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Harvest Midco Limited

Chairman's Statement
For the 18 Monath Period Ended 30 September 2017

This tading period represented a challenging time for the Group and the Vision that we set out to be the preferred
choice in food to go, delivering the perfect mix of quality, innovation, value and service required thart significant
restructuring projects and major customer commitments needed to be delivered simultapeously. So, I am delighted
that the team have successfully delivered their plan and this has strengthened all aspects of the business.

‘We now have a strong position in the market and a highly competitive and unique proposition that our customess
enjoy. Our ability to deliver an end to end, ‘tuznkey’ service frotn consumer insight, tailored products and ranges,
throngh to manufacture and delivery to store, natiopally and inrerpationally, is second 1o none and we have worked
hard to achieve this. We have expanded our offer to the market in a number of areas, for example in our new
topped and toasted facility and our capability in hot prepared meals, both of which have seen overwhelmingly
positive consumer feedback.

As a result of these achievements, we are enjoying 2 period of growth with existing and new customers and like for
like trading at the time of writing in June 2018 is strong. We have a significant new business pipeline, the results of
which we expect to be able to comment upon in the next report once they are mobdised.

I would like to thank the whole team in the group for their contribution to the success so far.

"M Mitchell, Chairman, Intermediate Capital Group

Date 27 June 218
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Harvest Midco Limited

Group Strategic Report

For the 18 Moenth Period Ended 30 September 2017

Business review

Harvest Midco Limited 1s the holding company for a group of TFood to Go’ businesses focused on the manufacture
and daily distribution of high added-value, branded and private label sandwiches, wraps, salads, protein snacks and
hot-eating products. It has a broad customer base across coffee shops, food service catering, events, convenience
stores, grocery retail stores and travel operators,

The Group’s mission is to be the preferred choice in ‘Food to Go’, delighting customers and consumers with the
petfect mix of quality, innovation, value and sexvice. This is brought to life in the business’s leadership, eulture,
people, assets, processes and technical expertise.

During the period, the Group was acquired by Intermediate Capital Group (“ICG™) ple. The acquisition by ICG
has delivered 2n improved capital structure and a debt reduction for Harvest Mideo Limited. These improvements
lhave ensured that the Group has the fadlities to deliver its strategic objectives and growth plans throegh investment
in people, technology and manufacturing infrastructure in pursuit of its strategic goals.

The period was exceptionzal in nature, with the group undergoing a sigﬁiﬁcant restructure to deliver the right assets,
capabilities and product offer to enable it to take maximum advantage of market opportunities as well as
diversifying its customer base to ensure that it does not rely on any one customer for significant revenues

That work has been successfully executed and the group is, 2t the time of writing in June 2018, experiencing
significant growth in volumes, revenues and profitability across its broad and diverse customer base, with a large
step on in growth from September 2018 following from contracts already won but not yet mob:lised.

Looking forward, the Group has some exciting commercial and finanaial developments in the pipeline that will be
in place before December 2018 and will further strengthen the business.

The business has incurred one-off exceptional costs in delivering some of these achievements, most significantly
from:

. Manufacturing and distribution rationalisation resulting in fewer sites and lower operational cost;

. Investment in new distribution centres with greater eapacity and capability;

. Investment in manufacturing capability, notably topped and toasted grilled products, line automation,
building fabric upgrades and higher line speed technologys;

» Customer end point technology in the distribution business to deliver push messaging to clients on thetr
order status and deliveries;

. Rationalisation of vehicle fleet with the use of double deck HGVs to deliver lower operational costs.
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Harvest Midco Limited

Group Strategic Report (continued)
For the 18 Month Period Ended 30 September 2017

Principal risks and uncertainties

As with any holding cotupany, the directors keep under review the ability of the company's subsidiary undertakings
to generate suffident profits to support the carrying value of the company's investment in those businesses and to
generate sufficient free cash flow to pay dividends to the company to enable it to settle its obligations. The directors
are satsfied that no sigmificant risks exist in this regard.

The Board bas overall responsibility for the Group’s risk management and internal control systems and for
reviewing their effectiveness. The systems ate designed to provide reasonable control over the activities of the
Cormpany and the Group and to enable the Board to comply with the Directors' responsibilities. The masagement
of the business and the execution of the Group’s strategy are subject to a number of risks. These are reviewed and
led from the executive team through the entire organisation, with colleagues working to ensure that everyone is
engaged in managing risks associated with their role in delivering successful husiness performance across all aspects.

An example of key elements that are managed successfully in the business:

. Operational — Quality, Food Safety, Hygiene, Health and Safety , employee wellbeing, environmental
compliance, customer service, product integrity and consistency, efficiency and productivity, operational
resilience and agility, vehicle safety and stamutory compliance, building and equipment design.

- Commercial ~ Customer satisfaction, product design and development, product consumer aceeptance,
delivery of growth and profit plan

. Financial ~ Focus on cash, EBITDA, margin and mix optumnisation, property and estates

. Procurement and inbound supply — Supplier performance, pricing, availability, service

. People — Employer brand, statutory compliance, recruitment, performance, rewards, equality and fairness,

succession planning, development and training, competence and capability
. IT, systems, data, GDPR compliance, security, integrity

Financial key performance indicators

The Group relies on different KPIs at an operational level. Such KPIs ate used by the management team to monitor
performance on a regular basis and are reported to the Board.

The main KPIs are 25 follows:

. EBITDA -~ earnings before exceptional items, interest, tax, depreciation and amortisation
- Sales growth

- Marerial and activity costs

- Debtor/creditor/stock turn

- Cashflow from operations afrer capital expenditure and tax

The main non-fnancdial KPIs inchude:

- Food Safety

- Product quality

- Health and Safety

- Customer sexvice

- Operational efficiency

- Enviroumental compliance

- Continuous improvement progress
- Procurement efficiency
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Harvest Midco Limited

Group Strategic Report (continued)
Feor the 18 Moath Period Ended 30 September 2017

Research and development

We continue to invest in new innovative product development and new packaging formats, Ianovation is at the
core of our vision, mission and strategic goals. Tn the past period we have delivered a number of industry firsts and
have won a number of awards recognising our product development prowess which is also widely recogmsed by our
customers. We have a number of exciting developments m this year’s pipeline.

Future outlook

With the many achievemnents over the past period, including securing long-term contracts for a high proportion of
our business, operational consolidation and the investment in new capability, we are confident that we are well
placed to grow revenues znd margins in our chosen markets. We also expect to significantly grow our leading
URBAN eat brand in the year ahead on the back of our product investment.

The Group will continue its focus on excellence in category management and innovation to deliver growth for its
customers abead of the general market. This will be achieved by a combination of developing customer insights
which will drive product, packaging and process innovation and commercial excellence. Adelie will continue to drive
the most compelling and ambitions offer and lead the Food to Go market.

At the tme of writing in June 2018, the Group is experiencing significant growth 10 volumes, revenues and
profitability across its broad and diverse customer base, with a large step on in growth from September 2018
following from contracts already won but not yet mobilised.

Looking forward, the Group has some exciting commercial and financial developments in the pipeline that will be
in place before December 2018 and will further strengthen the business.

Financial instruments

he Group maintains 2 centralised treasury function which operates under Board approved treasury policies and
guidelines covering funding and management of net debt.

Financial risk management

The Group's operations expose it to a number of Anancial risks that include the effect of changes in credit risk,
Hquidity sk and interest rate risk The Group has in place a risk management policy that seeks to limit the adverse
effects on the financial performance of the Group by monitoring levels of debt finance and the related finance
costs.

