loss account 20 13,954 (9,022)
66,886 47,727

Approved by the Boar

LR Allen

N
|
:.
+

b

-

R A Price

7
A

(}
14 April 1992
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GROUP CASH FLOW STATEMENT

Restated
52 weeks  seven months
ended ended
29 Novembe., 30 November
1991 1990
£'000 £000
Qperating profit 43,105 25,702
Adjustments (nott. 29) {11,325) 14,732
Nat cash mﬂow lrom operntmg activities 31,780 40,434
Heturns on Investmants and servicing of finance
Interest received 2,267 684
[nrerest paid {20,837)  {12,023)
Dividends p:ud to mmonty sharcholdcrs in subsxdlary undcrtwkmgs (78) -
Neicash outﬂow from returns on lnvostments und serviclng of f'nunca (18,648) (11,339)
Taxation ‘ “
Overseas company taxes paid (3,543) (2,723)
Ovcrsms wlthholdmg taxcs p'ud (735) -
Tax puid {4,678) (2,723)
Investlng activltlas )
Purchase of subsidiaries (note 34) (15) (193,371)
Purchase of associated undertaking (2,120) -
Sale of subsidiary {note 35) 16,112 -
Purchase of tangible fixed assets {5,204} {1,599)
Dlspos'ﬂ of tanglblc ﬁxcd 1ssets 134 145
Net cash inﬂowl!outflow) from Invest[ng acﬂvities 8,907 (19‘1 825)
Net cash inflowi(uuﬂlow} beforo ﬁnnnclng 17,361 (168 453)
Financing
Share capital raised (note 32) {2,120) (45,393
Loan stock raised - (14,994}
Long-term debt raised - (103,301)
Repayment of long-term debrt {nore 32) 18,083 7,423
Repayment of Ium,-term debr reclassified as current 1,670 -
Nat cash outflow/{inflow) from ﬂnancing 17,633 ({156,265}
Decroaso in cash and cash equivalents (note 30) {272) (12,188)
17,361 {168,453)

DEL MONTE FOODS INTERNATIONAL LIMITED
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NOTES TO THE ACCOUNTS

1. Accounting policies

The following accounting policies have been applied consistently in dealing with items which are
considered material in relation to these accounts except as noted below.

The Group has changed its accounting policy for stocks, the basis for calculating turnover and the
classification of distribution costs, Comparatives have been ressated and the effects of these changes are
set out in note 28.

Accounting basis
The accounts have been prepared in accordance with applicable accounting standards and under the

hiseorical cost convention,

Basis of consolidation
The Group accounts consolidate the accounts of Del Monre Foods International Limited and all s

subsidiaries and equity account the resulis of associated undertakings up to 29 November 1991,

Companies 1n which the Group has an investment comprising an interest of not less than 20% in the
voring capital and over which it exerts significant influence are defined as associated undertakings.
The Group accounts include the appropriate share of these companies® results and reserves.

The Group accounting policies conform with UK accounting standards and, when necessary, adjustments
are mede in the accounts of overseas subsidiaries and associated undertakings in order to present the
Group accounts on a consistent basis,

The results of subsidiary and related undertakings acquired or sold are included in the profit and loss
account from the date of acquisition or to the date of disposal.,

Goodwill
Goodwill arising on acquisitions of subsidiaries or assaciated undertakings is wrirten off direct to reserves.

Holding company’s profit and loss account
As the Company’s results are included in the Group’s profit and loss account and disclosed in note 20,
a separate profit and loss account is not presented, as permitted by §230(1) of the Companics Act 1985,

Minority interosts

Under the terms of the Group structure, the minority sharcholders, principalty the US investors, in an
intermediate holding company, Del Monte Foods Europe Limited, (“DMFE”), have similar incot . rights
to sharcholders of the Company. No dividends have been payable by the Company and accordingly, no
minority interests have been deducted from the Group profit and Joss account in respect of these
sharcholders, The interest of these sharcholders in the Group balance sheet is calculated by refere ce to
their rights on a distribution of assets, Movements in such minority interests in the Group bala- sheet
are dealt with through reserves. The minority interests of certain other shareholders ar deducted from
the Group profit and Joss account and Group balance sheet,

DL MONTE 100DS INTFRNATIONAL LIMITED



NOTES TO THE ACCOUNTS

Foraign currencies

Assets and Liabilities denominared in foreign currencies are expressed in stesling ar the rate of exchange
ruling at the period end. Transactions during the penod are recorded at rates of exchange in effect at the
time of those transactions. Currency gains and losses on trading ttems are taken to profit and loss
account. The results tor the year of overseas companies are expressed in sterling at the average rate of
exchange prevailingduring the year. To the extent thac they are denominated in foreign currencies the
Group's invesumene in net assets (including brands and purchased goodwill) of its subsidiaries and
associated undertakings are retranslated to year end exchange rates. The resultant gains or losses are

taken to the cumulative retranslation reserve.

Foreign currency borrowings are used to partly hedge the foreign exchange exposure on the Group’s
investments including brands and goodwill. Gains or losses arising on the retranslation to vear end
exchang® rates of the hedged iteme and the associated borrowing are offser within the cumulative

retranslation reserve,

Turnover

Turnover represents the gross sales value of Group companies to external customers excluding value
added taxes and is now net of volume related trade discounts. This represents a change in accounting
basis from the prior period. The effect of this change is disclosed in note 28.

Fixed assets and depreciation

Fixed assets are stated at cost less depreciation, except in the case of frechold land which is net
depreciated. Depreciation is provided on a straight line basis at an annual rate over the expected
economic lives of the assets. Within the following asset classifications, the expected economic lives are
approximately:

¢ Frechold buildings 45 years
¢ Long term leasehold propercy 4§ years
¢ Sihort term leaschold property tength of lease
¢ Plant and equipment 810 15 years
¢ Morgor vehicles 4 years
s Othee furniture 1 vears
*  Computer hardware Yo 3 years
Leases

Sssets held under inance leases are treated as o they had been purchased outnght at the present value ot
the ourstanding rentals payable, less finance charges, over the primary period of the leases. The
corresponding obligations under these leases are shown as creditors, The interest element of the rental
obligations is charged to profit and loss account over the period of the lease and represents a constant
proportion of the balange of capital repayments outstanding.

