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Marthew Clark (Holdings) Lid
Ditectors report and conselidated financial statemenis
For the vear ended 28 February 2010

Directors’ report

The Directors present their annual report on the affawrs of the Group and Company together with the tinancial
statements and auditor’s report. for the year ended 28 February 2010

Principal activities

The Gioup s prmcipal activity duning the vear has been that of wholesale wine and spitits metchants opetating n
the Uk

Business review

The Group 15 a leading independent suppher of drinks to the on-premise licensed ttade Operating solely i the UK
the Group supplies beverages both alcohelic and non-alcoholic, to a wide vaniety of customers including pubs. bars,
hotels, restaurants and leisure outlets

Focusing on the provision of wine and spirits the Group has established itself as the leading composite drinks
suppiter to the UK on trade

Competition

The Group has placed itselt 1 the market as the leading non-brewer owned distributor with scale and reach to
supply the whole on trade market {rom small independent outlets to the major national managed retail chains  The
core specialism s the wine range together with a wide ranging competitive ofiering across the other major drinks
sectors such as spinits beer and soft dimhs

I he Group s competitors can be broken down mto a number of greups

e Global brewers who focus on beer distribution with other drinks as setvice lines and tepresent the iargest
volume operators 1n the market by virtue of their beer volumes

s  Nauonal independent wholesalers who offer similar product and service offerings 1o the Group

* Independent reglonal wholesalers who, whilst lacking national scope, have strong local distribution and
customer bases

Business structur e

The Group conducts 1ts business through three 100% owned subsidiaries being Matthew Clark Wholesale Lid, Forth
Wines Lid and Wine Studio Lid All the businesses operate within the same market but with different target
customers and o a large extent ditferenniated product otferings 1o suit their respective marhets

Tecal and requdator enve anmien

The Group achnowledges that 1t works m an environment that has both a developing and incieasing tegulatory
agenda In the areas of health and safety quahty conttol envionmental obhgations and employee welfare the Group
seehs to enswe that 1t woths m an appioptiate mannet with the 1elevant tegulatory bodies and encoutages a
proactive approach to changes m the legal environment

Amms and objecrives

The Group's objectives are to grow profits and cash tlow by focusing on core competencies ot service and range,
whilst leveraging scale with both suppliers and custonters

The Group s strategy 1s centred on the need to grow the business to acquire scale whilst delivering higher levels of
service to the customer base Matthew Clark has takhen a leadership position i the on-trade market through a
compostte oftering with a clear wine specialism
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Busintess review fconitnued)
Risk/uncertainn

The Group tahes a moderate approach to rish taking appropriate mingation over legal regulatory and financial
exposures It uses a consistent documented approach i its treatment of financial 1iskh and debtor exposure

There are well documented uncertainties over both the economic outlook and the impact ot any downturn on
consumer spend 'he Group has seen declines in many of 11s key markets over the course of the last year Regular
management review and strategic exercises seeh 1o tdentify those areas of rish and uncertanty that need to be
addressed and put 1n place appropriate actions to mitigate them

Measuremenr

The Group has a well established performance measurement system that focuses the business on the hey fevers of
sales volume and profit growth, together with cost control and cash flow  Profit growth and cash flow are reported
in the Consolidated Profit and Loss Account and Consolidated Cash Flow Statement  This s linked to a detatled
annual planning process as part of the strategic planning exercise

This target setting 1s then directly linhed to individual employee s remuneration through a variety of incentive
schemes across the businesses that align individual responsibilities with corporate aims and objectives

The annual budget process ensures that targets 1elating to business growth and development are set in conjunction
with the Group s long term stiategic goals and objectives

Performance

The tiends of the ptior vear continued especially n the fist half of the financial year The Gioup took concerted
steps to control costs seeh profitabie growth and control working capital and cashflow The overall aim was to
stabihise profits to ensure the business was well placed to take advantage of opportumties in the matket

Gross protit growth ol 3 8% was offset by increases i distribution and selling expenses as the business invested in
tuture growth and took charges for restructuring

Cash flows were exceptionally strong as the Group repaid £15m of debt over the year. driven out of profits and tight
working capttal management

Trends and developments

[he marhet remains depressed and there 1s a cautious outlook across the trade There rematn opportunities {or
quality operators and outlets and accordingly the Group 1s being selective as to the business that it pursues

The business 1s mvesung heavily n sales and marheting capability to increase the seivice levels to the trade and
provide clear consumer mtelligence to customels Selective imvestment 1n nfrastructure and 1T capabihity 1s being
targeted to improve returns and efficiencies

Results and dividends

The Group made a profit after tax for the year of £5 070 000 (2609 lass of £27 256 00t The Directors do not
propose a dividend (2009 £Ni)

In the financial year ended 28 Cebruary 2009, as required by FRS 11 Impairment of T'ixed Assets and Goodwill
the Directors reviewed the value of the goodwill which arose on the acquisitton of Martthew Clark Wholesale
Limited TForth Wines Linuted and The Wine Studie Limied which was the end ot the tirst tull financial year of
ownetship As aiesult of thus an impairment of £29 552 000 was 1dentified based on the present value of the future
cashflows Excluding this impairment the Gioup made a profit after tav of £2 296 (00 for the vear ended 28
Febiuary 2009

The Directors have reviewed the carrying value of goodwill at 28 February 2010 and concluded no further
tmpanment 1s required




Directors’ report rconnnued

Directors
The following Directors served duting the vear o1 were appoited post vear end

N Pieston

I Paveley (resigned 1 Maich 2010)
S Dando

T Christensen

H Glennie

G Thorley {appointed 1 March 2010)