Given the size of the Group, the directors do not delegate the responsibility of monitoring finandal risk
management ro a separate sub-commitree of the Board. The policies set by the Board of Directors are implemented
by the Group's risk management and finance departments.

Price risk

The Group is exposed to increases in fuel costs, through its distribution activities, and to raw material price and
energy price fluctuations. The Group closely monitors any changes in prices and actively seeks to mitigate the net
impact through negotiations with both customers and suppliers.
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Harvest Midco Limited

Group Strategic Report (continued)
For the I8 Month Period Ended 30 September 2017

Credit risk

'The Group has implemented policies that require appropriate eredit checks on potential customers before credit 15
graated. The Group's risk management section is responsible for continually monitoring the credit risks associated
with both new and existing customers.

Liquidity risk
The Group has access to committed credit facilities and intra group lending hines to ensure the Group has sufficient

funds available for operations 2nd any planned expansion. Masagement closely moniter the cash position of the
Group on a rolling basis o ensure the Group meets its working capital requirements and medium-term liabilities.

Employees

During the period the Company gave full and fair consideration to applications for employment from disabled
persons having regard to their particular aptitudes when related to any suitable opportuaities available. Company
policy provides that existing employees who become disabled shall continue employment with the Company if
possible, subject to any appropriate training,

The Group is an equal opportunity employer and makes every effort to ensuze that disabled people are not
discriminated against on the grounds of their disability. In the event of staff becoming disabled, every effort would
be made to ensure that their employment continues and that suitable training is atranged.

The group recognises that it has a responsibility to take a robust approach to ant slavery and human trafficking. Tt
is committed to the highest ethical standards. A statement on modern Slavery can be found on the Adelie Foods
website.

Training, caceer development and promotion apply equally to all employees, taking into consideration their aptitudes
and abilities.

Matters of interest znd concern are regularly circnlated to employees. Meetings are held at various staff levels on a
regular basis to discuss matters of mutual interest, including financial and economic factors which affect the
performance of the Company, and the views of employees are taken into account when making decisions which are
likely to affect their interests.

Employees are kept informed regarding the Group's affairs and the financial and economic factors that affect the
Group's performance, and are consulted with on a regular basis wherever feasible and appropriate.

Employees are encouraged to participate and conttibute to the Group's performance through remuneration rewards
and incentives.

This report was approved by the Board on and signed on its behalf.

M Johnson
Director

Date: @?/ 6 / [g
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Harvest Midco Limited

Directors' Report
For the 18 Moath Periad Ended 30 September 2017

The directors preseat their report and the financial statements for the 18 month perod ended 30 September 2017.
Principal activity

The group’s principal activities are the manufacture and distribution of food and food related products. The
Company’s principal activity is that of a holding company.

The Group strategy is to continue to develop its leading position in the Food To Go market.
On September 2016, the Company was acquired by New Midco Limited {company no: 103533865) a subsidiary of
New Topco Limited (company no: 13326830). New Topco Limited 1s considered to have no Person with

Significant Control or Relevant Legal endty. The shares of New Topco Limited are owned by funds managed by a
subsidiary of Intermediare Capiral Group plc.

Results and dividends

The Group reported 2a EBITDA loss of £4,706,000 in the period.

After incurting the following costs the Group reported a loss for the period before taxation of £54,311,000 (2016:
loss £27,166,000).

. Exceptional administrative expenses £16,111,000
. Non-cash amortisation of intangible assets £18.,185,000
. Non-cash depreciation of tangible assets £ 5,416,000
«  Iaterest £ 9,893,000

No dividends were paid or proposed during the period,
Directors

The directors who served during the 18 month period were:
M I Tentori (zesigned 27 April 2016)

P Canning (resigned 26 September 2016)

M Johnson

M Stott (appointed 3 May 2016)
A 8§ Bellau (resigned 26 September 2016)
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Harvest Midco Limited

Directors' Report {continued)
For the 18 Month Period Ended 30 September 2017

Directors’ responsibilities statement

The directors are responsible for preparing the Group Strategic Report, the Directors' Report and the consolidated
financial statements in accordance with applicable Jaw and regularions.

Company law requires the directors to prepare financial statements for each financial year. Undes that law the
directars have elected to prepare the financia! statemeats in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards and applicable law, including FRS 102 “The Financial
Reporting Standard applicable in the UK and Republic of Ireland’). Under company law the directors must not
approve the financial statements unless they are satisfied that they give a e and fair view of the state of affairs and
profit or loss of the Group for that period. In preparing these financial statements, the directors are required to:

. select suitable accounting policies and then apply them consistently;
. make judgements and accounting estimates that are reasonable and prudent;
. state whether applicable UK Acconnting Standards have been followed, subject (o any matenal departures

disclosed and explained in the financial statements;

. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
Group will continue in business.

- The directors are responsible for keeping adequate accounting records that are suffident to show and explain the
Company's transactions and disclose with reasonable accutacy at any time the financial position of the Company
and the Group and to enable them to ensure that the financial statements comply with the Companies Act 2008,
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.

Going concern

Having considered the expected future trading performance of the Group and made appropriate enquiries of the
directors of all subsidiary companies, the directors have concluded that the group and Company will have adequate
financial respurces to mert its obhligations for the foreseeable future.

On the 27 September 2016, the Company was acquired by New Midco Limited {Company no. 10353865) a
subsidiary of New Topco Limited (Company no. 10326830), New Topco Limited is considered to have no Person
with Significant Control or Relevant Legal Entity. The shares of New Topco Limited are owned by funds managed
by a subsidiary of Intermediate Capital Group ple.

As a result of the restructuring, the obligations of the Group by way of bank loans were reduced to £30,000,000.
As part of these arrangements they also kad intercompany Ioan balances due to former superior parent companies

that amonnted to £63,000,000 which have been waived.

For this reason they continue to adopt the going concern basis in preparing the financial staternents.
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Harvest Midco Limited

Directots' Report (continued)
For the 18 Month Period Ended 30 September 2017

Disclosure of information to auditor

Each of the persons who are directors at the ime when this Dizectors' Report is approved has confinmed that:

. 5o far as the director is aware, there 1s no relevant audit infornmation of which the Company and the Group's
auditor is unaware, and

. the director has taken all the steps that ought to have been taken as a director in order to be aware of any
relevant audit information and to establish that the Company and the Group's auditor is aware of that
mformation.

Post balance sheet events

Theze have been no significant reportable events affecting the Company since the pertod end.

Auditor

Under section 487(2) of the Companies Act 2006, Grant Thornton UK LLP will be deemed to have been

reappointed as auditor 28 days after these financial statements were sent to members or 28 days after the latest date
prescribed for filing the accounts with the repistrar, whichever is earlier.

This report was approved by the board 2od signed on its behalf. 'Lf,'- /é / ]X

M Johnsen
Director

Date:
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@ GrantThornton

Independent Auditor's Report to the Members of Harvest
Midco Limited

We have audited the finandial statements of Harvest Midco Limited for the 18 month petiod ended 30 September
2017, which comprise the Consolidated Staternent of Comprehensive Income, the Consclidated and Company
Balance Sheets, the Consolidated and Company Statement of Changes in Equity, the Consolidated Statement of
Cash Flows and the related notes. The finandial reporting framework that has been applied 10 their preparation is
the applicable law and the United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice), including Financial Reporting Standard 102 “The Financial Reporting Standard applicable in
the UK and Republic of Ireland'

This report is made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006, Our audit work has been vndertaken so that we might state to the Company's members those
hatters we are required to state to them in ar Auditor's Report and for no other purpose. To the fullest extent
permitted by law, we do not accept or assume responsibility to anyone other than the Company and the Company's
members as a body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of Directors and Auditor

As explained more fully in the Directors’ Responsibilities Statement on page 7, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view. Qur responsibility
is to audit and express an opinion on the financial statements in accordance with applicable law and International
Standards on Auditing (UK and Ireland). Those standacds require us to comply with the Auditing Practices Board's
Ethicel Standards for Auditors.

