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Directors’' Report

The directors present their report and the financial statements for the 52 weeks ended 31 December 2011
Directors

The directors who served durnng the pencd were

Name
Jeffrey van der Eems
Susan Furst

During the period the Company maintained liability insurance for its directors and officers

Principal activity, review of the business and future developments
The principal activity of the Company s to act as an investment holding company for the United Biscuits
Group {(“Group”) No change in this activity 18 intended

Full details of the performance of the United Biscuits Topco Limited group are set out in the report and
financial statements of United Biscuits Topco Limited, copies of which may be obtained from its registered
address Hayes Park, Hayes End Road, Middlesex, Hayes, UB4 8EE

Refer to United Biscuits Topco Limited consolidated financial statements for the Key Performance
Indicators of the Group

Principal risks and uncertainties

Full detalls of the principal risks and uncertainties are set out in the report and financial statements of
United Biscuits Topco Limited

Financial risk management objectives

Full details of the financial nsk management objectives are set out In the report and financial statements of
United Biscuits Topco Limited

Results and dividends

The loss for the period 1s shown In the profit and loss account on page 8 The directors do not recommend
a dividend for the penod (2010 Nil)
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Directors’ Report (continued)

Auditors

A resolution to re-appoint Ernst & Young LLP as the Company's auditor will be put to the forthcoming
Annual General Meeting

Directors’ statement as to disclosure of information to auditors

So far as each person who was a director at the date of approving this report I1s aware, there 1s no relevant
audit information, being information needed by the auditor in connection with prepanng its report, of which
the auditor 1s unaware Having made enquinies of fellow directors and the Company’s auditor, each
director has taken all the steps that he / she 1s obliged to take as a director In order to make himself /
herself aware of any relevant audit information and to establish that the auditor 15 aware of that
information

This information 1s given and should be interpreted in accordance with the provisions of s418 of the
Companies Act 2006

On behalf of the board

) [

Susan Furst — Director
28 March 2012
Registered Office
Hayes Park

Hayes End Road

Hayes
Middlesex UB4 8EE
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Statement of directors’ responsibilities in respect of the financial statements

The directors are responsible for preparing the Directors’ Report and the financial statements n
accordance with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have elected to prepare the finanoal statements in accordance with Unted Kingdom
Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and farr view of the state of affars of the Company and the profit or loss of the Company
for that period

in preparing these financial statements, the directors are required to

+ select suitable accounting policies and then apply them consistently,

+« make judgments and accounting estimates that are reasonable and prudent,

+ state whether applicable UK Accounting Standards have been followed, subject to any matenal
departures disclosed and explained in the financial statements,

« prepare the financial statements on the going concern basis unless it 1s inapproprate to presume
that the Company will continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the Company's transactions and disclose with reasonable accuracy at any time the financial
position of the Company and enable them te ensure that the financial statements comply with the
Companies Act 2006 They are also responsible for safeguarding the assets of the Company and hence
for taking reasonable steps for the prevention and detection of fraud and other irregularties
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independent Auditor's Report to the Members of United Biscuits Holdco Limited

We have audted the financial statements of United Biscuits Holdco Limtted for the year ended 31
December 2011, which compnse the Profit and Loss Account, Statement of Total Recogmised Gans and
Losses, Balance Sheet and the related notes 1 to 14 The financial reporting framework that has been
applied in their preparation 1s applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

This report 15 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 undertaken so that we might state to the company’s
members those matters we are required to state to them in an 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 3, the directors are responsible
for the preparation of the financial statements and for being satisfied that they give a true and fair view Our
responsibility 1s to audit and express an opinion on the financial statements 1n accordance with applicable
law and International Standards on Auditing (UK and Ireland) Those standards require us to comply with
the Auditing Practices Board's (APB's) Ethical Standards for Auditors

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures in the financial statements
sufficient to give reasonable assurance that the financial statements are free from matenal misstatement,
whether caused by fraud or error This includes an assessment of whether the accounting policies are
appropriate to the company's circumstances and have been consistently applied and adequately disclosed,
the reasonableness of significant accounting estimates made by the directors, and the overall presentation
of the financial statements In addition, we read all the financial and non-financial information in the
Directors' Report to identify matenal inconsistencies with the audited financial statements [f we become
aware of any apparent matenal misstatements or inconsistencies we consider the implcations for our
report