Rentals paid under operating leases are charged to profit and loss account on a straight line basis over the

terms of the lease.

DEL MONTF FOODS INTERNATIONAL UIMITED
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NOTES TO THE ACCOUNTS

Brands

Brands acquired are included in the Group balance sheer as an intangible asset. Acquired brands are
recognised where brand earnings are separately identifiable and where the brand achieves premium
carnings. No amortisation is provided except where the useful economic life of the acquired brands can
be foreseen. The useful economic life and carrying value are subject to annual review and any provision
for permanent impairment would be charged against the profit for the period in which it arose.

Stocks
Stocks are stated at the lower of cost and ner realisable value. Cost includes appropriate producuon
overheads and distribution costs. Costs incurred in cultivating crops are deferred and matched against

revenue in the period of sale. This represenis a change m acounong poliey from the prine year when all

such costs were expensed as meurred, The ciect of this chanse in policy 15 set ourn nare 28,

Taxation

" ‘The charge for taxation 15 based on the profit for the period and takes into account taxation deferred

because of timmg Jifferences between the treatment of certamn items for taxation and accounting
purposes, Deferred taxation is provided on the liability method on all timing differences only to the
extent that they are expected to reverse in the foreseeable future, caleulated at the rate at which it is
estimated thar tax will be payable,

Irrecoverable withholding tax is provided for when it is management’s intention to remit overseas dividends
and management charges.

Pensions

"The cost of the Group's defined benefit pension schemes is charged to the profit and loss account so as to

EP v T

S,

spread the cost of pensions over the service lives of employees. Pension cost is assessed in accordance with
the advice of qualified actuaries. Acruarial surpluses and deficits are spread over the average remaining

service lives of employees.

DEL MONTE FOODS INTERNATIONAL LIMITED
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NOTES TO THE ACCOUNTS

2. Segrnantal Analysis

The Group’s business consists of the growiag, processing and distribution of food and beverage products.

The Directors are of the opinion that ttus forms une class of business.

Unied Reit of Rest of
Totat Kingdom Italy Europe World
£900 £000 £a00 L9680 £0900
1991 Group turnover ‘
By geographical destination:
Sales to third parties 252,048 73,919 85,339 89,551 3,239
By geographical origin:
Total sales 407,411 203,028 123,245 53,081 28,057
Intercompany sales (155,363) (97,966) (15,814) (16,265) (25,318)
Sales to third parties 252,048 105,062 107,431 36,816 2,739
1990 Group turnover {seven months restated)
By geographical destination:
Sales to third parties 137,046 45,045 42,694 45,822 3,485
By geographical origin:
Total sales 202,654 88,199 59,920 24,327 30,208
Intercompany sales (65,608) (21,319) {8,377} (9,108) {26,406}
Sales to third parties 137,046 66,880 51,543 15221 3,402
1991 Group profit befora tax
Segment profit by origin 40,104 13,972 12,075 2,976 11,081
Share of associated undertakings
profit before tax 2,578 - - - 2,578
42,682 13,972 12,075 2,976 13,659
Profit on disposal of subsidiary 6,450
Central costs {6,027}
Operating profit 43,1035
Net interest {1%,370)
Group profit before taxation 24,724
1990 Group profit befora tax (seven months rastated)}
Segment profit by origin 28,774 6,170 8,263 1,440 12,901
Central costs (3,072)
Operating profic 25,702
Net interest (12,470
Group profit before taxation 13,232

— o —,
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NOTES TO THE ACCOUNTS

Unseed Rest of Restof
Toral Kingdom laly Furope World
£000 £000 £300 £660 £000
1991 Group riet assots
Segment net assets 102,354 22,028 44,046 7,330 28,750
Group share of the net assets
of association undertakings 6,361 2,119 - - 4,242

108,715 24,147 44,046 7,536 32,992

Unallocated net assets:

Brand valuation 75,583
Less: bank loans and o verdrafts

net of cash holdings (152,512}
Total Group net assets 71,786

1990 Group net assets [restated)

Segment net assets 110,287 16,502 50,525 5,245 38,015
Unallocated net assets:
Brand valuation 74,200
Less: bank loans and overdrafts
net of cash holdings (130,015}
Total Group net assets 54,472

As shown in note 23 the sale of SAPCO does not represent the discontinuation of a business activ? v ond
therefore the ef*:ct of this sale is not separately disaggregated in the information above,

3. Operating Profit

Group profit on ordinary activities befort raxation is stated after charging/{crediting):
Seven months

ended

29 November 30 November

1991 1990

£000 £000

Exchange loss/{gain) 941 {2,823)
Depreciation — owned assets 3,985 2,227
Depreciation - leased assets 63 54
Auditors’ remuncration 210 188
Loss/(Profit) on sale of tangible assets 60 {15)
Operating lease rentals — plant and machinery 351 386
Operating lease rentals — other 1,202 1,352

DEL MONTE FOODS INTI RNATIONAL LIM!TEDR



23 « NOTES TO THE ACCQUNTS

¥
: 4. Intorest Payable -
‘ 2weels  Seven moaths ’
ended enisd
29 November 30 Nosvember
%991 1990
£000 £7900
[ncerest payable on bank Ioans, overdrafis and other loans: '
Repayable within § years 7,319 3,640 L
I Repayable afiee more than § years 13,508 9,768
Other 26 - v

20,853 13,408

“*

i
!

oy

5. Staff costs and Employees
52 weeks  Seven months

ended ended

29 November 30 November

1991 1950

Staff costs {including directors) £'000 £000
Wages and salaries 21,214 15,590
Social security costs 6,911 3,751
Other pension costs 301 225

28,926 19,566

52 weeks  Seven months

ended ended

29 November 30 November

1991 1890

Average Average

aumber of number of

Employees employees employees

. Manufacturing 3,855 4,216
Transportation 589 642 :

Selling/Marketing 139 145

Admenistration 572 599

Total 5,173 5,602

—_— P S P

Certain employees have been re-classified as manutacturing rather than admimstration i 1991, Comparatihve
hgures for the seven months ended 30 November 1990 have been restated to reflect this change. In the

s
b SOl e 2P

opinion of the directors, this represents a fairer view of the nature of these employees’ duties.