Statement of disclosure 1o auditors

Matthew Clath (Holdings) Lid
Directors report and consohidated financial statements
For the year ended 28 February 2010

The Directors who held office at the date of approval of the Directors report confinn that so tar as they are each
aware, there 1s no relevant audit information of which the Company s auditors are unaware, and each Director has
tahen all the steps that he ought to have taken as a Director to make themselves aware of any relevant audn
information and to establish that the Company s auditors are aware of that information

Aunditors

Pursuant to Section 487 of the Companies Act 2006, the auditors will be deemed to be reappointed and KPMG LLP

will therefore conti n office

By order of the b

24 May 2010

Constellation House
The Guildway,

Old Portsmouth Road
Guildtord

Surrev

[o¥)
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Statement of Directors’ responsibilities in respect of the Directors’ Report and the
financial statements

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

Company law requires the directors 1o prepare financial statemems for each {inancial vear  Under that law they
have elected 1o prepare the Group and parent Company financial statements 1in accordance with UK Accounting
Standards and applicable law (UK Generally Accepied Accounting Practice)

Under Company law the directots must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the Group and parent Company and of their profit or loss for that period
In preparing each of the Gioup and parent Company financial statements the duectors are required to

+  select suntable accountg policies and then apply them consistently |
+ make judgments and estimales that are reasonable and prudem,

+ state whether applicable Uk Accounting Standards have been followed, subject to any material departures
disclosed and explamed w1 the financial statements,

« prepare the financial statements on the going concern basis unless 1t Is Inappropriate to presume that the Group
and the parent Company will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
parent Company's transactions and disclose with reasonable accuracy at any time the financial position of the parent
Company and enable them fo ensure that 1ts financial statemenss comply with the Companies Act 2006 1hey have
general responsibility for tahing such steps as are reasonably open to them to safeguard the assets of the Group and
to prevent and detect fraud and other wrregularities




Independent auditors’ report to the members of Matthew Clark (Holdings) Limited

We have audited the financial statements of Matthew Clark (Holdings) Limited for the vear ended 28 February 2010
set out on pages 7 to 27 The financial reporting framework that has been applied i their preparation 1s applicable
law and UK Accounting Standards (UK Generally Accepted Accounting Pracuce)

This report 1s made solely to the Company s members as a body 1n accordance with Chapter 3 ot Part 16 of the
Companies Act 2006 Qur audit work has been undertaken so that we might state 10 the Company s members those
matters we are required to state to them m an audnors report and for no other purpose  To the fullest extent
pernutted by law, we do not accept or assume responsibility to anyone other than the Company and the Company »
members, as a body for our audit work for this report or for the opimons we have formed

Respective responsibilinies of directors and auditors

As explamed more fully in the Directors Responsibilittes Statemient set out on page 4 the directors are responsible
tor the preparation of the financial statements and tor being satistied that they give a true and tarr view  Our
responsibility 1s to audi the financial statements in accordance with applicable law and International Standards on
Auditing (UK and heland) 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

A description of the scope of an audit of financial statements 1§ provided on the APB's web-site at
www fic org ul/apb/scope/UIKNP

Opinion on financial statements

In our opimion the tinancial statements

« give atrue and fan view of the state of the Group s and the parent Company s affaus as at 28 Febiuary 2010 and
of the Group’s profit for the year then ended

= have been properly prepared 1n accordance with UK Generally Accepted Accounting Practice and

« have been prepared m accordance with the requirements of the Compames Act 2006
Opinion on other matter prescribed by the Compantes Act 2006

In our opmion the information given n the Directors Report for the financial year for which the financal
statements are prepared 1s consistent with the financial statenients




Independent auditors’ report to the members of Matthew Clark (Holdings) Limited
(contnued)

Matters on which we are requnred to report by exception

We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us to report 1o
vou If 1n our opinion

+ adequate accounting records have not been hept by the parent Company o1 returns adequate for our audit have
not been received from branches not visited by us o1

+ the parent Company financial statements are not 1n agreement with the accounting records and retwins or

« certain disclosutes of directors’ remuneration specified by law are not made o

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

s Ll

A C Campbell-Orde (Senior Statutory Auditor)
for and on behalf of KPMG LLP, Statutory Auditor
Chartered Accountants

100 Temple Street

Bristol

BS1 6AG

24 May 2010




Consolidated Profit and Loss Account
for the vear ended 28 February 2010

Vdtthew Clark {Holding~) Lid
Duectors report and consohdated financial statements
For the vear ended 28 Tebruary 2010

Vaote 2010 2010 2009 2009
£000 £000 £000 £000
Turnover 2 637.843 380 803
Cost of sales (554,849) {500 848)
Gross profit 82,994 79955
Distribution costs (34,478) (32611
Admnusianon expenses (38.245) (38 743)
Caceptional impamment charges & - {29 352)
Operating profit before impairment charges 10,271 8601
IF\ceplional impairment charges - {29 552)
Cperating profit/{loss) 10,271 (31651
Interest pavable and sumiiar charges fi (2 394) (3 760)
Profit/(loss) on ordinary activities before taxation 3-1 7.877 (24711
Tav on profit/(loss) on ordmary activities n (2.807) (2545
Profit/(loss) for the financial year 17 5,070 {27 256)

All results arose from contininnng operations

No statement of hustorical cost profits and losses 1s included here as there 1s ne matenial difference between the
historical cost protit and the reported profit in either the current or prior vear