Opinion on financial statements

In our opinion the financial statements

. give a true and fair view of the state of the company's affarrs as at 31 December 2011 and of its loss
for the year then ended,

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice, and

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

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared I1s consistent with the financial statements
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Independent Auditor’'s Report to the Members of United Biscuits Holdco Limited (continued)

Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companes Act 2006 requires us to
report to you if, In our opinion

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

. the 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 cur audit

Emnst & ‘fouaq LI—P
Andrew Walton { Senior Statutory Auditor )
for and on behalf of Ernst & Young LLP, Statutory Auditor
London

28 March 2011
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Profit and Loss Account

For the 52 Weeks ended 31 December 2011

2011 2010
Notes £m £m
Foreign Exchange Loss (07) -
Administrative expenses {2 0) (2 0)
Net interest expense 3 (09) (4 6)
Loss on ordinary activities before taxation 4 {3 6) (6 6)
Tax on loss on ordinary activities 5 - -
L.oss after tax and for the financial year (3.6) (6.6)

Alt amounts relate to continuing activities
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Statement of Total Recognised Gains and Losses

For the 52 Weeks ended 31 December 2011

2011 2010

Notes £m £m

Gain / (Loss) on denvative financial instruments 1 (13) 23
Loss after tax for the year 11 (36) (6 6)
Total recognised loss for the year (49) (4 3)




United Biscuits Holdco Limited

Balance Sheet

As at 31 December 2011

Current assets
Debtors amounts falling due after one year
Denvative financial instruments

Current assets

Current hiabilities
Creditors amounts falling due within one year
Denvative financial instruments

Current liabilities

Total assets less current liabilities

Non-current habilities
Bank borrowings
Amounts due to parent company

Net habilities

Capital and Reserves
Called up share capital
Hedging reserve

Profit and loss account

Total shareholder’s funds

Notes

10
11
11

Approved by the Board and signed on its behalf on 28 March 2012

N

Susan Furst - Director

2011 2010
£m £m
1,309 4 1,237 0
- 04
1,309.4 1,237.4
(178 5) (68 9)
(09) (31)
(179 4) {72.0)
1,130.0 1,1654
(697 1) {766 0)
(468 8) (430 4)
(35.9) (31 0)
(09) 04
(350) (314)
(359) (31.0)
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Notes to the financial statements

[ e —— e —— — ]

1 Accounting Policies

Basis of preparation

The financial statements are prepared on the histoncal cost basis of accounting and in accordance with
applicable UK accounting standards Group financial statements have also been produced for United
Biscuits Holdco Limited as at 31 December 2011

Going Concern

The Company Is dependent on continuing finance being made available by its parent company to enable it
to continue operating and to meet its habilities as they fall due

The ultimate UK parent Company has agreed to provide sufficient funds to the company for these
purposes The directors believe that it 1s therefore appropriate to prepare the financial statements on a
going concern basis

Foreign currencies

Transactions in foreign currencies are recorded at the rate of exchange prevailing at the date of the
transacton Monetary assets and liabilities in foreign currencies are translated at the exchange rate
prevalling at the balance sheet date Any resulting exchange differences are taken to the profit and loss
account, except where hedge accounting 1s applied Exchange differences on hedged items are taken
directly to equity until the hedging instrument 1s disposed of, at which time they are recognised in the profit
and loss account

Borrowings

Borrowings are intially recognised at fair value, which I1s represented by the amount of net proceeds
received Including any premium on 1ssue and after deduction of iIssue costs Borrowings are subsequently
stated at amortised cost Any difference between proceeds (net of transaction costs) and the redemption
value 1s recognised In the profit and loss account over the period of the borrowings using the effective
interest method, that 1s, finance charges are allocated at a constant rate based on the carrying amount
over the term of the instrument

Taxation

Current taxation for the current and prior periods 1s provided at the amount expected to be pad (or
recovered) using the tax rates and tax laws that have been enacted or substantively enacted by the
balance sheet date

Deferred taxation 1s provided in full on timing differences which result in an obligation at the balance sheet
date to pay more tax, or the nght to pay less tax, at a future date, at tax rates expected to apply when the
timing differences reverse based on tax rates and tax laws that have been enacted or substantively
enacted by the balance sheet date Timing differences arse from the inclusion of items of ncome and
expenditure In taxation computations in pernods different from those in which they are included n the
financial staterments