52 weeks  Seven months

ended ended
29 November 30 November B
1991 1990 e
Geographical split of employees Number Number ;. :
UK 264 271 48
Rest of Europe 94 1,192 .g
Other 3917 <139 B
X
Tortal 5,175 5,602 ‘3 3

s = —r e ey
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NOTES TO THE ACCOUNTS

6. Directors’ Emoluments

§2 weeks Seven months

ended ended
29 Noventber 30 November
1991 1999
Aggregate emoluments: £000 £7000
Remuneration for service (including pension contributions) 808 437
Chairman’s and highest paid Directors emoluments
(excluding pension contributions) 269 147
The emcluments of other Directors
texcluding pension contnbutions) fell into the ranges: Number Nou B
y=4 3000 3 <4
£60,001 =4 63010 - i
£85,001 « £ 90,000 - 2
£110,001 - £115,000 1 -
£170,001 - £175,000 1 -
£205,001 - £210,000 1 -

7. Taxation
52 wecks  Seven months

ended ended

29 November 30 November

i991 1990

Current year £'000 £000
Overseas taxation 4,197 4,245
Deferred raxation - 127
Tax attributable to the results of associated undertakings 917 -
Cverseas withholding tax not recoverable 2,112 -

7,226 4,372
Adjustments rolating to earlier years

Qverseas taxation 169 -

7,395 4,372

The irrecoverable overseas withholding tax relates to certain dividends and management charges receivable

from overseas subsidiaries.

8. Intangible Assets

Valuation £'000
At 30 November 1990 74,200
Retranslation at 29 November 1991 1,383
At 29 Iovember 1991 75,583

This amount represente the cost of brands acquired an the purchase of the subsidiaries. The Directors have
reviewed the amount at which brands are stated and are of thie opinion that there has been no impairment
in the valuc of brands and that the end of useful economic lives of the brands cannot be foreseen,

DE1 MONTE FOODS INTERNATIONAT 1IMITED



NOTES TO THE ACCOUNTS

9. Group Tangible Fixed Assets

Assets tn Fuxtures
Frechold Leasciiold Pearperty thz couree Plant firngs
fand and Short Long of cen- and and
Buildings Term Term struLsnn machinery equpineat Tetal
£0D0 £1000 £1060 £0080 £000 £000 £'90)
Cost
At 30 November 1990 17,502 16,735 1 1,396 31,168 8,018 74,820
Additions 385 47 - 3,063 1,187 522 5,204
Disposals (43) - - - (245) (422) {710)
Disposals of subsidiary  (377) (15} {1} (1,215) (1,235) (424) {3,267)
Reclassifications 21 165 - {1,375) 81 1,108 -
Exchange adjustments (32} (1,751} - (18) {732) {488) (3,021)
As 29 November 1991 17,456 15,181

1,851 30,224 8,314 73,026

Depreciation

Ar 30 November 1920 (1,665) (772) - ~ {8,304) {4,395} (15,136)
Charge for the period {263) (636) - - (2,241) {510} (4,050)
Disposals 2 - - - 175 339 Si6
Disposal of subsidiary 185 3 - - 372 562 1,122
Exchange adjustments 62 123 - - 387 296 868
At 29 November 1991  (1,679) {1,282) - - {9,611) {4,108) (16,680)
Mat Book Valus

At 29 November 1991 15,777 13,899 - 1,851 20,613 4,206 56,346
At 30 November 1990 15,837 15,963 1 1,396 22,864 3,623 59,684

Included in the net book value of plant and machinery at 29 November 1991 was £148,000 (1990: £260,000)
held by the Group under finance leases,

10. Fixed Assets - [nvestments

Groug

Associated undertal.ingy: L300
At acquisition 24 January 1991 (note 22) 3,983
Profit and loss account 1,661
Retranslation at 29 November 1991 717
At 29 November 1991 6,361

DEL MONTE FOODS INTERNATION. L LIMITED




NOTES TO THE ACCOUNTS

Company
Shares in Group companies: £609
At 30 November 1990 159,520
Capital reduction in subsidiary {12,150)
Retranslation at 29 November 1991 {4,271)
Less provisions to write down to net asset value {162)
At 29 November 1991 142,937
Details of the Group's subsidiary and associated undertakings are shown in note 36.
11. Stocks
Group
Restated
1991 1949
£'000 L0

Deferred crop expenditure
Raw materials

Work in progress

Finished goods

8,184 7,831
5,662 5,750
2,210 3,795
42,788 41,912

58,844 59,288

The Directors are of the opinion that the replacement cost of stocks at 29 November 1991 was not

significantly different from the balance sheer value,

12. Debtors
1991
£000
Trade debtors 42,324
Amounts owed by group undertakings -
Other debtors 2,518
Prepayments and accrued income 1,923
53,765

Group Company
1590 1991 1950
£'000 £900 £'000
37,251 - -
- 5,686 1,027
9,953 - -
4,049 - -

51,253 5,686 1,027

Inciuded in trade debtors is an amount of £503,000 (1990: £4,049,000) reccivable after more than
one year. The majority of this 1990 balance represented promissory notes received and expected to be

received in respect of export incentives.