Consolidated Balance Sheet
at 28 February 2010

Finved assets
Intangible tived assets
langible fixed assets

Current assets

Stockhs

Drebtors

Cash at bank and i hand

Creditors amounts fullmg due within one yeal

Net current assets

Total assets less current habihities

Creditors amounts talling due atter more than
one veal
Provisions for habilities

Net assets

Capital and reserves
Called up share capral

Share premium account
ACqQuIsITION Tese e
Profit and loss account

Shareholders funds

These financial statenge
by

A V7

Liristenly

=

\ote

1!
12

/3

i+
I

£000

29 657
73.135
2,944

105,736

(83.866)

Marthew Clark (Holdings) Lid
Ditectots 1eport and consalidated financial statements

For the year ended 28 Tebruary 2010

£000

25.877
8.109

33,986

(7.570)
(7.532)

40,754

30.007
441
10,306

40.754

£oon

33461
79824
5229

18514

(92 863)

2009
000

27 391
8 780

36171

156351

61 822

{17 869)
(8 269)

p
L

684

30 007
14
5.236

33684

abproved by the board of Directors on 24 May 2010 and were signed on 1ts behalf
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Company Balance Sheet
at 28 February 2010

Note 2010 2009
£000 £000 £000 £000
Fived assets
Investments I 701908 70 U8
Current assets
Debiors 12 7 5
Cash at bank and in hand 237 143
244 150
Creditors, amounts talling due within onc ycar 13 {39.162) (27 197}
Net current hiabilitres (38918} (27047
TFotal assets less current habshties 31,990 13 861
Creditors amounts falhing dug alter more than
one year 14 (7.570) (17 869)
Net assets 24,420 25992
Capital and reserves
Called up share capital Io - -
Share premium account 17 30,007 30047
Profit and loss account 17 (5.587) 4015
Shareholders’ funds 24,420 25002

These financial

ts Avere approved by the board of Directors on 24 May 2010 and were signed on 1ts behalf




Consolidated Cash Flow Statement '
Sor the year ended 28 February 2010

Nore

Cash flow statement
et cash inflow from operating activities 23
Returns on mmvestments and servicing of finance 24
Taxation
Capital expenditure and financial investment 24
Cash inflow before management of iquid resources

and financing
Financing M

(Decrease)/increase in cash in the year

Reconcihation of net cash flow to movement 1n net debt

{Decrease)increase in cash in the vear

Cash out{low from debt and lease tinancing

Change 1n net debt resulting from cash flows

Movement in net debt in the vear
Movement in non-cash flows
Net debt at the start of the vear

et debt at the end of the vear 23

Vatthew Clark (Holdingsy Ld
Duectors 1epert and consolidated financial statements
For the vear ended 28 Februarv 2010

2010
000

19.291

(1.84:H)

(2.735)
(824)

13.888

(16,173)

(2.285)

(2.285)

16,173

13.888

13.888
(199)
(29.024)

(15 335

2009
£000

17 287
(3 15%)
(2345
{1295

10 498

(7702

2787

1189

10489
{197)
39316

(29024




Reconciliations of Movements in Shareholders’ Funds

Jor the vear ended 28 February 2010

Group

2010

£000

Profit/(loss) for the financial year 5.070
Net addition/{reduction in)to sharcholders’

tunds 5070

Opemng shareholders funds 35,684

Closing shareholders' funds 40.754

Company
2010
£000

(1.572)

Matthew Clark (Holdings) Lud
Duectors 1eport and consalidated financial statements
For the vear ended 28 Tebruary 20160

Group
2009
£000

(27 256)

(27 256
2 ud0

3568

Consolidated Statement of Total Recognised Gains and Losses

Jor the vear ended 28 February 2010

Profit/(loss) for the financial vear

Total recogmised gains and losses relatmg to the financial year

Piior year adjustment (as explained in note 1)

Total gamns and losses tecognised since last annual report

2010
£000
5,070

5.070

5,070

Companv
2009
£000

(1 995)

t1 995)

27 UR7

25092

2009
£000

(25 879)




Matthew Clark (Holdings) Lid
Duectors tepeit and consolidared tinancial statements
Far the vear ended 28 Tebruary 2010

Notes
(formng part of the financial statements)

] Accountng polictes

The followmg accounting pohcies have been appled consistently 1 dealing with items which are considered
material in relation to the Group and parent Company statements, except as noted below

Basis of preparation

The financial statements have been prepared under the historical cost convention and in accordance with applicable
accounting standards

[he financial statements have been prepared on a going concern basts which assumes the Group and Company will
be able to meet 1ts habiliies as they fall due for the loreseeable future

The Group and Company s funding 1s based on secured financing which 1s i place until Apnil 2012 subject 10
banking covenants The Directors have prepared cash flow forecasts and while the nature of the Group s business
means that there can be unpredictable vanznion in the tnming of cash flows, taking account of reasonably possible
changes 1 the Group's performance, the Director's have concluded that the Group should be able to operate within
the level of 1ts current facihities

In prepaing those forecasts the Ditectois have taken mto account vanous rishs and uncertamties The pnincipal
areas of riskh and uncertamty are the impact of the wider econonuic climate on the achievement of operating targets
m particular projected 1evenue and gioss matging  [n addition to these tishs and uncertamties the Gioup s
performance 1s also impacted by financial rishs interest rate rnish and credit nish The Board has a documented policy
1n relation to manage these risks

After making enquuries, the Directors have a reasonable expectatton that the Group and Company have adequate
resources to conunue in operafional existence for the foreseeable future Accordingly, they continue to adopt the
going concern basts in preparing the financial statements