Deferred tax assets are recognised to the extent that it 1s regarded as more likely than not that they will be
recovered Deferred tax assets and liabilities are not discounted




United Biscuits Holdco Limited
Notes to the firancial statements

1 Accounting Policies (continued)

Deferred tax 15 measured on an undiscounted basis at the tax rates that are expected to apply in the
penods In which timing differences reverse, based on tax rates and laws enacted or substantively enacted
at the balance sheet date

Derivative financial instruments and hedging

The Company uses interest rate swaps for the purpose of hedging tnterest rate nsk

Denvative financial instruments are carnied at far value The fair value of interest rate swaps 1s determined
by reference to market values for similar instruments

Hedge accounting I1s applied where denvative financial instruments are measured to have been highly
effective In offsetting the changes in cash flows of the hedged items

Changes n the fair value of denvative financial instruments that are designated as effective as cash flow
hedges of interest transactions are recognised in the hedging reserve Amounts deferred in this way are
recognised in the profit and loss account in the same period in which the hedged interest transaction 1s
recognised in the profit and loss account

The Group discontinues cash flow hedges when a forecast transaction 1s no longer expected to occur and
amounts previously recognised In equity are transferred to profit or loss [f the hedging instrument expires
or 1s sold, terminated or exercised without replacement or rollover, or If its designation as a hedge 1s
revoked, amounts previously recogmsed in equity remain in equity until the forecast transaction occurs
and are transferred to the profit and loss account

Where a hedging nstrument fals to meet the cntena for hedge accounting, or where a portion of a
qualfying hedging relationship s ineffective, the movement in the far value of the hedging instrument
relating to hedge ineffectiveness 1s recognised in the profit and loss account immediately

Cash flow statement

The Company has not produced a cash flow statement as its ulimate UK parent undertaking, United
Biscuits Topco Limited has prepared a consolidated cash flow statement as at 31 December 2011

-

2 Directors and employees

The remuneration of Jeffrey van der Eems and Susan Furst was paid by United Biscuits (UK) Limited by
whom they are employed The directors recewved no remuneration in respect of qualifying services to this
company

The Company, as an investment holding Company, has no employees

10
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Notes to the financial statements

- ]

3 Net interest income / ( expense )

2011 2010

Interest expense £m £m
Bank credit facility (37 4) (38 1)
Interest due to fellow Group company (38 4) (35 2)
Interest rate swaps (12) (34)
{77.0) (76.7)

Interest receivable from fellow Group company 761 721
Net interest expense (0.9) {4.6)

4 Loss on ordinary activities before taxation

The auditor's remuneration 1s borne by United Biscuits (UK) Limited

5 Tax on loss on ordinary activities

The tax credit on the loss on ordinary actwities for the year 2011 is lower than the average rate of
corporation tax in the UK of 26 5% (2010 - 28%) The differences are reconciled below

2011 2010

£m £m

Tax credit at UK statutory rate of 26 5% (10) (19)
Transfer pricing adjustment (09 {0 6)
Permanent differences 14 211
Group relief claimed for no payment 05 (18 6)
Total tax credit - -
Loss on ordinary activities before taxation ) (36) (66)

The tax reconciliabon for the prior year has been restated due to the Worldwide Debt Cap tax legislation,
which 15 applicable for accounting periods beginning on or after 1 January 2010 The effect of this
legislation on the individual compames within the group was not finalised untl after the financial
statements for the year ended 1 January 2011 had been signed

6 Debtors : amounts falling due after one year

2011 2010
£m £m
Amounts due from fellow Group companies 1,309.4 1,237.0

11
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Notes to the financial statements

-
7 Creditors: amounts falling due within one year

2011 2010
£m £m
interest accrual 114 14 2
Amounts due to fellow Group companies 167 1 547
178.5 689

8 Creditors: amounts falling due after one year

Borrowings

2011 2010
£m £m
Senior facilities 697 1 766 0
Amounts due to parent company 468 8 4304
1,165.9 1,196 4

Senior Facilities
2011

Details of the Senior Facilities amounts outstanding at 31 December 2011 are set out below

Senior Debt Prmgipal m Margin % Type Matunty

m
Term loan B 1996 LIBOR+25 Bullet 15 December 2014
Term loan B (€) 99 4 EURIBOR +25 Bullet 15 December 2014
Second lien 1600 LIBOR+40 Bullet 15 June 2016
Mezzanine (1) 2101 LIBOR+375+40PIK Bullet 15 December 2016
Capex facility 280 LIBOR+20 Instalment 15 December 2013
Total term loans 6971