Scope of the audit of the financial statements

A desctiption of the scope of an audit of finandal statements is provided on the FRC Ethical Srandards website at
www.frc.org.uk/auditscopeukprivate.

Qpinion on financial statements
In ous opinion the financial statements:

. give a true and fair view of the state of the Group's and the parent Company's affairs as at 30 September
2017 and of the Group's loss for the 18 month period then ended;

. have been propetly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

. have been prepared in accordance with the requirements of the Companies Act 2006.
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Q GrantThornton

Independent Auditor's Report to the Members of Harvest
Midco Limited (continued)

Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

s the information givea in the Group Strategic Report and the Directors' Report for the Ananciat 18 month
period for which the financial statements are prepated is consistent with those financial statements; and

. the Group Strategic Repost and the Direcrors' Report have been prepared in accordance with applicable legal
requirements.

Matters on which we are required to report under the Companies Act 20086

In the light of the knowledge and understanding of the parent Company and its environment obtained in the consse
of the audit, we have not identified material misstatements in the Group Strategic Report and the Directors' Report.

Matters on which we are required to report by exception

We have nothing to report in respect of the followinyg matters where the Companies Act 2006 requires us to report
to you if, in our opinion:

. adequate accounting records have not been kept by the parent Company, or returns adequate for our audit
have not been received from branches not visited by us; or

- the parent Company financial statements are not in agreement with the accounting records and returns; or

. certain disclosures of directors’' remuneration specified by law are not made; or

. we have not received all the information and explanations we require for our audit.

C;‘oh/(“ ﬂ A et

James Rogers (Senior statutory auditor)
for and on behalf of

Grant Thornton UK LLP

Chartered Accountants

Statutory Auditor

Reading

Date: 26 Jimne 2648
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Harvest Midco Limited

Consolidated Statement of Comprehensive Income

For the 18 Month Period Ended 30 September 2017

Turnover
Cost of sales

Gross profit

Distribution costs
Administrative expeases
Exceptional adrnistrative expenses

Operating loss

Interest receivable and similar income
Interest payable and expenses

Leess. before taxation

T'ax on loss

Loss for the financial period

Capital contibution

Other comprehensive income for the period

Total comprehensive income for the period

Loss for the period attributable to:

Owmers of the parent Company

Restated

18 month 13 month

period petiod

ended ended

30 31

September March

2017 2016

Note £000 £000
4 372,982 327,614
(290,167) (247,483)

82,815 80,131
(36,357) (24,381)
(74,765) (58,562)
{16,111) (11,853)

5 (44,418) (14,665)
10 7 7
11 (9,900) (12,508)
(54,311) (27,166)

12 3,265 513
(51,046} {26,653}

49,971 18,560

49,9711 18,560

(1,075) (8,093)

(51,046) {26,653)

There were no recognised gains and losses for 2017 or 2016 other than those included in the Consolidated

Statement of Comprehensive Incotme.

See note 2.3 of the accounting policy for detail on restatement.

"The notes on pages 18 to 44 form part of these financial statements.
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Harvest Midco Limited
Registered number:09453817

Consolidated Balance Sheet

As at 30 September 2017

Fixed assets

Intangible assets
Tangible assets

Current assets

Stocks
Debtors: amounts falling due within one year
Cash at bank and in hand

Creditors: amounts falling due within one year

Net current (liabilities)/assets

Total assets less current liabilities

Creditors: amounts falling dve after more
than one year

Provisions for liabilities

Deferred taxation
Other provisions

Net assets/ (liabilities)

Capital and reserves

Called up share capital
Other reserves
Profit and lpss account

Equity attributable to owners of the
parent Company

Note

13
15

7
19
20

21

22

25
26

27
28
28

3,786
43,369
80

47,235
(51,699)

(2,003)
(2,018)

30
September
2017

£000

88,308
9,487

97,795

(4,464)
93,331

(33,492)

(4,021)
55,818

64,986
68,531
(77,699)

55,818

e

31 March
2016
£000
106,224
10,856
117,080
4413
61,397
17,532
83,342
(60,230)
23,112
140,192
(140,050)
(5,264)
(2.971)
(8,235)
(8,093)
18,560
(26,653)
(8,093

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

M Johnson
Director

Date: L?"/G/(g

The notes an pages 18 1o 44 form part of these financial statements.
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Harvest Midco Limited
Registered number:09453817

Company Balance Sheet

As at 30 September 2017
30
September 31 March
2017 2016
Note £000 £000
Fixed assets
Investments 16 82,073 17,0687
82,073 17,087
Curtent assets
Debtors: amounts falling due in more than
one year 18 48,942 44052
48,942 44,052
Creditors: amounts falling due within one year 21 (578) -
Net current assets 48,364 44,052
Total assets less current liabilides 130,437 61,139
Creditors: amounts falling due after more
than one year - 22 - {44,052)
Net assets 130,437 17,087
Capital and reserves
Called up share capital 27 64,986 -
Capital contribution reserve 28 63,092 17,087
Profit and loss account 28 2,359 -
Equity attributable to owners of the —_— S
parent Company 130,437 17,087

The financial statements were approved and authorised for issue by the board and were signed on its behalf on 2?/4 /{f

M Johnson
Director
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Harvest Midco Limited

Consolidated Statement of Changes in Equity

For the 18 Month Period Ended 30 September 2017

Equity
attributable
to owners of
Called up Capital Profit and parent
shate capital Contributdon loss account Company Total equity
L£000 £000 £000 £000 £009
At 1 April 2016 - 18,560 (26,653) (8,093) (8,093)
Loss for the period - - (51,046) (51,046) (51,046)
Capital contribution in pedod - 49,971 - 49,971 49,971
Shares issued during the period 64,986 - - 64,986 64,986
At 30 September 2017 64,986 68,531 (77,699) 55,818 55,818
Consolidated Statement of Changes in Equity
For the 13 Month Period Ended 31 March 2016
Equity
attributable
to owners of
Called up Capital Profit and parent
share capital contribution less account Company Total equity
£000 £000 £000 £000 £000
Loss for the period - - (26,653) {26,653) (26,653)
Capital contribution in period - 18,560 - 18,560 18,560
At 31 March 2016 - 18,560 (26,653) (8,093) (8,093)

The notes on pages 18 to 44 form part of these financial statemnents.
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Harvest Midco Limited

Company Statement of Changes in Equity
For the 18 Month Period Ended 30 September 2017

Capital
Called up contribution Profit and
share capital teserve loss account Total equity
£000 £000 £000 £000
At 1 Apsil 2016 - 17,087 - 17,087
Profit for the period - - 2,359 2,359
Capital contribution in period - 46,005 - 46,005
Shares issued during the period 64,986 - - 64,986
At 30 September 2017 64,986 63,092 2,359 130,437
Company Statement of Changes in Equity
For the 13 Month Period Ended 31 Macch 2016
Capital
Called up contribution
share capital reserve Total equity
£000 £000 £000
Capital contribution - 17,087 17,087
Shares 1ssued during the period - - -
At 31 March 2016 - 17,087 17,087

The notes on pages 18 to 44 form parct of these financial statements.
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Harvest Midco Limited