DEL MONTE FOODS INTERNATIONAL LIMITED



72 NOTES TO THE ACCOUNTS

13. Craditors — amount fathng due wirkin one year

Cerp L zany F &
1591 1923 1993 1994

LEi0 £'a04) £000 L6065 )

Bask loans and overdrafts netes 15 & 25) 22,513 29466 5,310 8,354 )
Trade ereditors 32,995 28,155 - -
Amounts owed to group undertakings - - 2,454 10,396
Amounts owed to associated undertakings 2,568 - - -
Other creditors 1,340 1,870 - 38
? Taxation and social security 7,314 6,507 - -
Accruals and deferred income 16,294 16,147 560 1,679
Pension coneributions accrual 394 - - -

83,418 82,145 8,324 20,467

14, Creditors — amounts falling due after more than one year

Group Comipany
1991 1999 1991 1956
£000 £000 £000 £000
Bank loans and overdrafts (notes 15 & 25) 99,046 117,623 72,912 90,155
Finance lease obligations 12 14 - -

Accruals 57 - - -

29,115 117,637 72,912 90,155

15. Bank loans and Overdrafts
Group Company
i 1991 1990 1991 1990
Repayable by instalments: £000 £000 £000 £900
. Within one year 22,513 29,466 5,310 8,354
Between one and two years 3,852 2,518 1,238 801 E
Berween two and Bve years 24,893 17,839 8,324 ihT8 ‘
[n five years or moret 69,301 Y7 266 63,350 LN A

121,559 147,084 8,222 9,509

ST TORAa ST T M MM N St S A L MULAR S RS aZEET 71T S lem ke T ik immar - amrr L e e T A% a7k St et e e

1Thts comprises: (1) Dentsehumark 130,200000 of Floating Rate Subordinated Notes due 2001, :
on which interest rate swaps have fixed the effective interest rate to May 1993 at |
121/2%; and
(i) Drawings under the Geoup’s multi-currency Syndicated Medium Term Loan
Facility where repayment is due in 1997 and on which interest is payable at
variable rates, The interest rate charged varied between 10.7% and 15.2%
Juring the period.

Bank Loans and Overdrafts are secured by a charge over the assets of the Group (see note 25).
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NOTES TO THE ACCOUNTS

16. Provisions for Liabilities and Charges

Gr_op Compiny

1991 1990 1991 1993

£000 L4605 £000 F AL

Acquiesttion and other provisions 5,627 6,663 613 2,243
DPeferred taxaton - 582 - -
5,627 7,245 613 2,243

The movements in Group provisions are detailed below:

Acguisition Orther

Total prosisions provisions

£ £y} £an

Ar 30 Nonember 1990 hh6d 1243 4,420
Addinons durmg period 3§32 - 31
Amounts etilsed (1,ndh) {1630 tie
Retransharion ar 29 November 1991 7S - 78
At 29 November 1991 5,627 613 5,014

Other provisions relate primarily to employee severance schemes as dicrated by local legal requirements of
overseas subsidiaries. It is envisaged that the remaining acquisition provisions will be utilised during 1992 as
the Group completes the reorganisation of its structure envisaged at the time of the management buy-out.

Deferred tax

£000
At 30 November 1990 582
On disposal of a subsidiary {582)
Ar 29 November 1991 -
The movements in Company provisions are detaited below:
Company £000
Ar 30 November 1990 2,243
Amounts urilised {1,630

At 29 November 1991 613

17. Deferred Taxation
The full porential liability in the Group accounts of £1,994,000 (1990: £582,000 restated) is analysed below:

Provided Unprovided
1991 1990 1991 1990
L0000 £000 £o00 L1000
Accelerated capital allowances - 481 3,508 1,273
Other tinung differences - 101 (1,703) 1295}
Losses - - (2,821) {3,915)
Deferred growing crops expenditure - - 3,069 2,937

- 582 1,994 -

@I e ma o a3 e ks IE L " e AR hm - e a=m
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NOTES TO THE ACCOUNTS

wt the event that Group tangibls assezs were to be dispnsed of, the putential addimonal tav on swch
disposals would be apy roximately £1,500,000 (1990: 1,229,000},

The provided and unprovided deferred tax in the Company ac 29 November 1991 was £ mil {30 Nosember
1990: £ nilj.

18. Loan Stock — Group and Company

1991 1990
£000 £
Convertible Subordinated Unsceured Loan Stock (#CSULS™) - 14,994

On 9 May 1990 the Company created two Convertible Subordinated Unseeured Loan Stocks, CSULS No.1
and No.2. These Stocks were converted in their entirety during the 52 wecks ended 29 November 1991,

19, Called up Share Capital ~ Group and Company
Authorised share capital:

Number 1991 19%0
of Shares £000 £000
588,100 “A™ Oredinary Shares of 1p each 6 a
10,669,836 “B" Ordinary Shares of 1p each 107 107
831,332 “C* Ordinary Shares of 1p each 8 8
841,549 “D” Ordinary Shares of 1p each 8 3
2,082,151 “E* Ordinary Shares of 1p cach 21 21
59,824,913 First Redeemable Cumulative Prefeience Shares

of £1 each (redeemable 30 November 2000) 59,825 59,825

36,861,903 Second Redeemable Cumulative Preference Shares
of £1 each (redeemable 30 November 2000) 36,862 36,862

96,837 96,837

Issued and fully paid share capital:

1591 1an

Nominal Share Nominal Share

Shares vafue premium Shares vafue premmm

number £000 L1000 number L2000} L2004}

“A” Ordinary Shares of 1p 587,935 5 - 587,935 5 724

“B” Qrdinary Shares of Ip 5,781,222 58 1,104 010,584 40 2,324

“C" Ordinary Shares of 1p 225,000 2 - 225,000 2 116

“D” Qrdinary Shares of 1p 155,631 2 13 133,150 1 78

“E” Ordinary Shares of 1p 672,050 7 - 672,050 7 396
First Redeemable Cumulative

Preference Shares of £ each 57,678,067 57,678 - 41,700,219 41,700 -

- 57,752 1,117 - 41,7355 3,638

The share premium of £1,117,000 has arisen on share issues during the period. The share premium of
£3,638,000 was unlised during the prior period by writing off acquisition expenses against this amount.
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NOTES TO THE ACCOUNTS

On 15 March 1991 16,95¢ “D" Ordinary Shares of 1p each and 143,058 First RCPS of £1 each were
issued from the operation of the employee share purchase arrangements. The premium on issue of the
16,950 “D" Ordnary Shares was £10,000,

On 8 May 1991 the Convertible Loan Stock issues No.1 (CSULS No.1) and No.2 (CSULS No.2) were
converted into 5,531 fully-paid “D™ Ordinary Shares of 1p each, 1,870,638 fuily-paid “B" Ordinary
Shares of 1p each and 15,834,790 Filly-paid First RCPS of £1 cach.

