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Premier Foods Investments No. 1 Limited

Directors’ report

The directors present their report together with the audited financial statements of the company for the year ended 31 December 2006
Business review and principal activities
The pnineipal activities of the company are that of an investment holding company
The company did not trade during the year ended 31 December 2006
The results for the company show a pre-tax profit of £l milllon (2005 £nil milhon) for the year
The directors do not recommend payment of a dvidend
The company has net assets of £362 Sm (2005 £362 5m)
Principal nisk and uncertainties
From the perspective of the company, the pnncipal nisks and uncertainties are integrated with the principal risks of the group and are
not managed separately Accordingly, the prnincipal nsks and uncertainties of Premier Foods plc, which include those of the campany,
are discussed on pages 44 — 45 of the group’s annual report which does not form part of this report
Key performance indicators (“KPIs")
The directors of Premier Foods ple manage the group's operations on a divisional basis For this reason, the company's directors
believe that analysis using key performance indicators for the company 1s not necessary or appropniate for an understanding of the
development, performance or position of the business of Premier Foods Investrments No 1 Limited The development, performance
and position of Premier Foods ple, which includes the company, Is discussed on pages 45 — 49 of the group’s annual report which does
not form part of this report
Directors and their interests
The directors who held office dunng the penod are listed below

Name of Director

Robert Schofield

Paul Thomas
No directors received emoluments in respect of ther services to the company dunng the year ended 31 December 2006 and 31
Decernber 2005 No directors held interests in shares, share options or debentures of Premier Foods Investments No 1 Limited dunng

the year ended 31 December 2006 The interests of Robert Schofield and Paul Thomas in the ulttmate parent undertaking, Premier
Foods plc, 1s shown in the annual report of that company



Premier Foods Investments No. 1 Limited

Directors’ report (continued)

Statement of directors’ responsibilities

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

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

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

The directors of the company have taken all the steps that they ought to have taken as directors in order to make themselves aware of
any information needed by the company's audtors in connection with prepanng their report and to estabhsh that the auditors are aware
of that information and so far as the directors are aware there 1s no such information of which the company's auditors are unaware

Auditors

A written elective resolution of the company has been passed exempting the company from the obligation to appeint auditors annually
in accordance with the terms of Section 386(1} of the Companies Act 1985 (as amended)
By order of the Board

a\_,_i/@/
Paul Thomas

Director

18 May 2007




Premier Foods Investments No. 1 Limited

Auditors’ report

Independent Auditors’ Report to the Members of Premier Foods Investments No 1 Limited

We have audited the financial statements of Premier Foods investments No 1 Limited for the year ended 31 December 2006 which
comprise the Profit and Loss Account, the Balance Sheet and the related notes These financial statements have been prepared under
the accounting policies set out therein

Respective responsibilities of directors and auditors

As descnibed in the Statement of Directors’ Responsibilities the company's directors are responsible for the preparation of the financial
statements in accordance with applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice)

Our responsibility 1s to audit the financial statements in accordance with relevant legal and regulatory requirements and International
Standards on Auditing (UK and Ireland) This report, Including the opinion, has been prepared for and only for the company's members
as a body in accordance with Section 235 of the Companies Act 1985 and for no other purpose We do not, 1n giving this opinion,
accept or assume responsibility for any other purpose or to any other person to whom this report 1s shown or into whose hands it may
come save where expressly agreed by our pnor consent in wnting

We report to you our opinion as to whether the financial statements give a true and fair view and are properly prepared In accordance
with the Companies Act 1885 We report to you whether 1n our epinion the information given in the Directors' Report 1s consistent with
the financial statements We also report to you if, in our opinion, the company has not kept proper accounting records, If we have not
received all the information and explanations we require for our audt, or If information specified by law regarding directors’
remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report if we become aware of any apparent misstatements within it
Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) 1ssued by the Auditing Practices
Board An audit includes examination, on a test basis of evidence relevant to the amounts and disclosures in the financal statements it
also Includes an assessment of the significant estimates and judgments made by the directors in the preparation of the financial
statements, and of whether the accounting policies are appropriate to the company's circumstances, consistently applied and
adequately disclosed