(1) Includes rolled up interest where applicable

2010

Details of the Senior Facilities amounts outstanding at 1 January 2011 are set out below

Senior Debt Prlngipal m Margin % Type Matunty

m
Term loan B 1996 LIBOR+25 Bullet 15 December 2014
Term loan B (€) 147 5 EURIBOR +25 Bullet 15 December 2014
Second lien 1600 LIBOR +4 0 Bullet 15 June 2016
Mezzanine (1) 2009 LIBOR + 3 75 + 4 0 PIK Bullet 15 December 2016
Capex facilty 570 LIBOR+20 Instalment 15 December 2013
Total term loans 766 0

(2) Includes rolled up interest where applicable
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Notes to the financial statements

e
8 Creditors: amounts falling due after one year (continued)

Acquisition and Capex facility of £100.0 million

The facility can be used for financing capital expenditure, acquisitions which are permited under the
Sentor facilities agreements, including refinancing any indebtedness acquired therewith, joint ventures
which are permitted under the Senior facilities agreements and restructuning costs On 15 June 2010 the
Group drew down the full amount of the facility Once drawn, the £100 0 milion became repayable I
seven equal instalments, at 6 monthly intervals, commencing on 15 December 2010 and ending on 15
December 2013 As at 31 December 2011 £28 0 milion (2010 £57 0 million) of the facility was outstanding
as the first five instalments totalling £71 4 milion and £0 6 milion of the sixth instalment have been repaid

Revolving facility of £50.0 milhon

The facility can be used to finance working capital requirements, general corporate purposes of the Group,
to refinance working capital indebtedness of the Group and to pay fees, costs and expenses associated
with the aforementioned The facility allows for revolving advances, the provision of ancillary facilimes to
cover the day to day banking requirements of subsidiary companies, and the 1ssuance of letters of credit
and bank guarantees up to an aggregate amount of £50 0 million outstanding at any tme Each advance
made under the revolving facility must be repaid on the last day of the interest penod relating to i,
although amounts are available to be re-borrowed, subject to the maximum Imit available under the
facility

The facility I1s avaitable until 15 December 2013 As at 31 December, 2011 £1 1 million (2010 £0 5 million}
was committed and £48 9 million {2010 £49 5 milhon) was available

The Senior Facility 1s secured by fixed and floating charges over all the assets of United Biscuts Holdco
Limited and certain of its subsidianies In addition, those companies have pledged therr shares to the
lenders and have guaranteed the debt

The Senior Faciliies require the Company and its subsidiaries to comply with certain financial and non-
financial covenants The financial covenants mclude imitations on capital expenditure and require the
maintenance of certain minimur ratios of earnings before interest, taxes, depreciation and amortisation to
interest payab'e, leverage and cash flows to tota! funding costs

Maturities of borrowings

Senior Senior

facilities facilities

2011 2010

£m £m

Between 1 and 2 years 280 284
Between 2 years but not more than 5 years 669 1 3757
More than 5 years - 3619
697 1 766.0

13
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Notes to the financial statements

8 Creditors: amounts falling due after one year (continued)

Amount due to parent company

At 31* December 2011, amounts due to the Company’s parent, United Biscuits VLNco Limited, were as
follows

Loan Accrued Total
£m interest £m
£m
Loan from United Biscuits VLNco Limited 467 O 18 468 8

The loan from United Biscuits VLNco Limited 1s represented by

« £209 4 milhon loan which bears interest at the rate of 10 0% per annum compounded annually in
arrears on 15 December each year, commencing on 15 December 2007, and

« £257 6 milhon loan which bears interest at the rate of 8 1% per annum compeounded annually in
arrears on 15 December each year, commencing on 15 December 2007
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Notes to the financial statements

———  —  ——— — ——— —————————————
9 Derivative financial instruments

The Company's principal financial instruments, other than interest rate swaps, compnse bank loans and
loans from parent company The main purpose of these financial tnstruments 1s to raise finance for the
Company and s subsidiaries operations

The Company has entered into interest rate swaps, with high credit quality institutions, to manage interest
rate nsk The Company's interest rate nsk anses through the interest cash flow nsk from borrowing at
vanable rates Interest rate swaps have been used to convert a proportion of borrowings from floating rate
debt to fixed rate debt