Prior vear adpstment

The Directors idenufied during the previous vear that the fair value of consideration on the acquisiion of Matthew
Clarh Whotesale Limued. Forth Wines Limited and The Wine Studio Limited chd net include the tair value of the
non-cash considetation given by the Gioup  As described n note 22 the fan value of consideiation was thetetore
restated to include the fan value of shares 1ssued by the vendor of £29 993 000 and the result 1s an mcrease n
goodwill and 1esetves of £26 993 000 The profit and loss account was also been iestated to include the effect of the
mecreased amortisation charge The result 1s a teduction i Group profit after tas of £1 377 000 for the year ended 28
February 2008

Basis of consolidation

The consolidated financial statements include the financial statements of the Group and its subsidiary undertahings
made up to 28 February 2010 The acquisiton method of accounting has been adopted Under this method, the
results of subsichary undertahimgs acquired or disposed of in the vear are inctuded m the conselidated profit and loss
account from the date of acquisition or up to the date of disposal

Under section 408 of the Compantes Act 2006 the Company 1s exempt from the requiremens 1o present its own
profit and loss account

Turnover

Revenue ftom the sale of goods includes excise and import duties which the Group pays as principal but excludes
amounts collected on behalf of thitd parties such as value added tan Sales me 1ecogmised depending upon
individual customer terms at the nume of despatch debvery or other specified point when the nish of loss transfers
Provision 15 made for returns where appropriate Sales are stated net of price discounts allowances for customer
loyalty and certain promotional activinies and simular terms
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Notes (continued)

1 Accounting poelicies (contnued)
Tangible fixed avsets

langible fixed assets are stated at cost net of depreciation and any provision for impairment  Depreciation 1s
provided on all tangible fixed assets, other than freehold land, at rates calculated to write off the cost less estimated
residual value of each asset on a straight hine basis over 1ts expected useful life as follows

Freehold buildings - between 33 to 50 years
Leasehold land and buitding - length of lease
Machinery, fixwres, fitings and vehicles - between 2 1o 15 vears

Computer equipment - between 3 to 5 years

Assets 1n course of construction are stated at cost, however no depreciation 1s provided unti] the asset in brought nto
use

No depreciation s provided on irechold land
Srarchs

Stochs are valued at the lower of cost (including Customs and Excise Duty where mcuned) deternuned on a fist-
n-first-out basis and net 1eahisable value Provision 1s made as appropriate for obsolete and slow moeving stock

Tavation

The charge for taxation 15 based on the profit for the vear and takes mto account taxation defened because of timing
differences between the neatment of certan 1tems for tasation and accounting puiposes

Deterred tax 1s recognised without discounting 1n respect of all uming ditferences between the treatment of certain
items for taxauoen and accounting purposes which have arisen but not reversed by the balance sheet date exeept as
otherwise required by TRS 19

Leases +

Assets acquired under finance leases are capitalised and the outstanding future lease obligations are shown 1n
crednors

Operating lease rentals are charged to the profit and loss account on a straight line basis over the period of the lease
Post-retirement benefits

Matthew Clark Wholesale Limited and Forth Wines Limued paruicipate 1t 1 he Matthew Clark Pension Plan which
provides benefits based on final salary pensionable pay operated by Constellation Europe (Holdings) Limited
{formerly Matthew Clark Limited) on behalf of Matthew Clark (Heldings) Limited and for the benefit of 1ts
emplovees Following the formation of the Company as a jomt venture on 17 April 2007 the Joint Venture
Agreement provided that Matthew Clark (Holdings) Limited will procure that Matthew Clark Wholesale Limined
and Torth Wines Limued shall pay £1 250 000 per annum for a pertod af 10 years o the Matthew Clark Group
Pension Plan Trustees (see note 15) The amount is fixed at a Group level regardless ot what the penston trust imght
request  Should the Trustees request addinonal amounts these shall be retunded to Mauhew Clark Holdings
Limuned by Henford Cellars Limited (a subsidiary of Consiellatton Brands Inc)  Should the Trustees request a
payment less than £1 230 000 then the difterence shall be wreated as a distribution from Matthew Clark Wholesale
Limited and Forth Wines Limited to Matthew Clarh (Holdings Linuted)

For money purchase schemes the amount charged to the profit and loss account 1n respect of pension osts 1s the
contributions payable in the vear Differences between contributions payable in the vear and contributions actually
paid are shown as erther accruals or prepayments 1n the balance sheet

Investments

In the Company’s financial statements, investments in subsidiary undertakings are stated at cost less provision for
permanent diminution value
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Notes (continued)
1 Accounting policies (contnued)
Foreign currency

Transactions 1n foreign currencies are recorded using the rate of enchange ruling at the date of the transaction
Monetary assets and habilities denonunated i foreign cuniencies are translated using the contracted tate or the 1ate
of exchange ruling at the balance sheet dare and the gams o1 losses on translation are included in the profit and loss
account

Goodwill

Purchased goodwill (representing the excess of the fair value of the consideration given over the fair value of the
separable net assets acquired) ansing on consohidation 1n respect of acquisitions 1s capitahised  Positive goodwill 15
amortised to ml by equal annual mstalments over its esimated useful hfe of 20 vears

Goodwill 1s stated at cost less any unpairment losses  The carrying amount of goodwill 1s reviewed at each balance
sheet date to determine whether there 15 any mdication of impairment Goodwill 15 considered tor impairment
testing 1f objective evidence mdicaies that one or more events have had a negative etfect on the estimated future
cash flows If any such indication ewsts, the recoverable amount of goodwill 1s estimated  An impanment loss 1s
recogntsed whenever the carrying amount of goodwill exceeds 1ts recoverable amount Impairment losses aie
recognised in the ptofit and loss account  The recoverable amount of goodwill 1s the greater of then fan value less
cosis to sell and value-m-use In assessing value-in-use the estimated futwe cash flows are discounted to therr
present value using a post tax discount rate