Consolidated Statement of Cash Flows

For the 18 Month Period Ended 30 September 2017

Cash flows from operating activities

Loss for the financial 18 month pedod/period
Adjustments for:

Amortisation of intangible assets
Deprediation of tangible assets
Loss on disposal of tangible assets
Interest payable

Interest receivable

Taxation charge

Decrease/ (increase) in stocks
Decrease in debtors
(Decrease)/increase in creditors
(Decrease)/increase in provisions

Taxaton credit
Net cash (used)/generated from operating activities

Cash flows from investing acdvities

Purchase of intangible fixed assets
Purchase of tangible fived assets

Purchase of ualisted and other investments
Interest received

Cash acquired with subsidiades

Net cash from investing activities

30
September 31 March
2017 2016
£000 £000
(51,046) (26,653)
18,185 13,036
5,416 3,367
964 -
9,901 12,508
o) o
(3,265) (513)
627 (467)
16,486 3,143
(17,579) 68,038
(554) 1,678
735 -
{20,537) 74,130
(269) 267
(5,685) {5,900)
- (124,474)
7 7
- 3,388
(5,947) (127,246)
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Harvest Midco Limited

Consolidated Statement of Cash Flows (continued)
Fot the 18 Month Period Ended 30 September 2017

30
September 31 March
2017 2016
£000 £000
Cash flows from financing activities
Issue of ordinary shares 64,986 -
New secured loans 11,659 92,000
Repayment of bank loans (64,986) (7,490
Repayment of loan notes - (3,100
Payment of directors loan - (200
Interest paid (4,309) (10,562)
Net cash generated from financing actdvites 7,350 70,648
Net (decrease)/increase in cash and cash equivalents (19,134) 17,532
Cash and cash equivalents at beginning of the pedod 17,532 “
Cash and cash equivalents at the end of the period (1,602) 17,532
Cash and cash equivalents at the end of the period comprise:
Cash at bank and in hand 80 17,532
Bank overdrafts {1,682)
17,532

(1,602)
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

1. General information

Harvest Midco Limited 15 2 prvate limited company incorporated in England and Wales and the registered
address is 2 The Square, Southall Lane, Southall, Middlesex, UB2 5NH (Registered number: 09453817).

2, Accounting policies

2.1

2.2

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention unless otherwise
specified within these accounting policies and in accordance with Financial Reporting Standard 102, the
Financial Reporting Standard applicable in the UK and the Republic of Ireland and the Companies Act
2006.

The functional currency of the Company and the presentation currency of the financial statements are
both Stetling ().

'The preparation of finandal statements in compliance with FRS 102 requires the use of certain critical
accounting estimates. It also requires group management to exercise judgement in applying the
Company's accounting policies (see note 3).

Parent Company

In prepanng the separate financial statements of the patent company, advantage has been taken of the
following disclosure exemptions available in FRS 102:

¢ Only one recondliation of the number of shares outstanding at the beginning and end of the period
has been presented as the reconciliation for the group and the parent company would be identical;

* No statement of cash flows has been presented for the parent company;

* Disclosures in respect of the parent company’s financial instruments have not been presented as
equivalent disclosures have been provided in respect of the Company as a whole; and

* No disclosures have been piven for the aggregate remuneration of the key management personnel of
the parent Company as their remuneration is included in the totals for the group as z whole.

The following principal accounting policies have been applied:
Basis of consolidation

The consolidated financial statements present the results of the Group and its own subsidiaries ("the
Group") as if they form a single eatity. Intercompany transactions and balances between group
companies are therefore eliminated in full

The consolidated financial statements incorporate the results of husiness combinations using the
purchase method. In the Balance sheet, the acquiree’s identifiable assets, liabilities and contingent
liabilities are initially recognised at their fair values at the acquisition date. The results of acquired
operations are included in the Consolidated Statement of Comprehensive Income from the date on
which control is obrained. They are deconsolidated from the date control ceases.
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Peried Ended 30 September 2017

2. Accounting policies (continued)

2.3

2.4

2.5

Change in accounting policy

During the year, we reviewed the classification of expenses in otr management accounts. Following this
we are now showing volume related overheads for our production sites (e.g electricity, waste disposal
and consumables), becanse we believe this is a better reflection of the total manufacturing cost.

This change has increased cost of sales, and decreased administrative expenses, by £6.0m (2016: £5.1m).
There is no impact on profits.

Going concern

Having considered the expected future trading performance of the Group and made approprate
enquiries of the directors of all subsidiary companies, the directors have concluded that the group and
Company will have adequate financial resources to meet its obligations for the foreseeable future.

On the 27 September 2016, the Company was acquired by New Midco Limited (company no.
10353865) a subsidiary of New Topco Limited (company no. 10326830). New Topco Limited is
considered to have nc Person with Significant Control or Relevant Legal Entity. The shares of New
Topco Limited are owned by funds managed by a subsidiary of Intermediate Capital Group ple.

As a result of the restructuring, the obligations of the Group by way of bank loans were reduced to
£30,000,000. As part of these arrangements they also had intercompany loan balances due to former
superior parent companies that amouated to £63,000,000 which have been waived.

For this reason they continue to adopt the going concern basis in preparing the financial statements.
Revenue

Revenue is recognised to the extent that it is probable that the economic benefits will flow to the Group
and the revenue can be rehably measured. Revenue is measured as the fair value of the consideration
received or receivable, excluding discounts, rebates, value added tax and other sales taxes. The foliowing
criteria must also be met before revenne is recognised:

Sale of goods

Revenue from the sale of goods is recogpised when all of the following conditions arc satisfied:
. the Group has transferred the significant risks and rewards of ownership to the buyer;

. the Group retains neither continuing managerial involvement to the degree usually associated
with ownership nor effective control over the goods sold;

. the amount of revenue can be measured reliably;
. it is probable that the Group will receive the consideration due under the transaction; and
. the costs incurred or to be incutred in respect of the transaction can be measured reliably.
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

2, Accounting policies (continued)

2.6

2.7

Intangible assets

The estimated useful lives range as follows:

Customer relationships - 10 years

Trade natnes - 10 years

Goodwill - 10 years
Goodwill

Goodwill represents the difference between amounts paid on the cost of a business combination aad
the acquirer’s interest mn the fair value of its identiftable assets and liabilities of the acquiree at the date of
acquisition.  Subsequent to initial recognition, Goodwill is measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill 1s amortised on a straight line basts to the
Coansolidated statement of comprehensive income over its useful economic life.

Other intangible assets

All intangible assets are considered to have a finite wseful life. If a reliable estimate of the useful life
cannot be made, the useful life shall not exceed ten years.

1} Software
Costs associated with maintaining computer software programmes are recogaised 4s an expense as
incurred. Purchased software is recognised as an asset and amortised once brought into use.

Software is amortised on a straight line basis of 15 - 33%.

1) Trade Name and Customer relationships

The trade names acquired sepatately are measured on initial recognition at the fair value of consideration
paid. Following initial recognition they are cartied at cost less amortisation or impairment losses. Trade
names and customer relationships acquired as part of a business combination are recognised outside
goodwill, at fair value at the date of the acquisition, if the asset is separable or arises from contractual or
other legal rights and its fair value can be measured reliably.

Amortisation is based on management's estimates of the future useful lives of the intangible assets.
Estimates may change due to competitdon, changes in market conditions and other factors and may
result in changes in the estimated useful ife and in the amortisation charges.