Where a hedging instrument fails to meet the cnteria for hedge accounting, or where a portion of a
qualifying hedging relationship ts ineffective, the movement in the farr value of the hedaing instrument
relating to hedge ineffectiveness 1s recognised in the profit and loss account immediately

2011
Interest rate rnisk and currency of borrowings
Gross Gross
borrowings borrowings Total Gross
at floating at fixed borrowings
rate rates
£m £m £m
Third party borrowings
Sterling 597 7 - 597 7
Euro 99 4 - 994
Loan from parent -
Sterling - 468 8 468 8
At 1 January 2011 697 1 468.8 1,165.9
2010
Gross Gross
borrowings borrowings Total Gross
at floating at fixed borrowings
rate rates
£m £m £m
Third party borrowings
Sterling 6185 - 6185
Euro 147 5 - 147 5
Loan from parent -
Sterling - 430 4 430 4
At 1 Januvary 2011 766.0 430.4 1,196.4

15
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Notes to the financial statements
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9 Derivative financial instruments{continued)

The Company has the following interest rate swaps in place, which will expire on 24 January 2013

2011 Interest rate Swap rate

Swaps

£m %
Third party borrowings
Sterling 2900 1025
Euro 501 1600
3401

2010 Interest rate Swap rate

Swaps

£m %

Third party borrowings
Sterling 6185 1365
Euro 1475 1373

766.0
2011
Fair Values

Carrying value at Fair value at
31 December 31 December
2011 2011
£m £m

Current derivative assets
Cash flow hedges
Interest rate swaps - R

Fmancial iabilities

Loans and berrowings 697 1 697 1

Amounts due to parent company 468 8 468 8
Current derivative liabilities

Cash flow hedges

Interest rate swaps (0 9) (09)

The farr values of debt are based on market values where avalable Where market values are not
available they have been calculated by discounting cash flows at prevailing interest and exchange rates

Gains and losses on financial instruments used for hedging interest rate exposure are not recognised until
the exposure that 1s being hedged 1s tself recognised

16
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Notes to the financial statements
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9 Derivative financial instruments(continued)

2010
Carrying value at Fair value at
1 January 2011 1 January 2011
£m £m
Current derivative assets
Cash flow hedges
Interest rate swaps 04 04
Financial habilities
Loans and borrowings 766 0 766 0
Amounts due to parent company 430 4 430 4
Current dervative habilities
Cash flow hedges
Interest rate swaps 31 31
10 Share capital
Share Capital
Ordinary Ordmary
Shares Shares "
Number £m
Authorised
At 31 December 2011 and 1 January 2011 100 -
Issued, called-up and fully paid
At 31 December 2011 and 1 January 2011 2 -

' Represents authonsed, 1ssued, called up and fully paid Ordinary Share of £1 each
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Notes to the financial statements

11  Reconciliation of Shareholder’s funds

Hedging Retained Total

Reserve Earnings
£m £Em £m
Balance at 2 January 2010 (19 (24 8) {26 7)
Total recognised income / (expense) for the period 23 (686) {43)
Balance at 1 January 2011 04 (31.4) {31.0}
Balance at 1 January 2011 04 (314) (310)
Total recognised expense for the period (13) {36) {4 9)
Balance at 31 December 2011 {09) (35.0) (35.9)

12 Inter-group cross-guarantee

The Company, together with certain of its subsidiary undertakings, has cross-guaranteed the Company's
Senior and Second Lien facility and Mezzanine facility, which are held by the Company and certain of its
subsidiary undertakings The total amount outstanding under these facilities as at 31 December 2011 was
£1,259 5m

13 Related party transactions

The Company has taken advantage of the exemptions set out in the Financial Reporting Standard 8,
“Related Party Transactions” not to disclose transactions with entities that are part of the United Biscuits
Topco Limited group, on the grounds that censolidated financial statements are publcly avalable All
entities party to the transactions are wholly owned by United Biscuits Topco Ltd

14 Ultimate parent company

The Company's ultimate U K parent undertaking i1s United Biscuits Topco Limited which has included the
Company In its consolidated financial statements, copies of which may be obtained from its registered
address

Hayes Park

Hayes End Road
Hayes

Middlesex UB4 8EE

In the directors’ opinion the Company's ultimate parent undertaking 1s United Biscutts Luxco S C A, which
1s incorporated 1n Luxembourg

18