Share based paynents

Participation m the scheme that had operated witlin Matthew Clarh Wholesale and Forth Wines Limited
{Constellation Long Term Stock [ncentive Plan} 1s ne longer available to employees of the Group No opnions have
been granted by the Group, although those who held options prior to the formation of the joint venture are still
entitled to hold those options through to vesting date and evercise those options

As a result of the joint venture and resultant acquisition of Matthew Clark Wholesale Linited and Forth Wines
Limited, the vestuing of all opuons under the long term stock meentive plan was aceelerated such that att opuions
were fully vested at §6 Apttl 2007

2 Turnover

Furnover consists of sales n the United Kingdom arising from the Group s principal activity

R) Profit/(loss) on ordinary activities before taxation

Profit/(loss) on ordinary activities before tavation is stated after charging

2010 2009
£000 £000
Depreciation and other amounts written of angible fied assets 1,495 1419
Goodwill amoerisanon 1.514 3 149
Operating lease charges
- Plant and machinerv R28 198
- Vehicles 2,504 2 16
- Land and buildings 3140 2718
Exceptional item — goodwill impaiment (see note §) - 26 552
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Notes fconttmued)

3 Profit/(loss} on ordinary activities before taxation contimed)
Auditors remuneration 2010 2009
£000 £ (00
Audit of these financial statements 30 28
Audit ot the financial statcments of subsidiarics pursuant 1o legislation 83 30
83 78
4 Remuneration of hrectors

The Duectors of the Company recerved no remuneration from the Gioup or the Company in the curtent o1 prior
year

5 Staff numbers and costs

Group

The average number of persons emploved by the Group (including Directors) during the year, analysed by category,
was as follows

2010 2009
No No
Sclling and distnbution 876 876
Admimstration 374 410
1,250 1286

The aggregate payroll costs of these persons were as follows
Group Group
2010 2009
£000 £000
Wages anct salaries 32.260 29 308
Social secunity costs 3.263 2983
Other pension costs (see note 20) 932 872
36455 33263

Company

The Company had no emploeyees during the cunent o1 prior vea
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Notes (cominued)

6 Interest pavable and similar charges
2010 2009
£000 £000
On bank loans and overdrafts 1844 3138
Unwinding of discount (note 20) 550 602
. 2,394 3700
7 Tarxation
Analvsis of charge in vear
2010 2009
£000 £000
UK corporanon rax
Current tax on income for the year . 2,637 2113
Adjustments in respect of priot years (58) {162}
Taotal curtent tax 2.579 1 951
Deterved tax tvee note 124
Ongingtion and reversal of timng dilterenges 167 418
Capital allovances i excess of depieciation 37 47
Adpistments in respeet of prior periods 24 129
Total deterred tan 228 594
Tax on profit/(lossy on ordinary activities 2,807 2545

16
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Notes (conrmued)
7 Tavxation (contnued)
Factars affecung the o clarge for the current vear

Ihe differences between the total current tax shown above and the amount calculated by applying the standard rate
of UK corporation tax to the profit/(loss) before tax 15 as follows

2010 2009
£000 £000

Current tux reconcilicition
Profit/(loss) on ordinary activitics betore tay 7.877 (24 711
Current tax at the standard rate ot corporation tas n the UK 28% 2009 28 [72,) 2,205 (6961}
Fticurs of
Capenses not deductible tor tay puiposes 636 0339
Capial allowances in excess ot depreciation 37 t+71
Orngination and reversal of unung dillerences {167) (418)
Adjustments n tespect ot puot peiods (58) o)
Total current tax charge (see above} 2.579 1 951
8 Intangible fived assets
Group Goodwill

£000
Cost
At begmnimg and end ot veat 02 978
Amertisation
At beginmng of vear 35 587
Charged m year L3514
Atend of veal 37 101
Net book value
At 28 February 2010 25877
A129 Februars 2009 27 391

The Directors consider each acquisition separately for the purpose of determining the amortisation pentod of anv
goodwill that arises  Goodwiil 1s amorused over a pentod of 20 years  In the financial vear ended 28 February 2009
an mmpairment of £29 552 000 was (dentified and chaiged to the profit and loss account  (See note 22 for further
details)

The Company has no intangible fixed assets




Notes (continued)

9 Tangible fixed assets
Land and Assets n
buddings course of
construction
000 £00¢
Group
Cost
At beginmng ot yeat 2223 960
Additions 153 541
[ ransfers between ilems - (1341
Alend of year 2376 160
Deprecirtion
Al begimning ot sedr 313 -
Chaige tor veal 234 -
Atend of vear 567 -
Net book value
At 28 February 2010 1.809 160
At 29 Fibruar 2009 1,910 960

Muatthew € lark (Holdings) Lid

Duectors eport and consohdated financiat statements
1 o1 the vew ended 28 Cebruasy 2010

Machinery, Computer Total
fixtures, equipment

fittings and
vehicles

LO00 £000 1000

938 7177 11298

34 96 824

- 1 341 .