On 8 May 1991 the following shares were issued:

Nominal Share

Number Value Premium

of shares £0090 £000

1,870,638 “B” Ordinary Shares of 1p each 19 1,104

5,531 “D™ Ordinary Shares of 1p each - 3
15,834,790 First Redeemable Comulative Preference

Shares of £1 each 15,835 -

First and Second R;adaomabla Cumulative Preference Shares ["HCIQS")

The RCPS carry the right to receive a fixed cumulative preferential dividend at 4% per annsm (“Basic
Preference Dividend™) and a conditional non-cumulative preferential dividend. The First Redeemable
Cumularive Preference Shares also have a right to receive an “SA Dividend” {see note 20 of the accounts).
The Basic Preference Dividend is payable half yearly, the first such payment due on 31 May 1992 in
respect of the half year which commenced on 1 December 1991,

The RCPS are redeemable for cash at par on 30 November 2000, or earlier at the Company’s option and
in any event immediately prior to a listing on a recognised stock exchange. RCPS are non-voting, unless
a resolution is proposed affecting their rights or unless the dividends are in arrears or redemption has not
been made on the due dates. RCPS are “stapled” to the Qrdinary Shares.

20. Reserves

Group

Share Cumulative Profit

preminm Guodwill  wranslarion and loss

dccount TCSEIve Teserve reserve

£000 £'000 £990 £000

At 30 November 1990 restated (nove 28) - (26,534) {8,169) 8,805
Retained profit for period - - - 17,197
Premium on share issue (note 19) 1,117 - - -
Disposal of subsidiary (note 23) - 927 1,650 (2,577)
Retranslation adjustments - (200} (3,720) -
Goodwill on acquisitions credited to reserves (nore 22) - 1,858 - -
Minority interest in DMFE (note 21) - - - 3,342
At 29 November 1991 1,117 (23,949)  (10,239) 26,767

DLL MONTE FOODS INTERNATIONAL LIMITED
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Company

Share Comlame Frofic

prerzm Goodw:ll  rransloman and loss
A.0uURt L (o 414 {6 ¥4 b Tescrve

Lo FAL L] £:800 £'000
At 30 November 1990 - - - {9,022)
Retainad profit for the period - - - 22,976
Premiuns arising on share issue (note 19) 1,117 - - -
Retranstations - investments {(note 10) - - {4,271} -
Retranslations - long-term debr - - {1,666) -
At 29 November 1991 1,117 - 5,937) 13,954

Included in the movement in the retranslation reserve is an amount of £2,064,000 comprising the
exchange loss o fareign currency borcowings used to partly hedge the foreign exchange exposure on the
Group’s investmen:s.

The cumulative goodwill written off on acquisitions in the Group to 29 November 1991 was
£23,949,000 (1990: £26,534,00G0 restated).

As a result of the sale of SAPCO, a special “SA Dividend” of £8,249,000 will become payable to the
holders of the First Redeemable Cumulative Preference Shares. Under the Company’s Articles of
Association, this dividend will be paid when permitted under the terms of the buy-out fnancing
agreements, Until payment, interest accrues from 31 May 1992 at 8 per cent per annum, compounded
every six months. The rights of the holders of First Redeemable Cumulative Preference Shareholders,
as well as all other classes of shareholders, to receive dividends are unaffected, provided that the profit
and loss reserve of the Company always exceeds the amount of any unpaid “SA Dividend”.

Provision has been made for the taxation consequence in respect of the remittance of ovarseas carnings,
to the extent that management intend to remit funds. In the event of remitting all retained earnings chere
will be further taxation and other custs.

21, Minority Interests

Total DMIE Other
£000 £'000 £900
At 30 November 1990 restated (note 25 23,621 22,065 1,556
Profit and loss account 137 - 137
Retained earnings {note 20) {3,342) (4,342} -
Dividends paid by subsidiary company {78) - {78)

At 29 November 1991 20,338 18,723 1,615
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NOTES TO THE ACCOUNTS

22, Acquisitions During the Year

(I} Subsidiary

During the period, Del Monte Foods Sud Euvropa S.p.A. acquired a 100 percent holding of DMF Italia
Holdings SrL.

The effect of the acquisition is as follows: £000
Cash consideration 13
Book value and fair value of net assets of the Group at acquisition 10
Goodwill arising on consolidation taken directly to reserves 5

(i) Associated Undertakings

On 24 January 1991, Del Monte Foods Europe Limited acquired a 34.9%0 interest i Mindanae Foterprises
Limited (*Mindanao™s, a Srosh Viegin Islands company, at 2 vost of US83.49 milhon (£2,120,0001,
This followed the acquisioon by Mindanao of Centrat Anierican Resources Inc, a Panamanian Compangy
which owns all the shares in Del Monte Philippines Inc, The funds for the imestmenr were met by an

equity subscription, inaneed by Charterhouse Buy-Out Syndication {No.2) Limired.

The effect of the acquisition was as follows: £000
Book value of Group share of net assets purchased 4,935
Adjustments for acquisition expenses borne by associate undertaking (952)
Cair value of Group share of associated undertaking 3,983
Fair value of consideration — cash 2,120
Goodwill arising on consolidation and credited directly to reserves 1,863

The year end of Mindanao Enterprises Limited is 30 June 1991 which is nor coterminous with that of
Del Monte Foods International Limited, The accounting period has been determined by the majority
sharcholder Mike Mae IHC Ine, a subsidiary of Del Monte Corporation, U.S.A., an unrelated corporation.
The results of Mindanao Entecprises Limited included in these accounts are based on audited accounts
for the period from acquisition to 30 june 1991 and management accounts for the period post 30 Junc
199} to 29 November 1991,

23. Disposal of Subsidiary

The Group results for the 52 weeks ended 29 November 1991 include the profit of South African
Preserving Company {Proprictary) Ltd {*SAPCO”) to the date of disposal which amounted to £413,000
{1990: £3,325,000: seven months),

A long term contract to continue supplying fruit to Group companies was negotiated as part of the sale
agreement and accordingly the sale of SAPCO does not reprasent a withdrawal from any class of business
nor does it form a reduction in Del Monte Foods International Limited continuing markets,