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




Premier Foods Investments No. 1 Limited

Auditors’ report continued

Opinion
In our opinion

= the financial statements give a true and fair view, in accordance with United Kingdom Generally Accepted Accounting
Prachice, of the state of the company's affairs as at 31 December 2006 and of its result for the year then ended,

» the financial statements have been properly prepared in accordance with the Companies Act 1985, and
« the information grven in the Directors’ Report s consistent wath the financial statements
PricewaterhouseCoopers LLLP

Chartered Accountants and Registered Auditors
London

@M&MMQ&OM Lep

18 May 2007




Premier Foods Investments No. 1 Limited

Profit and loss account for the year ended 31 December 2006

2006 2005

Note £m £m

Administrative expenses - -
Operating profit 2 - -
Profit on ordinary activities before taxation - -
Tax charge on profit on ordinary actviies 3 - -

Profit for the financial period 9 - -

All operations are continuing

There were no recognised gains and losses and therefore no separate statement of total recognised gains and losses has been
presented

There 1s no difference between the profit on ordinary activities before taxation and the retained profit for the period stated above and
their historical cost equivalents

The notes on pages 7 to 11 form pait of these financial statements




Premier Foods Investments No. 1 Limited

Balance Sheet as at 31 December 2006

2006 2005

Note £m £m
Fixed assets
Investments 4 3625 3625
Current assets
Debtors 5 - 94
Creditors — amounts falling due within one year 6 - (94)
Net assets 362 5 3625
Capital and reserves
Called up share capital 7 10 10
Share premium account 8 1910 1510
Profit and loss reserve 8 71 71
Other reserves 8 203 4 2034
Equity shareholders' funds 9 362 5 3625

Signed on behalf of the Board of Directors, who approved the financial statements on 18 May 2007

ol

Paul Thomas
Chrector

The notes on pages 7 to 11 form part of these financial statements




Premier Foods Investments No.1 Limited
Notes to the financial statements for the period ended 31 December 2006

1 Accounting policies
Basis of accounting

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

The company 1s exempt under Section 228 of the Companies Act 1985 from the requirement to prepare consolidated financtal
statements as it 1s included In the consolidated financial statements of Premier Foods ple, copies of which are avatlable at Premier
Foods plc's registered office, which 1s at Premier House, Centrium Business Park, Gnffiths Way, St Aibans, Hertfordshire AL1 2RE

The principal accounting policies of the company are set out below

Foretgn currencies

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

Taxation

The charge for taxation 15 based on the profit for the peniod and takes into account deferred taxation Financial Reperting Standard 19
‘Deferred tax” ("FRS 19") requires full provision to be made for deferred tax ansing from timing differences between the recognition of
gains and losses in the financial statements and therr inclusion 1in tax computations to the extent that the tax hability or an asset is
expected to be payable or recoverable in the foreseeable future

Fixed asset investments

Investments held as fixed assets are stated at cost less any provision required for imparrment in therr value An impairment loss 1s
recognised, In the profit and loss account, to the extent that the carrying amount cannat be recovered either by selling the asset or by
the discounted future earnings from operating the assets

Cash flow statement and related party disclosures

The company 1s a wholly owned subsidiary of Premier Foods ple and 1s included in the conselidated financial statements of that group,
which are publicly avallable Consequently, the company has taken advantage of the exemption from prepanng a cash flow statement
under Financial Reporting Standard 1 (revised 1996) The company is also exempt under Financial Reporting Standard 8 “Related
Party Transactions® (“FRS 8") from disclosing related party transactions with entrties that are part of the Premier Foods ple group or
investees of the Premier Foeds plc group

2 Operating profit

Audit fees 1n respect of the company have been borne by another group undertaking

The company did not have any employees dunng the year All directors were paid by other group undertakings for their services as a
whole and no specific allocation of their remuneration has been made In respect of this company Retirement benefits are accruing to

all directors under a defined benefit scheme operated by another group undertaking The highest paid director of Premier Foods ple 1s
also a director of the company, whose emoiuments are set out In the annual report of that company




Premier Foods Investments No.1 Limited
Notes to the financial statements for the period ended 31 December 2006

3 Tax on profit on ordinary activities

There Is no tax charge In the year as there was no profit dunng the year or prior year