972 §o0l4 12 122

213 1992 2518

119 1122 1 495

332 LR AE] 1013

640 5,500 8.109

725 5,185 8780

Freehold land and butldings includes £110 000 (2009 £710,000) in respect of land

The Company has no tangible fixed assets




Notes rcontinned)

10 Fixed asset investments

Company

Cost and net booh value
At beginming and end of vear

Matthew Clark (Holdimgs) Ltd

Duectons 1eport and consohdated financial statements
Cor the vear ended 28 Feieary 2010

Shares in
Group
Undertakings
£000

70,908

i he undertakings 1 which the Company s interest at the vear ¢nd 1s more than 20% are as follows

Subsedian, undertakings
Matthew Clark Wholesale Limited

Wime Studio Linmuted

Forth Wines Linuted

11 Stochs

Finished goods and goods for resale

Country of
icorporation

Uk
Uk

Uk

Group
2010
£000

29,657

Principal
activity

Wholesale wine and
spirits merchant
Wholesale wine

merchant

Wholesale wine and
spirus merchant

Company
2010
£000

Class and percentage
of shaies held

100% ordinary share capital
I00%6 ordinary share capital

1000 ordinary share capital

Group Compam
2009 2009
1000 £000

33 161 -




Notes rconrinued)

12 Debtors

Trade debtous

Amounts owed by controthing parties (see note 26)
Defened tax assets

Other debtors

Prepaviments and accrued mcome

Martthew Clark (Holding~) Lid
Drectors teport and consolidated tinancial statements
I'or the vear ended 28 Tebruary 2010

Group Company Group Campam
2010 2010 2009 2006
£000 £000 £000 £000

60 465 - 62722 -
2,319 - 6 090 -
1.643 - 1871 -
6.573 - § 061 -
2,125 7 1,080 5

73.135 7 79824 3

The movement on the deferred tax account during the vear has been as follows

£000
At the start of the vear b 871
Charged to the protit and loss account for the yaar (note 7) ' {228)
At end of the vear 1643
2010 2069
The clements which make up the dederred tay assetare 1000 £000
Ditterences botween accumulated deprecianon and amortisation and capital allowances (433) (396)
Other tinung ditferences 2.676 2267
1,643 1 871
13 Creditors amounts falling due within one vear
Group Company Group Company
2010 2010 2009 2009
£000 £000 £000 £000
Irade creditors 38,878 - 16 847 -
Amounts owed to Group undenzhings - 28,425 - 22071
Amounts owed to controlling parties (see note 26} 16,793 . 13 863
Other creditors ncluding taxation and social secunty 9.821 237 12 099 126
Accruals and deferred income 7.665 - 3670 -
Bank loans 5,709 5,500 16 384 5000
Other Toans 5,000 5.000 - -
83 866 39,162 92 863 27 197




Matthew C lak (Holdimgs) Ltd
Diaectors report and consohdated financial sratements
I'o the yedr ended 28 Tebruary 2010

Notes rconnnued)

13 Creditors amounts falling due within one vear (continuer)

The bank loan includes £5 500 000 /2009 L5 006 (300) which 1s the portion of the bank loan reterred to in note 14
which 15 due to be repaid within one vear The bank loan also includes £209 000 (200v £77 384 006) which s a
floating loan secured on the Group s trade debtor balances and capped at £45 000 000 Interest on this facihity 15
based on Barclays Bank Base Rate + 0 9% Interest of 0 45% 15 also charged on any amounts not utshsed

Other loans comprise a loan nate with a nominal value of £5.000 000 1ssued to Punch laverns (PGE) Limited on 17
April 2007 The loan note 1s repayable within 65 days of 17 April 2010 The loan note bears no interest

14 Creditors., amounts falling due after more than one year
Group Company Group Company
2010 2010 2009 2009
£000 £000 LOOO £O00)
Bank loans and overdiatts 7.570 7570 12 869 12 869
Other loans (note 13} - - 3000 3000
7,570 7,870 17 869 17 Ro4

The bank loan s repayable in instalments up to 2012 and 1s secured on the Group’'s asscts, excepting those trade
debiors which provide security aver the floating loan (see note 13) Interest 15 based on LIBOR + 1%

All repayments on the bank loan are due within five years

15 Provisions for habilities

Pensions Property Taotal

£000 £000 £000

Group
At bugmnmg ¢f veal 7 5435 724 8269
Utthsed duting vear (1250 - (1 230y
Amounts released unused - (93} (93)
Chaiged to the profit and loss for the vear - 36 56
Unwinding of discounted amount 550 - 550
At end of year 6,845 687 7,532

Pension provisions 1elate to the agieement made by the Group m relation to the Matthew Clath Pension Plan (see
note 20)

Property provisions relate to a number of properties used  the Group s busmess T'hey mclude amounts in respect
of onerous rental expenses and dilapidations, for leases expiting between the balance sheet date and 2028

The Company has no provisions for habihities




Notes (continued)

16 Called up share capital

Auithorised
5050 A ordinary shares of £0 01 each
5050 B ordinany sharces ot £0 01 cach

dllotted, called up and fully pad
000 A ordinary shares of £0 01 cach
5000 B ordinary shares ot £0 01 each

Matthew Clark (Holdings) Ltd
Durectors report and conselidated financial statements
For the vear ended 28 ebruary 2010

2010 2009
£ £
505 505
505 505
101 101
50 50
50 50
100 100

The controlling parnes (as described in note 27) have the right to subscnibe for an addinonal 1 ordinary share each
for a combmed consideration of £3,000 000 within 65 days of 17 Apnl 2010

17 Share premium and reserves

Group

Afbeginnmg ot vear
Profit tor the tmangial vear

Atend of vear

Company

Al beginning of vear

j.oss tor the finanaial vear

Atend of year

Share Acquisition Profit
premium Reserve and loss
account aecount
£000 £000 £000
30 007 441 5236
“ - 5070

30 007 441 10,366
Share Profit

premium and loss

account account

£000 £000

30007 (1 015)

- {13572)

30,007 (5 587)

The Company s loss for the tinancial year was £1 372 000 (2009 £/ 995 000)