DEL MONTE FOODS INTERNATIONAL 1IMITED
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NOTES TO THE ACCOUNTS

The effect ot the disposal of SAPCO was as foilows:

Ner aseziy dspened £089 Frineeds £009
Tangible fixed assers 2,145 Proceeds net of disposal costs 18,177
Stocks 3,132
Debtors 6,161
Cash 2,715
Crediturs, loans and provisions (2,426}
Profit on disposal 6,430
18,177 18,177

On disposal, amounts of £927,000 and £1,650,000 have been transferred via a reserve movement from
goodwill and cumulative translation reserve into retained profic and loss account as these have now been
realised, Refer to note 20,

24, Pensicns

The Group operates two main pension plans. Both plans are of the defined benefit type and are fund.d
to cover future pension liabilities after allowing for expecred future earnings and pension increases,
These plans are administered independently of the Group, by trusts, on the advice of independent
qualified acruaries.

The total pension charge to the profit and loss account for the peried amounted to £301,000 {1950
£225,000: seven months) of which £268,006 (1990: £89,000: seven months) relates to the main UK
scheme. A prepayment of £25,000 (1990: £71,000) is included in debtors, and £394,000 (1990: £ ail) is
included in creditors representing the differences berween the contributions to the schemes and the

amount charged in the accounts.

UK Scheme

Until 31 December 1990, UK group companies participated i pension schemes formerly operated by
subsidiaries of RJR Nabisco Inc., a former parent of the Del Monre Foods Europe group of companies.
These schemes were closed on 31 December 1990 and members were transfereed to a new scheme, the

Del Monte Foods International UK Pension Plan, which was established on 1 January 1991,

Pending the first actuaral valuaton of the Del Monte Toods Internationst UK Pension Plan as at
I Januas 19910 ot ver ondertdhent an approumate valuaton of the asets and habilicies of the UK
plars W pertarmed as ac 1 Janmary 1991 tor the purpose of wlalatmg the pension expeiise n
accordance with Statement of Standard Accounting Practice 24, The valuation was based on a reasonable
estimaze of the wransfer value as at that date and was earried out by independent actuaries, using the
p:ojected unit method. The principal actuarial assumptions were that the long term annual rate of return
on investments would be 2% in excess of the annual increases in pensionable carnings and 4.5% in
excess of annual increases to pensions. The estimated transfer value of the assets to the new scheme at the
date of the actuarial valuation was £5,486,000,

"The actuarial value of the assets of the UK scheme on dis basis was sufficient to cover 156% of the benefits

that had accrued to members after allowing for expected furure increases in pensionable remuneeation.

DEL MONTT FOODS INTFRNATIONAL LIMITED
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S Overseas Scheme
S The main overseas scheme is in Del Monte Kenya Limited (*DMKL). The latest actuanal valuation was
-
. carried out as ar 1 January 1990 using the aggregate method. The principal actuarial assumptions
A adopted in this valuaton were that annual investment returns woutd be approximately 2% in excess of
.. annual increases in penstonahle carnings.
e . The actuarial value of the assets of the scheme was sufficient to cover 90% of the benefits which
. had accrued to members, after allawing for expected furure increases in pensionsble remuneration.
A provisional valuation of the DMKL scheme is £793,000.
. :‘ 25, Security fur Group Borrowings
. The Group's borrowings under its Syadicated Medium Term Loan Mgrecment are secnred b tined and
LB Aoatnz charge on the UK assets of the business, induding pledzes of the shareholdngs n the overstas
St subsidiaries + F the Group, and by security over certam ol the Group’s ftahan assets, ‘The halders ot
PR the Subordinared Notes due 2001 have a secondary charge over all these assets. Del Monte Foods
o International Limited has guaranteed the Fabilities of all its subsidiary companies to the Syndicate.
RTRRN 26. Lease Obligations
AN Operating Leases on Land and Buildings
. Group
R 1991 1990
SRR 4 £000 £000
& . . .
. " Annual commitments on leases which expire:
[V A e
RS Within one year 24 8
S Between two and five years 2 -
i + " ! =
AR Beyand five years 1,040 1,086
. :
. 1,066 1,094
R Other Operating Leases
W Annual commitments on leases which expire;
" : Within one year 343 518
. Between two and five years 649 1,711
s g
EDRSEe Beyond five years 4 4
K 996 2,230
' L ’ 4 ’\‘ T - - ) B T
B )
N : 27. Copital Commitments
‘ : 1991 1940
SRR £000 LO00
e’ 8
D - Contracted for, but not provided in these accounts 445 953
A } Authorised hy the Directors, but nor contracted for 619 17
: » ADFERE E DD - B LTI Hteemd T2 ¥ T LEMEMT eI o TG TR Tim bt £ P W TE—"— T Sl . AT Y P R, L ek Sldede
Y .
. 4 ll L]
AL S
N K
a oW
sy
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MOTES TO THE ACCOUNTS

28. Changes in Accounting Bases and Policies

As detailed i note 1, the accounting basis relating 1o turnover, the classiicanon of distibution costs and

the accounting policy relating to deferred growing crop expendituze have been changed. The deferral of

growing ¢rop expenditure reinstates a policy that had been in uperation in a Group subsidiary four years

presious’y and which in the opinion of the Directoss gives a tairer view of the Group’s avtivities.