Tangible fixed assets
Tangible fixed assets under the cost model are stated at historical cost less accumulated depreciation and
any accumulated impairment losses. Historical cost includes expenditure that is directly attributable to

bringing the asset to the location and condition necessary for it to be capable of operating in the manner
intended by management.
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

2. Accounting policies (continued)

2.7

2.8

2.9

Tangible fixed assets (continued)

Depreciation is charged so as to allocate the cost of assets less their residual value over their esumated
useful lives, using the straight-line method.

Depreciation is provided on the followng basis:

Freehold land - Freehold land is not deprediated
Short-term leasehold property - Ower the term of the lease
Plant and machinery - 4% - 33%

Motor vehicles - 33%

Fixtures and ftrings - 15% - 33%

Office equipment - 15% - 33%

The assets’ residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of 2 significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount and
are recognised in the Consolidated statement of comprehensive income.

Opetating leases

Rentals paid under operating leases are charged to the profit 2nd loss account on a straight line basis
over the lease term.

Benefits received and receivable as an incentive to sign an operating lease are recognised on a straight
line basis over the period until the date the rent is expected to be adjusted to the prevailing market rate.

The Group has taken advantage of the optional exemption available on transition to FRS 102 which
allows lease incentives on leases entered into before the date of transition to the standard 23 February

2015 to continue to be charged over the period to the first market rent review rather than the term of
the lease.

Valuation of investments

Iovestments in subsidiaries are measured at cost less accumulated impairment.

2.10 Stocks

Stocks are stated at the Jower of cost and net realisable value, being the estimated selling price less costs
to complete and sell. Cost is based on the cost of purchase on 2 first in, first out basis, Work in progress
and fintshed goods do not include labour or attrbutable overheads.

At each Balance sheet date, stocks are assessed for impairment. 1€ stock is impaired, the carrying amount

is reduced to its selling price less costs to complete and sell The impairment loss is recognised
immediately in profit or loss.
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Harvest Mideo Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2617

2, Accounting policies {continued)

2.11 Debtors

Short term debtors are measured at transaction price, less any imipairment Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised cost
using the effective interest method, less any itnpairment,

2.12 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financial institutions repayable without penalty on
notite of not more than 24 hours. Cash equivalents are highly liquid investments that mature int no mose
than three months from the date of acquisition and that are readily convertible to known amounts of
cash with insignificant risk of change in value.

In the Consolidated Statement of Cash Flows, cash and cash equivalents are shown net of baank
overdrafts that are repayable on demand and foun 2o integral part of the Group's cash management.

2.13 Financial instruments

The Company only enters into hasic financial instruments transactions that result in the recognition of
finanecial assets and lizbilities like trade and other accounts receivable and payable, loans from banks and
other third parties, loans to related parties, intercompany loans and receivables and investments in non-

puttable ordinary shares.

Debt instruments (other than those wholly repayzable or receivable wirthin one year), including loans and
other accounts receivable and payable, ate initially measured at present value of the future cash flows
and subsequently at amortised cost using the effective interest method Debt instruments that are
payable or receivable within one year, typically trade payables or receivables, are measured, initially and
subsequently, at the undisconnted amount of the cash or other econsideration, expected to be paid or
received. However if the arrangements of a short-term instrurnent constitute a finaneing transaction, like
the payment of a trade debt deferred beyond normal business terms or financed at a rate of interest that
is not a market rate or in case of an out-oght shore-term loan not at market rate, the financial asset or
liability is measured, initially, at the present value of the future cash flow diseounted at a market rate of
interest for a similar debt instrument and subsequently at amortised cost.

Financial assets that are measured at cost and amortised cost are assessed at the end of each reporting
perind for objecuve evidence of impairment If objective evidence of impairment is found, an
impairment loss is recognised in the consolidated starement of comprehensive income.

For financial assets measured at amortised cost, the impairment loss 15 measured as the difference
berween an asset's carrying amount and the present value of estimated cash flows discounted at the
asset's original effective interest rate. If a financial asset hag a varable interest rate, the discount rate for
measuring any impairment loss is the current effective interest rate determined nnder the contract.

For financial assets measured at cost less impairment, the impatrment loss 15 measured as the difference
between an assct's carrying amount and best estimate of the recoverable amount, which is an
approximation of the amount thar the Company would receive for the asset if it were to be sold at the
balance sheet date.

Financial assets and liabilities are offset and the net amount reported in the Balance sheet when there is
an enforceable right to set off the recognised amounts and there is an intention to settle on a net basis
or to realise the asset and settle the lability simultaneously.
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

2, Accounting policies {continued)

2.14 Creditors

Short term creditors are measured at the transacton price. Other financial habilities, including bank
loans, are measured imitially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.

2.15 Finance costs

Finance costs are charged to the Consolidated statement of comprehensive income over the term of the
debe using the effective interest method so that the amount charged is at a constant rate on the carrying
amount. Issue costs are initially recopnised as a reduction in the proceeds of the associated capital
instrument.

2.16 Pensions
Defined contribution pension plan

The Group operates a defined contribution plan for its employees. A defined contribution plan is a
peasion plan under which the Group pays fxed contributions into a separate entity. Once the
contributions have been paid the Group has no further payment cbligations.

The contributions are recognised as an expense in the Consolidated statement of comprehensive income
when they fall due. Amounnts not paid are shown in accruals as a liability in the Balance Sheet. The assets
of the plan are held separately from the Group in independently administered funds.

2.17 Onerous leases

Where the unavoidable costs of 4 lease exceed the economic benefit expected to be received from it, a
provision is made for the present value of the obligations under the lease.

2.18 Interest income

Interest income is recognised in the Consolidated statement of comprehensive income using the
effective interest method.

2.19 Borrowing costs

All borrowing costs are recognised in the Consolidated statement of comprehensive income in the
pericd in which they are incurred,
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Mouth Period Ended 30 September 2017

2, Accounting policies (continued)

2.20 Provisions for liabilities

Provisions are made where an event has taken place thar gives the Group a legal or constructive
obligation that probably requires settlement by a transfer of economic benefit, and a reliable estimate
can be made of the amount of the obligation.

Provisions are charged as an expense to the Consclidated statement of comprehensive income ia the
year that the Group becomes aware of the obligation, and are measured at the best estimate at the
Balance Sheet date of the expenditure required to settle the obligation, taking into account relevant risks
and ancertainties,

When payments are evenmually made, they are charged to the provision carded in the Balance Sheet
2.21 Prepayments and deferred expenditure

Payments made to secure long tertn contracts are deferred within prepayments and charged to the
Consoplidated statetnent of comprehensive income over the term of the contract

2.22 Current and deferred taxation

The tax expense for the period comprises current and deferred tax. Tax is recognised in the Income
statement, except that a change atiributable to an item of income and expense recognised as other
comprehensive income or to an item recognised directly in equity is also recognised in other
comprehensive income or directly 1n equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been enacted or
substantively enacted by the Balance sheet date in the countries where the Compasy and the Group
operate and generate income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the Balance sheer date, except that:

- The recogmition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilifies or other future taxable profits;

- Any deferred tax balances are reversed if and when zll conditions for retaiping associated tax
allowances have been met; and

- Where they relate to timing differences in respect of interests in subsidiaries, associates, branches
and joint ventures and the Group can control the reversal of the timing differences and such
reversal is not considered probable in the foreseeable future.

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences berween the fair
values of Habilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the Balance sheet date.
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Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

2. Accounting policies (continued)

2.23 Exceptional items

Exceptiopal items are transactions that fall within the ordinary activities of the Group but ate presented
separately due to their size or inddence.