Muatthew Clark (Holdmgs) Ld
Duectors report and consolidated tinancial statements
Ion the vear ended 28 Februars 2000

Notes (contnued)

18 Contingent habilities

The Company 1s a member of the Group VAT registration and s therefore jomtly hable for the other Group
companies outstanding net VAT lability of £3 061 000 (2009 £3 778,000}

The Company and certamn other Gioup undertakings have entered mto a Composne Accounting Agreement under
which Barclavs Bank Plc mav offset money standing to the credit of any Company within the agreement against anv
indebtedness to the bank of a Companv within the agreement The contgent habihty at 28 Febiuary 2010 of the
Company 1n tespect of guarantees given to secwre the banking facilities of other Group undertakimgs was £2 498 000
(2009 £6 300 000

19 Commitments

Annual commitments under non-cancellable operating leases are as follows

2010 2010 2009 2009

I and and Land and
Buitdings Other Buildings Other
Group £000 1000 £000 €000

Operating leases which evpue

Within one vear 74 129 - 738
In the second to tifth vears inclusive 952 2 368 773 2348
Over five vears 2.114 1 1 945 6
3.140 2.498 2718 3092

The Company hdas no annual commitments under non-cancellable operating leases

20 Pension scheme

The Group opetates a defined contnibution scheme  The assets of the scheme are held sepaately fiom those of the
Group bemng invested with mswance companies  The pension cost charge represents contnbutions pavable by the
Group to the fund and amounted to £932 000 (2609 £872 00)

Martthew Clark Wholesale Limited and Forth Wines Limited atso participate n | he Matthew Clark Pension Plan
which provides benefits based on final salary penstonable pay operated by Constellation Emope (Holdings) Limited
(formerly Matthew Clark Limited) on behalf of Matthew Clark (Holdings) Limited and for the benefit of s
employees Because the Group 15 unable to identify 1s share of the scheme assets and liabilities on a consistent and
reasonable basis, and therefore as permitted by FRS 17 Reurement benefits’ the scheme has been accounted for as
if the scheme was a defined contribution scheme

Contributions to the Matthew Clark Pension Plan are assessed in accordance with the advice of Punter Southall &
Co, consulting actuaries The plan was closed to future benefit accrual at 31 March 2003, although salary linkage
will remain on accrued benefits A defined contribution arrangement was opened to all acttve members of the plan
and for new employees from 1 Aprnil 2003 The latest formal actuanal valuation of the scheme was carried out as at
31 December 2007

[Re]
L]




Martthew Clark {Holdimgs) Ltd
Duectons teport and conselidated finaneial starements
Foy the vear ended 28 Tebiuany 2010

Notes rcontmued)
20 Pension scheme (conrnued)

Following the joint venture on 17 April 2007, the Jomt Venture Agreement provided that Martthew Clark (Holdings)
Linuted will procure that Matthew Clark Wholesale Limited and Forth Wines Limuted shall pay £1,250.000 per
annum for a period of 10 years to the Matthew Clark Group Pension Plan Trustees T'he amount 15 fined at a Group
level regardless of what the pension trust might request  Should the Trustees request addinional amounts, these shall
be refunded to Matthew Clarh Holdings Limuited by Hertford Cellars Limited (a subsidiary of Constellation Brands
Inc) Should the [rustees request a payment less than £1.250,000 then the difference shall be treated as a
distribution from Matthew Clark Wholesale Linuted and Forth Wines Limited to Matthew Clark (Heldings
Limited) lhe Group contrmbunion for the vear was £1 250 000 (2009 £1.250.000) and was paid entirely by
Matthew Clarh Wholesale Lunited on behalt o1 the Group

The Group expects to contnibute 1,230,000 under the above arrangements n the next financial year

21 Share based pavments
Long term stoch incentive plan

The long term stock incentive plan is a performance share plan under which shares are condihonally aliocaied ta
selected members of management The Group s employees have not been awarded any new options under the
Constellation Long Term Stock Incentive Plan during the year although those who held options previously are suil
entitled to hold those opuons through to vesung date and exercise those options withun the vesting period

Once vested the options grant the right to purchase shares at the market price they were at the date of grant
Exercise prices range from $6 44 to $27 24 The options vest after four years and expire ten vears after the grant
date

As a 1esult of the jomnt ventwe and resultant acquisition of Matthew Clarh Wholesale Limmited and Forth Wines
Limited the vesting of all options under the long term stoch incentive plan was accelerated such that all options
were fully vested at 16 Apnl 2007

Outstanding Qutstanding

at 28  Exercised  Forfeited ar18

February during during February

2009 vear year 2010

April 2000 Award (uverese price $6 4375) 10 670 (2 668) - g 002
April 2001 Award (excreise price $8 8713) 10 000 {1 600) - 8100
Sept 2001 Award tenerase price $10 2500) 7 500 (7 500} - -
Apnl 2002 Award (evercise price 513 7123) 21 810 - - 21810
Sept 2002 Award (enercise price 511 9750) 2000 - - 2000
Apnl 2003 Award {exeruse price $11 7930) 18 750 {1200 - 17 550
Aprii 2004 Award (exercise price $16 6300) 64 500 - {1200} 63 300
June 2004 Award (evercise price $18 5500 2000 - - 2000
Aprl 2005 Award {exercise price $27 2350) 109 600 - (11 70th 97 900
Apri] 2006 Award {excreise price $25 8800} 122900 - (10200 112 700
369 730 (12,968) (23.100) 333.662