The effece on comparatives uf these changes were as follows:

Profit and Loss Account

Restated
Change in seven monthis
Ongnally Change  classivation Change weded
ceported  ineurnover of distabution wstok .
1930 basis Costs poliey .
£000 £000 £'000 £'G00 ~ 2l
Tucnover 158,232 {21,186) - - 137,046
Cost of sales (111,454) 21,186 2,861 1,854 {35,553)
Gross profit 46,778 - 2,861 1,854 51,493
Distribution costs {6,722} - {2,861) - 9,583
Profit on ordinary activities after taxation 7,006 - - 1,854 8,360
Minority interests (18) - - (16) (34)
Profit retained for period 6,988 - - 1,833 8,826
Balanco Sheet
Restated
Onginally Change asan
reported instock 30 Movember
1930 policy 1990
£'000 £800 £000
Stocks 51,457 7,R31 59,288
Goodwill {33,652) 7,118 {26,534)
Cumulative retranslation reserve {6,698} {1,477} {8,169}
Profit and loss aveount 7,017 1,738 8,305
(33,333) T435 {25,854}
Minoriry interests 23,22% 3% 23,021
RUNATEY "8 P27
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NOTES TO THE ACCOUNTS

£9. Reconciliation of opzcating profit to net cash inflow from operating activities

Restated

52 weeks  seven months

ended endsd

29 Novemsber 30 November

1991 19%0

£000 £000

Operating profit 43,105 25,702
Depreciation charges 4,050 2,281
Loss#{profit) on sale of tangible fixed assets 60 (15)
Income from interest in associated undertaking (2,578) -
Profit on disposal of subsidiary {6,150) -
tinereasedDecredse in stochs {(+,052) 4,926
Inerease in debtors {9,210} t4.023)
Inerease in creditors 6,555 11,565
Net cash inflow from operating activities 31,780 40,434

30. Analysis of changes in cash and cash equivalents

Restared

52 weeks  seven months

ended ended

19 November 30 November

1931 1990

£'000 £000

Opening balance {12,392) -
Net cash outflow before adjustments for the effect of foreign exchange rate changes (272) (12,188)
Effect of foreign exchange rate changes {802) (204,
Closing balance (13,466) (12,392)

31, Analysis of the kalances of cash and cash equivalents as shown In the balance shoot

o May Change 30 November Change 29 November

1990 in period 1990 in period 1991

£000 £000 £1000 L£'000 £'000

Cash at bank and in hand - 17,074 17,074 (8,027) 9,047
Bank overdrafts - {29,966)  (29,466) 6,953 (22,513)

- (12,392}  {1%,392) {1,074)  {13,466)

DEL MONTE FQODS INTERNATIONAL VIMITED
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LVTOTES TO THE ACCOUNTS

32, Analysis of changes in financing

Share vapual Long term Jebt
findudieg presanm} and lpan capazal
1991 1930 1951 1944
£'000 L1029 £000 £009
Opening balance 41,755 - 132,617 -
Share issue for cash consideration 2,120 45,393 - -
Share premium utilised for acquisition expenses - i3,638) - -
Long-term debt caised - - - 103,301
Long-term debt arising on acquisition of subsidiaries - - - 30,877
Loan stock redermed by share issue for
non cash consideration 14,994 - {14,994) -
Loaut stock raised - - - 14,994
Long-term debt repaid - ~ {18,083} (7,423}
Transfer of long-term debe to creditors falting due
in less than one year - - (2,558) {1,748)
Effect of foreign currency exchange rates on long-term debt - - 2,064 (7,384)
Closing balance 58,869 41,755 99,046 132,617
33. Purchase of subsidiary undertakings
1991 1990
£000 £000
Net Assets Acquired
Intangible assets - 74,700
Tangible assers - 68,207
Stocks - 71,266
Debtors 10 53,094
Creditors ~ {2080
Cashoand wash equivalenes tneluding share-term borrowings) -~ tdR23N
Long teem delt - 130,877y
Provisons - (TME6)
Minority interests - 123,365)
10 136,948
Goodwill 5 30,172
Satisfied By
Cash {note 34) 15 167,120
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34. Analysis of the net outBow of cash and cash equivalents

in respect of the purchase of subsidiary undertakings

1991 1994

L1000 £a00
Cash consideration (note 33) 15 167,120
Cash at bank and 0 hand acquired - (3,137)
Bank overdrafts of acquired subsidiary undertakiiu s - 29,388
Nat outflow of cash and cash equivalents in respec ; of the purchase of subsidiariss 15 193,371
35. Sale of subsidiary

1441

2Tl
Net assets disposed of 13,72~
Profits on disposal hASH

18,177

Satisfied by
Proceeds on disposal (net of disposal costs) 18,177
Cash at bank and in hand of subsidiary disposed of (2,715
Bank overdraft of subsidiary disposed of 650
Net cash inflow on disposat of subsidiary 16,112

For a detailed analysis of the net assets disposed of, refer to note 23,
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38. Group Undertakings
Details of the Group undertakings are as follows:

Proporiion
of nominal
value of
Ordinary
bneaipal Shares held
Country of country of within
Group underakings Acuvity incerparition operanun the Group
Del Monte Foods Europe Lid Holding England Unired Kingdom 99.9%
. SAPCO Holdings Led Holding Fagland United Kingdom 100%
DMFE Holdings Lid Holding Englansd United Kingdom 100%
Del Monte Foods Northern Europe Led Holding England United Kingdom 100%
Del Monte Foods (UK) Led Trading England Unirrd Kingdom 100%
DMF Talia Holdings Srl Dormant Traly Iealy 100%%
Del Monte International [ne. Trading Panairaa United Kingdom 100%
Del Monte Kenya Holdings Inc. Holding Panama United Kingdom 100%
Del Monte Kenya Lrd Teading Kenya Kenya 95.6%
Del Monte Foods Sud Europa S.p.A* Trading Italy Italy 100%
Del Monte Deutschland GmbH Trading Germany Germany 100%
Hetlenic Food Industries S.A. Trading Greece Greece 100%
Del Mounte Beands N.E. s.a/n.v Trading Belgium Belgium 100%
Del Monte Foods Northern K
Continental Europe Ltd Trading Eogland United Kingdom 100%
Dl Monte Foods Trustees (Europe) Ltd Trustee England United Kingdom 100%
Del Monte Foods Pensions (UK) Ltd Pensions
Fund
Management/
Trustee England United Kingdom 100%
Mindanao Enterprises Ltd Trading Brirish
Viegin
Tslands Phlippines 34.9°%

All the trading companies are involved in the marketing and/or processing of food.
*The status of Del Monte Foods Sud Furopa was changed from “Stl™ (arivate company) to “S.p.A”
{public company) o | February 1992,
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NOTICE OF ANNUAL GENERAL MEETING

Explanatory Notes in Relation to the Notice of Annual General Meeting

Resolution Number 3

Anmendmenr 1o Aricles of Assoaanon

The Articles of Association currently contain a statement of the level of fees payable to “B™ Directors
only. The purpose of the amendment is to specify the level of fees payaltle by the Company tw other
External {non-executive) Directors.