2.24 Parental guarantee

For the 18 months ended 30 September 2017, the following companies have taken the entitled
exemption from audit under section 479A of the Companies Act 2006, Harvest Midco Limited has
therefore given a guarantee under section 479C of the Companies Act 2006 in respect of these

subsidiaries.

Adelie Foods Bideo Ltd 09453988
Adelie Holdco UK Ltd 07964328
Adelie Investco UK Ltd 07964346
Adelie Foods Group Lid 07964277
Food Partners Ltd 03804549
Brambles Foods Group Ltd 04767267
Superior Food Group Lid 05288249
Brambles Foods Ltd 03220075
Superior Food Ltd 02006417

3. Judgements in applying accounting policies and key sources of estimation uncertainty

In the process of applying its accounting policies, the Company is required to make certain estimates,
judgements and assumptions that it believes are reasonable based on the information available. These
judgements, estimates and assumptions affect the amounts of assets and liabilities at the date of the financial
staternents and the amounts of revenues and expenses recognised during the reporting periods presented.

On an ongoing basis, the Group and Company cvaleates its estimates using historical experdence,
consultation with experts and other methods considered reasonable in the particular circumstances. Actual
results may differ significantly from the estimates, the effect of which is recognised in the period in which the
facts that give dse to the revision become known.

Estimated impairment of intangible assets and investments in subsidiaries

The Company and Group tests, when thete are indicators of impairment, whether poodwill, intangible assets
and investments have suffered any impairment, in accordance with its accounting policies. The recoverable
ammounts of cash generating units have been determined based on value in use calculations. These caleulations
require the use of estimates.

As part of the review, sensitivity analysis is performed on the base case assumptions used to assess the
carrying value. In particular, the sensitivity of the discounted cash flows to the weighted average cost of
capiral and the achievernent of the medium term plans has been reviewed and the assumptions made are
considered appropriate,

Key assumptions in the budgets and plans include future revenue volume/price growth rates, assodated
future levels of marketing support, cost base of manufacture and supply and directly associated overheads.
These assumptions are based on historical trends and future market expectations.
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

3.

Judgements in applying accounting policies {continued)

Other Key assumptions applied in determuning value in use are:

i) Growth rates - cash flows beyond the five-year period are extrapolated using the estimated long term
growth rate applicable for the United Kingdom being 2%. Revenne growth rates within five years are based
on a prudent estimate of 3% like for like revenues and factor in known pipeline for years 2 to 5. Revenue
growth of 7% is assumed in year 1.

i) Gross margin  Gross margin assumptions are expected to be comparable with historical trends.

1) Discount rate - the discount rate is based on 2 Weighted Average Cost of Capital (WACC) for comparable
companies operating tn similar markets. The pre-tax WACC used in our review is 10.4%,

The Group and Company has performed sensitivity analysis around the base assumptons and, whilst the
Directors have considered its judgements on key assumptions to be prudent, have concluded that reasonable
possible changes in key assumptions would cause the recoverable amount to be Jess than the carrying value.

Provisions and contingencies

The Company may be subject to claims incidestal to the normal conduct of its business, relating ro and
including commerdal, contractuzal and employment matters, which are handied and defended in the ordinary
course of business. The Company routinely assesses the likelihood of any adverse judgements or outcomes to
these matters as well as ranges of probable and reasonably estimated losses.

Reasonable estimates involve judgements made by management after considering information including
notifications, settlements, estimates performed by independent parties and legal counsel, available facts,
identification of other potentially responsible parties and their ability to contribute, and prior experience. A
provision is recognised when 1t is probable that an obligation exists for which a reliable estimate can be made
after careful analysis of the individual matter. The required provision may change in the future due to new
developments znd as additional information becomes available. Matters that either are possible obligations or
do not meet the recognition criteda for a provision are disclosed as contingent liabilities, unless the possibility
of transferring econemic benefits is remaorte.

Ttrade Debtors
Management applies judgement in evaluating the recoverability of debtors. To the extent that the Directors
believe debtors not to be recoverable, they have been provided for in the financial statements.

Stock

Management applies judgement in evaluating stock for obsolescence. This judgement is based on
management knowledge of the stock and customer demand, as well as stock age. At each balance sheet date,
stocks are assessed for impairment and written down where appropriate.

Useful life of fixed assets
The useful life of fixed assets are estimated by directors.

Turnover

All turnover arose within the United Kingdom and Ireland. Turnover was attributable to the one principal
activity of the group.
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Harvest Midco Limited

Notes to the Financial Statements
For the 13 Month Period Ended 30 September 2017

5. Operating loss
Audit fees in respect of this Company have been borne by another group company.

The Company had no employees other than the directors.

The operating loss is srated after charging:

18 month
period
ended 13 moath
30 period ended
September 31 March

2017 2016
£000 £000
Depreciation of tangible fixed assets 5,416 3,367
Amortisation of intangible assets, including goodwill 18,185 13,036
Other operating lease rentals 6,560 5,094
6. Exceptional administrative items
18 month
period

ended 13 month
30 period ended
September 31 March

2017 2016
£000 £000
Exceptional items 16,111 11,853

Exceptional administration costs include expenditure on reconfiguring the operational footprint of the
business following the loss of a significant contract and a cotresponding decision to close two of Adelie’s
production facilities. Legal and consultant fees were also incurred a5 a result of the change of ownership in
the period. The group has also expensed costs in relation to the implementation of a new warehouse
management system.

£6,%15,000 of exceptional expenditure relates to the closure of production sites.

After the period end one of Adelie's customers went into administration and a bad debt of £1,900,000 was
recognised.
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For the 18 Month Period Ended 30 September 2017

7.

Auditor's remuneration

Fees payable to the Group's auditor and its associates for the audit of the
Group's annual accounts

Fees payable to the Group's auditor and its associates in respect
of:

Business sk review

Tax compliance

Tax advisory -
Transaction advisory services
Other

18 month
period
ended 13 month
30 penod ended
September 31 March
2017 2016
£000 £000
121 118
121 118
4 430
33 26
12 20
- T44
33 3
82 1,225
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For the 18 Month Period Ended 30 Seprember 2017

8. Employees

Staff costs were as follows:

Wages and salaries
Sorial security costs
Cost of defined contrbution pension scheme

18 month

period
ended 13 month
30 period ended
September 31 March
2017 2016
£000 £000
83,155 58,230
6,676 4,161
1,005 577
90,836 62,968

The average monthly number of employees, including the directors, during the 18 month period was as

follows:

Management and administration
Production, sales and distribution

18 month
period
ended 13 month
30 pedod ended
September 31 Match
2017 2016
Neo. No.
75 76
2,347 2,803
2,422 2,879
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Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

9. Directors' and key management remuneration
18 month
period
ended 13 month
30 pernod ended
September 31 March
2017 2016
£000 £000
Directors’ emoluments 1,064 2,681
Group contributions to defined contribution pension schemes 28 -

1,092 2,681

The highest paid director received remuneration of £713,000 (2016: £971,000) for the 18™ month period.

The value of the company's contributions paid to a defined contribution pension scheme in respect of the
highest paid director 2mounted to £14,000 {2016: LNil}.

Emoluments paid for the 18 month period to those considered to be Key Management {excluding directors)
amounted to £1,028,006 (2016: £162,000) which includes pension contributions of £117,000 (2014: £7,000).