Premier Foods Investments No.1 Limited

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

4 Fixed asset investments

Unlisted shares in subsidiary undertakings - at cost

At 31 December 2006 and 2005

2006 2005
£m £m
3625 3625

The following represents the principal undertakings of Premier Foods Investments No 1 Limited at the period end In each case
Premier Foods Investments No 1 Limited owns indirectly 100% of the entire share capital of the subsidiary except for Premier Foods
Investments Limited which 1s a wholly owned subsidiary undertaking All subsidiary undertakings have the same year end as Premier
Foods Investments No 1 Limited The companies listed below are those that principally affect the results and assets of the company
The directors consider that to give full particulars of subsidiary undertakings would lead to a statement of excessive length A full list of
subsidiary undertakings 1s available from the Company Secretary

Subsidiary undertakings

Grocery products
Cauldron Foods Limited

Chivers Hartley Limtted

HL Foeds Limited
Marlow Foods Holdings Limited

Premier Ambient Products (UK}
Limrted

Premier International Foods UK

Limited

Premier Grocery Products Limited
Premier Grocery Products Ireland Limited
Ernn Foods Limited

Enn Foeds Manufacturing Ltd

Fresh produce
MBM Produce Limited

Monument (GB) Limited
Other
Premier Brands Foods Limited

Premier Financing Limited
Premier Foods (Holdings) Limrted

Premier Foods Investments Limited

Country of
incorperation or
registration and

princtpal operations

England & Wales

England & Wales

England & Wales
England & Wates
England & Wales

England & Wales

England & Wales
England & Wales
England & Wales

England & Wales

England & Wales

England & Wales

England & Wales
England & Wales

England & Wales

England & Wales

Business

Manufacturing and distribution of vegetable based
products
Spreads and pickle manufactunng

Food canning and processing
Meat free products manufactuning

Pickles, vinegar, spreads, desserts and )elly
manufacturing

Hot and cold beverages manufactunng

Manufacture and distnbution of soups, meat and other
food products
Manufacture and distnbution of soups, meat and other
food products
Manufacture and distribution of soups, meat and cther
food products
Manufacture and distnbution of soups, meat and other
food products

Potato processing and grading

Supply and distnbution of fresh vegetables

Investment holding
Financing and investment holding

Financing and investment holding

Financing and investment holding




Premier Foods Investments No.1 Limited

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

5 Debtors
2006 2005
£m Em
Amount falling due within one year
Amount due from a parent undertaking - 94
- 94
6 Creditors — amounts falling due within one year
2006 2005
£m £m
Other
Amount due to a group undertaking S SN - 1 3
- 94
7 Called up share capital
2006 2005
£m £m
Authorised
1,000,200 ordinary shares of £1 each 10 10
Allotted, 1ssued and fully paid
1,000,200 ordinary shares of £1 each 10 10
8 Reserves
Share premium Profit and
account loss Other reserves
reserve Total
£m £m £m £m
At 31 December 2006 and 2005 1510 71 203 4 3615

10



Premier Foods Investments No.1 Limited

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

9 Reconciliation of movements in shareholders’ funds
2006 2005
£m £m
At 1 January and 31 Decernber 362 5 3625

10 Contingent liabilities and pledge of assets

The cornpany has undertaken to provide continuing financial support to finance the future operations of ts subsidiary undertakings

In addition, the company has entered into a guarantee and debenture which effectively means all of its assets are charged in favour of
the secunty agent acting on behalif of the lending banks to Premier Foods Investments Limited, the directly held subsidiary undertaking
11 Parent undertakings

The company's immediate parent undertaking 1s Premier Foods Investments No 2 Limited, a company incorporated in England and
Wales

The company's uthmate parent undertaking 1s Premier Foods plc, a company incorporated in England and Wales which 1s the parent
undertaking of the smallest and largest group to consclidate financial statements

Copies of the consolidated financial statements of Premier Foods plc are avallable at the company's registered office, which 1s at
Premier House, Centnum Business Park, Grffiths Way, St Albans, Hertfordshire AL1 ZRE
12 Events after balance sheet date

On 30 March 2007 the company sold its indirect subsidiary undertaking, MBM Produce Limited and its subsidiares, for a cash
consideration of £12 5m

In addition, Chivers ireland Limited, a leading supplher of preserves to {refand's retail grocery and foodservice markets was acquired for
£21 0mon 19 January 2007 by Premier Foods (Holdings) Limited, a subsidiary

11