Weighted average exeroise price $2178 $9 44 $26 09 $21 96
Weighted average contractual tife remaining 5

i
|
|
\
24




Murthew Clark (Holdimgs) Lid
Ditectors tepart and consolidated tinancial statements
For the vear ended 28 Tebruary 2010

Notes (continued)

21 Share based payments (< ontinned)
Constellanon Brands Inc received proceeds of $170 000 in respect of the 12 968 options exercised during the vear

The options were exercised throughout the year at prices between $6 44 and 8§11 79

22 Acquisitions

On 17 April 2007 the Company acquired all of the shares ot Matthew Clark Wholesale Limned, Forth Wines
Limited and Wine Studio Lumited The resulting goodwill of £62,978.000 was capualised and will be written oft
over 20 veats

Resrated
tsee natel)
Book Other Fair value
value adjustments
£000 1000 £000
Fixed assets
Tangible 9140 - 9 140
Current assets
Stock 26178 - 26178
Debtors 98 %60 48 860
Deterred tax 313 2 136 2769
Cash 3 086 - 3 0%6
Total assets 137577 2 456 140 133
Liabihties
Creditors (92 177) (92 177)
Provisions (1162) (8771 (9 933)
Tatal habibities (93339 (8771 (102 11
Net assets 44 238 {6 313} 374923
Goodwill 62 978
Purchase consideration and costs of acquisition 100 901

The fair value adjustments are i relation to the penston comnutments made by the Group in respect of the Matthew
Clark Pension Plan which 1s a funded defined benefit pension scheme operated by Constellation Europe (Holdings)
Limited (formerly Matthew Clark Limited) on behalf of Matthew Clark (Holdings) Limited and for the benefit of its
employees as described in note 20 The total Lability of £12 500 000 for the 10 year period has been discounted to
£8 771 000 A deferred tax asset in respect of this provision has been recognised at 28%




Matthew

Clark (Holdings) Ltd

Directers teport and consolidated financial statements
T'o1 the year ended 28 February 2010

Notes (connnued)

22 ACqUISITIONS (Conr)

The purchase consideranion of £100 901,000 comprises cash consideration ot £70,338,000 and acquisinon ¢osts of
£370 000 1he remaining fair value of consideranion of £29 993 000 represents the fair value of shares 1ssued by the
vendor Hertford Cellars Limuted of £29,993 000 on the acquisition of Marthew Clark Wholesale Limited Forth
Wines Limited and Wines Studio Limited by the Company  This amount has been mcluded on conselidation as

Acqu1smon reserves

The acquired undertakings made profits of £1,273,000 from the beginming of 1ts financial year to the date of

acquisition In the previous financial year the profits were £14.871,000

The Directors have reviewed the book wvalues of the assets and liabilities acquired and, other than set out above
believe there 15 no matertal difference between the boek and fair value of these assets and habilities

23 Reconciliation of operating profit to aperating cash flows

Operating profit/(loss)

Depreciation amortisation and other amounts wiitten oft fined assets
[ncrease in stocks

Decreage/{merease) w debtors

{Decreaselinerease in creditors

Deciease n provisions

et cash inflow from operatung activities

24 Analysis of cash flows

Notes 2010
£000

Returns on investment and servicing of finance
[nterest paid

Capital expenditure and financial investment
Purchase of tangible fived assars

Financing
Debt due wizhin one vear

(Decrease)increase n short-term borrowing (11.173}
Repayment of secured loan (5.000)

Debt due after more than one year

2010 2009
lotal Total
£000 £000
10.271 (2093}
3.009 34120
3.804 (1605
6.461 {1993y
(2.967) 9 100
(1,287) (1 382)
19,291 17 287
2010 2009 2009
£000 £000 £000
(1,844) (3138)
{824) {1295
(2702
(5000
(16,173) (77023

—_—



Notes (contmued)

25 Anatvsis ot net debt

. At beginming
of sear
000
Cashin hand a1 bank 5229
[Debt due afier one rvear (17 869
Debt due within one vear (16,38
Total (29.024)

26 Related partv disclosures

Cash flow

£000}

(2 285)

5 000
11173

13 888

Martthew Clark (Holdings) Lid
Dutectors report and consolidated tinancial <statements
For the vear ended 28 Febtuary 20100

Non-cash
morement

LO00

5299
(5 498)

(199)

At end of
vear

£0O0O0

2944

(7.570)
(10.709)

(15.335)

Duning the yvear the Group entered mnto transactions with companies n the Groups headed by Constellanion Brands

Inc and Punch Taverns Plc

a) Transactions with the Constellation Brands Inc. Group

s The Group purchased goods of £191 255000 (2009 £188,730.,000) and services of £4 797,000 (200Y

£4,041,000) from Constellation Brands Inc Group,

»  The Group made sales of £N1) (2009 £Nil) to Constellation Brands Inc Group, and

e The balance owing from the Company to the Group at 28 February 2010 was £16 793 000 (2009

t13 863 00

*  The balance owing from the Group to the Company at 28 February 2010 was £1,321,000 (2009

3187 008y

b) Transactions with the Punch Taverns Ple Group

e The Group purchased goods of £NIE (2009 £Ni/) and services of £Nit (200¢ £AN) from Punch Taveins Plc

Group

s The Gioup made sales of £19,258,000 (2009 £11,263,000) to Punch Taveins Plc Group and

»  The balance owing fiom the Punch Taverns Plc Group to the Group at 28 February 2010 was £1 008 000

(2009 £2.909.000)

27 Controlling parties

the Company 1s ultimately jointly owned by Constellation Brands Inc , 2 company incorporated in the United States

of America and Punch laverns Plc a company mncorporated in England and Wales

Registered number 06133835