10. Interest receivable

18 month
period
ended 13 month
30 pedod ended
September 31 March

2017 2016
£000 £000
Interest receivable 7 7
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11. Interest payahkle and similar charges

Cash interest*
PIK interest
Other FV interest

18 month

period
ended 13 month
30 pedod ended
September 31 March
2017 2016
£000 £000
4,309 10,562

3,471 -

2,120 1,946
9,900 12,508

*Cash interest includes £125,000 for interest on the credit fadlity and the balance represents cash interest on

term loans for April to Sept’16 which is PIK thereafter.

12. Taxation

Corporation tax

Current tax on resvlts for the period

Total current tax

Deferred tax

Origination and reversal of tirming differences

Total deferred tax

Taxation on loss on ordinary activities

18 month
period
ended 13 month
30 period ended
September 31 Match
2017 2016
£000 £000
4 -
@ -
@ -
(3,261) (513)
(3,261) (513)
(3,265) (513)
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12. Taxation {continued)

Factors affecting tax charge for the 18 meonth period/period

The tax assessed for the perdod is lower than (2016: highet than) the standard rate of corporation tax in the
UK of 19.67% {2016: 20%5). The differences are explained below:

18 month
period
ended 13 month
30 period ended
September 31 March

2017 2016
£000 £,000
Loss on ordinary activities before tax (54,311) (27,166)
Loss on ordinary activities multiplied by standard rate of corporation tax 1n
the UK of 19.67% (2016: 20%) (10,681) {5,433)
Effects of:
Expenses not deductible for tax purposes 4,387 3,973
Adjustments to tax charge in respect of prior periods 4 124
Adjustments in respect of capital allowances (1,252) -
Unwinding of Deferred Tax on intangibles amortisation (1,256) {907)
Effect of change in tax rates 221 -
Current period losses not recognised 5,312 1,730

Total tax charge for the pericd (3,265) (513)

Factors that may affect future tax charges

For the purposes of deferred tax, the main rate of corporation tax changed from 20% to 19% effective from
1 April 2017 and from 19% to 17% from 1 April 2020. The rate has been substantively enacted before the
balance sheet date and will be applied to the year in which the timing differences are expected to reverse or
are realised.
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13. [Intangibie assets

Group and Company
Customer Trade
relationships Software Names Goodwill Total
£000 £000 £000 £000 £000

Cost
At 1 April 2016 53,017 479 15,537 50,227 119,260
Additions - 269 - - 269
At 30 Septc:mber 2017 53,017 748 15,537 50,227 119,529
Amortisation
At 1 Aprl 2016 5,744 168 1,683 5,441 13,036
Charge for the period 7,953 367 2,331 7,534 18,185
At 30 September 2017 13,697 535 4,044 12,975 31,221
Net book value
At 30 September 2017 39,320 213 11,523 37,252 88,308
At 31 March 2016 47,273 311 13,854 44,786 106,224

The Company bad no intangible assets as at 30 September 2017 nor 31 March 2016.

14. Parent company profit for the period

The Company has taken advantage of the exemption allowed under section 408 of the Companies Act 2006
and has not presented its own Statement of Comprehensive Income in these financial statements. The
profit after tax of the parent Company for the 18 moath perod/period was £2,359NIL,000 (2016: £Nil).
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Tangihle fixed assets

Group

Cost or valuation
¢ 1 April 2016
Addinons
Disposals

At 30 September 2017

Depreclation

At 1 April 2016

Charge for the penod on owned assers
Disposals

At 30 September 2017

Net book value

At 30 September 2017

At 31 March 2016
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Freehold Short-term Plant and Fixtures and Office
property leasehold property  machipery fittings  eguipment Total
£000 £000 £000 £000 £000 £000
135 1,346 10,733 1,575 321 14,110
- 271 3,710 503 530 5,014
. (139 (7,066) (801} ) (&,000)
135 L4854 7377 1,277 851 11,124
. 731 2,577 404 42 3,254
- 298 4,298 419 401 5416
- (65) (6,233) (735) - (7,033)
- 464 642 B8 443 1,637
135 1,020 6,735 1,189 408 9,487
135 1,115 8,156 1471 279 16,856




Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

16.

Fixed asset investments

Subsidiary undertakings

The following were subsidiary undertakings of the Company:

Name

Adelie Holdco UK Lid*
Adelie Investco UK Ltd*
Adelie Foods Group Lid*
Food Partners Lid*

Adelie Foods Ltd*

Brambles Foods Group Lid*
Superior Food Group Ltd*
Brambles Foods Lid*
Buckingham Foods Lid*
Supernor Food Ltd*

Adelie Foods Bidco Limited

*Indirect holdings.

Company

Cost or valuation
At1 Apndl 2016
Additions

At 30 September 2017

Net book value

At 30 September 2017

At 31 Masch 2016

Class of shares
Ordinary

Ordinary

Ordinary

Ordinary

Oxrdinary, preference
and deferred shares

Super share
Ordinary
Ordinary
OCrdinary
Ordinary
Ordinary

Holding

100 %
100 %
100 %
100 %

100%
100 %
100 %
100 %
100 %
100 %
100%

Principal activity
Holding company
Holding company
Holding company

Dormant company

Trading company
Holding company
Holding company
Dormant company
Dormant company
Dormant company

Holding company

Investiments
in subsidiary
companies
£000

17,087
64,986

82,073

82,073

17,087

During the pedod £64,986,000 was received from the Company's parent company. The smount was
subscrbed for shares in the Company's subsidiaries.

Page 35




Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

17.

18.

19.

Stocks
Group Company

30 Group 30 Company

September 31 March  September 31 March

2017 2016 2017 2014

£000 £000 £000 £000
Raw materials and consumables 2,698 3,494 - -
Work in progress (goods to be sold) 39 43 - -
Finished goods and goods for resale 1,049 874 - -
3,786 4,413 - -

The difference between purchase price or production cost of stocks znd their replacement cost is not

material,

Stock recognised in cost of sales during the 18 month period as an expense was £216,394,000 (2016:

£184,841,000).

Debtors: amounts falling due after more than one year

Group Company
30 Group 30 Company
September 31 March  September 31 March
2017 2016 2017 2016
£000 £000 £000 £000
Amounts owed by group undertakings - - 48,942 44,052
Debtors: falling due within one year
Group Company
30 Group 30 Company
September 31 Marchh  September 31 March
2017 2016 2017 2016
£000 £000 £000 £000
Trade debtors 34,528 49,200 - -
Other debtors 1,453 1,650 - -
Prepaymesnts and accrued income 7,258 9,812 - -
Tax recoverable 130 735 - -
43,369 61,397 - -
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20. CGash and cash equivalents

Group Company
30 Group 30 Company
September 31 March  September 31 March
2017 2016 2017 2016
£000 £000 £000 £000
Cash at bank and in hand 80 17,532 - -
Less: bank overdrafts (1,682) - - -
(1,602) 17,532 - “
21. Creditors: Amounts falling due within one year
Group Company
. 30 Group 30 Company
September 31 March  September 31 March
2017 2016 2017 2016
£000 £000 £000 £000
Bank overdrafts 1,682 - - -
Other loans 11,659 - - -
Trade creditors 24,970 35,675 - -
Corporation tax - - 578 -
Other taxation and social security 1,085 1,377 - -
Accruals and deferred income 12,303 23,178 - -
51,699 60,230 578 -
—————
22, Creditors: Amounts falling due after more than one year
Group Company
30 Group 30 Company
September 31 March  September 31 March
2017 2016 2017 2016
£000 £000 £000 £000
Other Ioans 32,415 92,000 - -
Amounts owed to group companies - 47,850 - 44,052
Accraals 1,077 200 - -
33,492 140,050 - 44,052
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23.