Resolution Number 4

Classificanron of part of authorised share capital

Sharcholders approved the correction of a miner typographical error in the authorised share capital of
the Company in last years' Annual General Meeting. The error had resutred m the Company’s authorised
share capital being 18p less than required, The Company has been subsequently advised that in correcting
the error it is necessary to ensure that the entire authorised share capital is expressly divided into shares,

This resolution is drafted accordingly,

DEL MONTE FOODS INTERNATIONAL LIMITED
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NOTICE OF ANNUAL GENERAL MEETING

Notica is hereby given that ths Second Annual Genera! Meeting of the Company will be held at
The Marchant Taylors® Hall, 30 Threadneedle Street, London EC2R BAY on Tuesday, 30 June 1992 at 11.00am
for the following purposss:

Ordinary Business

1. To receive and adopr the accounts for the period ended 29 November 1991 rogether with the Reports
of the Dicectors and Auditors thercon.

2. To reappoint Price Waterhoure as Auditors and to authorise the Directors to fix cheir remuneration,

Spacial Business
To consider and if thought fit pass the following resolutions:

3. Spacial Resolution

THAT the Articles of Association of the Company he and are hereby amended by the msertion of the
following as a new Article 22 (renumbering the existing Article 22 to 23).

422, DIRECTORS® FEES

Unless otherwise determined by the Company by ordinary resolution, there shall be paid to each
Director {other than an alternate Director, a “B™ Director or a Director entitled 1o receive any salary,
remuneration or other amounts pursuant to other provisions of these Articles) such fee (not exceeding
£20,000 (plus any applicable VAT) per annum or such larger amount as the Company may determine
by ordinary resolution) for his services in the office of Director as the Directors may decide, together
with all expenses reasonably incurred by him in connection with his appointment as a Director.

Any fee payable pursuant to this Article shall accrue from day to day.”

4. Speclal Resolution
THAT 82p in nominal value of the authorised share capital of the Company not previously divided
into shares is hereby divided into 82 unclassified Ordinary Shares of 1p each; the authorised share
capital is therefore £96,836,947 divided into 588,100 “A” Ordinary Shares of 1p each, 10,669,886
“B” Ocdinary Shares of 1p each, 831,332 “C” Ordinary Shares of 1p each, 841,549 “D” Ocdinary
Shares of Ip cach, 2,082,151 “E” Ordinary Shares of Ip cach. 82 unclassified Ordinary Shares of
Ip each, 39,524,913 First Redeemable Comulative Preference Shares of £1.00 each and 36,861,903

Sevond Redeemable Gumulative Preterence Shares of £1 each,

By Order ol the Board

R M H Malthouse
Secretary

8 May 1992

Regstered Otfice,

Del Monte House
London Road

Staines

Middlesex TWI184)D

DEL MONTF FOODS INTLRNATIONAL LIMITFD
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NOTICE OF ANNUAL GENERAL MEETING

Notes

t. Under rhe Articles of Association, the holders of “A™, “B”, (™ and “D" Ordinary Shares are entitled
to vote on all resolunions. The holders of “E” Ordinary Shares are entitied 10 vote on resalutions
3 and 4.

2. A member entitled to attend and vote at this Meeting may appoint one or more prones to attend and,
on a poll, to vote in his place. A proxy need not be a member of the Company.

3. A Body Corporate’s Form of proxy should be executed under uts common seal, or signed on its behalf
by its duly constituted attorney or a duly authorised officer of the Body Corporate,

4. A Form of Proxy is enclosed, and, if used, should be lodged with the Sceretary at the Registered

Office not fess than 48 hours before the time of the meeting,

Directions to The Merchant Taylors’ Hall
The unap below shaws the location of The Merchant Taslors' Hall i relanon i the nearest underground
station, Bank. Bank is on both the Northern Line and the Central Line or can be reached via the British

Rail underground line from Waterloo.

The Merchant Taylors’ Hall has two ontrancos. [Mease use the Functions Entrance next to 26/29 Threadnoodls Stroet,

There is no car park at the Hall itself but there is a National Car Parks (NCP) facility at Fir sbury Circus
abaut 10 minutes walk away. The rearest tsbe station to Finsbury Circus is Moorgate which is one stop

from Rank on the Northeen Line,

The telephene number of The Merchant Taylors' Hall is: 071 388 7606
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% GROUDP MANAC EMENT

Executive Directors Senior Managers

‘ Leon Allen Reg Bailey

| Chawmiag and Cluet Excuutave Officee Vice Prewtoat DMEY and Masapeog e = UK
Enrico Sola Mario Calatrom
President and Chicf Operanmg Officer Ve Presidens DMEL and Manageg Dirauror Taaly

. Elio Del Maestro

Vice-Prestdent DMFL and Managung Direcar Qperanons

Jill Mengham

Vice-President DMFL and Manapiag Direceer
Corporate Marketing acd Bustngss Develepsacnt
Giorgio Puviani

Vice: President DMEL and Managing Director
France, Span and Speaial Markers

Alan Stevens

Vice-Prestdent DMFI and Managing Director

; Notchern Continental Europe

Peter Brooks Richard Carr

Vice Chairman Director of Group Human Resources

Roger Price Richard Curry

Senior Vice-President and Chief Financial Officer Group Financial Controller

- Richard Malthouse

Group Sceretary

Calin Mair

Director of Business Manning and Analysis

Tim Pascall

’ Group Treasurer

Julie Rafferty
Drecetnr of Group VIS
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NOTICE OF ILLEGIBLE PAGES

Companies House regrets that documents in this
company’s record have pages which are illegible.

The poor quality has been noted, but unfortunately
steps taken to improve them were unsuccessful.

Companies House would like te apologise for any
inconvenience this may cause

Companles House is an Exccutive Agency of the Department of Trade and Industry AWARDTD FOR EXCELLENGE
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