Loans

Group
30
September
2017
£000
Amounts falling due within one year
Other loans 11,659
Amounts falling due after more than 5
years
Other loans 32415

for repayment on 27 Maxch 2023,

Group

31 March
2016
£000

92,000

Company
30
September
2017

£000

Company
31 March
2016
£000

Payment in kind interest is compounded on a quarterly basis at a rate of 7% above LIBOR.

- At the period end the group had £32,415,0600 (2016: £92,000,000) outstanding under variouns facilities due
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24,

25.

Financial instruments

Financial assets

Financial assets measured at farr value through
profit or loss

Fipancial assets that are debt instruments
measured at amortised cost

Financial liabilities

Financial habilices measured at amortised cost

Group Company

30 Group 30 Company
September 31 March  September 31 March
2017 2016 207 2016
£000 £000 £000 £000

80 17,532 - -
35,981 50,850 48,942 44,052
36,061 68,382 48,942 44,052
(84,106) (198,903} - {(44,052)
(84,106) (198,903) - (44,052)

Financial assets measured at fair value through profit or loss comprise of cash,

Financial liabilities measured at amortised cost comprise of accruals, trade creditors and other loans.

Deferred taxation

Group

At beginning of period
Charged w profit or loss
Agising on business combinations

At the end of the period

2017 2016
£000 £000
(5,264) -
3,261 (513)
- (4,751)
(2,003) (5,264)

Page 39



Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

25. Deferred taxation {(continued)
Group
30 Group
September 31 March
2017 2014
£000 £000
Accelerated capital allowances 4,165 2,200
Qther timing differences 1 -
Deferred tax on business combinations (6,209) (7.464)
(2,003) (5.264)
The group zlso has a potential carry forward deferred tax asset of £5,372,000. The asset has not been
recognised as it is considered the recognition eriteria have not been met.
The Company had no tax losses carried forward as at 30 September 2017.
26. Provisions

Group

At 1 April 2016
Charped to profit or loss
Utilised in 18 month period

At 30 September 2017

Provisions

£000

2,971
2,419
(3:372)

2,018

At the period end 30 September 2017 group provisions were comprised of £1,903,000 (2016: £2,816,000) in
respect of onerous leases and dilapidations and £115,000 (2016: £155,000) in respect of other provisions.

The Company had no provisions as at 30 September 2017 or 31 March 2016.
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27.

28.

29,

30.

Share capital

30
September 31 March
2017 2016
£000 Looo
Shares classified as equity
Allotted, called up and fully paid
64,986,219 (2016: 1) Osdmary shaves of £1 each 64,986 -

On 27 September 2016, the Company was acquired by New Midco Limited and the original share capital of
£1 held by Harvest Intermediate Holdeo Limited was transferred to the new parent company. On the same
date, 64,986,219 ordmary shates were issued to the new parent company, New Mideo Lirnited.

Reserves

Profit and loss account
Includes zll current period retained profits and losses.

Other Reserves

Capital Coniribution

Intercompany loans from parent companies required to be fair valued under FRS 102 oa inception have
resulted in adjustinents to the carmrying value of those loans. In the period the loans were waived. The
required credit adjustments have been taken to this reserve,

Contingent liabilities

As at 30 September 2017, the Company had entered into a debenture and guarantee arrangement with
cestain other group entities in respect of financing facilities granted to the wider group. These obligations
are reflected in the consolidated financial statements presented.

Capital commitments

The Group and Company had no capital commitments at 30 Septerber 2017 or 31 March 2016.
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31.

32.

Pension commitments

The pension costs charged represents contrbutions to group defined contribution personal pension
schemes. During the perod, the group paid £1,005,000 (2016: £577,000).

The Company had 0o pension commitments as at 30 September 2017 (2016: £Nil).

Commitments under operating leases

At 30 September 2017 the Group had future minimum lease payments under non-cancellable operating
leases as follows:

Group
30 Group
September 31 Mazch
2017 2016
£000 £000
Land and buildings
Not later than 1 year 3,025 3,480
Later than 1 year and not later than 5 years 4,964 11,147
Later than 3 years 168 9,581

8,157 24,208

At 30 September 2017 the Group had future minimum lease payments under non-cancellable other
operating leases as follows:

Group
30 Group
September 31 March
2017 2016
£000 £600
Other operating leases
Not later than 1 year 2,836 2,085
Later than 1 year and not later than 5 years 2,394 986
5,230 3,071

The Company had no commitments under the non-cancellable operating leases as at 30 September 2017 o
31 March 2016.
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33.

34.

Related party transactions

The Group was acquired by funds managed by Intermediate Capital Group Pl (see note 35) on 27
September 2016. In the period from 1 April 2016 to 27 September 2016 the Group expensed a net charge
of £73,181 by FLL.G. Capital ({HIG') and India Hospitality Corporaton (IHC), the Group's previous
owners. This was due to costs of £374,937 that were paid to IHC and the deduction of £301,756 being due
in respect of the waiving of all fees for HIG (£250,000) and IHC (£51,756).

Consultancy fees and expenses have been paid to Mr R Deol and Mr § Vyas who were directors of the wider
Group up uatil 27 September 2016.

Mr R Deol was paid 189,484 (2016: £971,000) for the period and Mr S Vyas was paid £71,287 (2016:
£452,000). No balances for these two people were cutstanding at the acquisition date nor the period ead.

In the prior penod, following the acquisision of the group by H.L.G. Capttal on 5 March 2015 the Group
was charged the sum of £1,000,000 in monitoring fees. At 31 March 2016 an amount of £250,000 was
outstanding in respect of these fees. In addition a transacton fee of £2,835,000 was charged by H1.G.
Capital in respect of the acquisition of the group.

At 30 September 2017 the Company is a wholly owned subsidiary of the group headed by New Topco
Limited. The Company has taken advantage of exemptions and has therefore not disclosed transactions or

balances with wholly owned entittes which form part of that Group.

At 31 March 2016 the Company was wholly owned subsidiary of the group headed by Harvest Holdco
Limited, the Company had taken advantage of exemptions and has therefore not disclosed transactions or
balances with wholly owned entities which form part of that Group.

Post balance sheet events

There have been no significant reportable events affecting the Company since the period end.

Page 43



Harvest Midco Limited

Notes to the Financial Statements
For the 18 Month Period Ended 30 September 2017

35.

Controlling party

The Company's immediate parent undertaking is New Midco Limited {(company no: 10353865} a company
registered in England and Wales. Pror to 27 September 2017, the Company's immediate parent undertaking
was Harvest Intermediate Holdco Limited, a Company registered in Enpland and Wales.

The Company's ultimate parent undertaking until 27 September 2016 was H..G Luxembourg Holdings 65
S.ARL, a Compsany registered in Luxembaurg. On the Z7 September 2016 New Midce Limited, a
subsidary of New Topco Limited {company no: 10326830) acquired 100% of the issued share capital of
Harvest Midco Limited. New Topco Limited is considered to have no Person with Significant Control or
Relevant Legal Entity. The shares of New Topco Limited are owned by funds managed by a subsidiary of
Intermediate Capital GGroup ple.

The smallest group for which consolidated accounts are drawn up 15 Harvest Midco Limited.

The largest group for which accounts are drawn up which include this entity is that headed by New Topco
Lirnited. Copies of the consolidated financial statements are made available at Companies House.

For the 18 months ended 30 September 2017, a number of non-trading subsidiasies have taken the entitled
exemption from audit under section 479A of the Companies Act 2006. Harvest Midco Limited has
therefore given a puarantee under section 479C of the Companies Act 2006 in tespect of these subsidiacies.
See aceounting policy 2.23 for full details.
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