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Maxinutrition Group Holdings Limited

Chairman's statement

in the development and growth of the company, this has been another exciting year for the Maximuscle group
culminating 1n the change of our Group name from Maximuscle to Maxinutrition, just after year end, on 29 June
2010 This change reflects our strategic ambihons and through the course of the year we have developed almost
every aspect of the business in ine with our plans It was particularly rewarding to see our brand development
project conclude with the Jaunch of Maxitone and Mawfuel together with a complete rebrand and refresh of the
Maximuscle range

In January 2010 we launched Maxitone, our female focused range with a mainstream TV campaign focused on
the post-Christmas fithess surge The launch was well received with excellent suppont from major retailers
combined with a new website In April 2010 we launched Maxifuel, a brand designed to address another growth
area for the group combining the already highly regarded energy and endurance range from Maximuscle with
new products and formats targeted at high growth sports such as Tnathlon, Runming and Cycling

Our performance In the year to Apnl 2010 remained robust despite the broader economic environment  Group
turnover increased by 11% up to £36 9m and operational EBITDA was maintained at the same levels to the pror
year despite the increased investment behind our brands and a substantial worsening of GBP EUR exchange
rates achieved through committed foreign exchange contracts

Dunng the year we have intensified our investment behind preduct research and innovation with several new
products launched in year and a pipeline scheduled for launch in the upcoming year In addition the level of
collaboration with a number of leading UK universities has been increased substantially Over time this will give
us a greater asset bank of claims avallable for use 1n consumer communications, venfying the efficacy of our
products’ ability to optimise sporting potential

Throughout the year we have continued to invest behind the infrastructure of the business in preparation for
future years We have completed a wide ranging supply chain review evaluating and tuture-proofing all aspects of
our physical supply chan |n addition we have evaluated our entire |T infrastructure and now have clear upgrade
paths that support long term growth

The outlook for the upcoming year 1s hugely encouraging as our new brands start to mature With the UK
enterting the ‘decade of sport’, the group 15 well positioned to capitalise on both the increased awareness of the
benefits of sports nutntion and increasing participation levels in a broad range of sports across the UK Our
international presence continues to gain traction with several key international markets expected to transition
from our exploratory to sales growth phase

| would hike to take the opportunity to thank our staff who have worked relentlessly throughout the year to dnive all
aspects of business performance Despite the continued economic pressures we remain confident that we can

continue to achieve our growth ambitions by providing exceptional products that meet the demands of our loyal
and motivated consumers

(O\;» Ma \(W‘L

lain MacRitchie
Chairman

Date 7 “F IOO\ /2@\(:)




Maxinutrition Group Holdings Limited

Report of the directors
for the year ended 30 April 2010

The directors present their report together with the audited financial statements for the year ended 30 Apnl 2010
Results and dividends
The profit and loss account 1s set out on page 9 and shows the loss for the year

The directors do not recommend the payment of a dividend (2009 - £Nil)

Principal activities
The principal activity of the company dunng the vear was to act as a holding company

The company owns the entire share capita! of Maxinutriion Limited (formerly Maximuscle Limited), a company
engaged In the supply and distributron of specialist health food and sports nutrition supplements

Review of business
The results for the year and financial position of the group are as shown in the annexed financial statements

The directors are satisfied with the results for the year Turnover has increased 11% to £36 9m compared with
the previous full financial year Turnover growth continues to be i line with cur expectations  Activity within the
year was dominated by the brand redevelopment project, culminating in the launch of Maxitone, Maxifuel and a
complete rebrand of Maximuscle

The business uses EBITDA as the key metric of profitability, EBITDA 1s calculated by adding back the combined
depreciation and amortisation charge of £7,588k and the excephional costs of £892k to the operating loss of
£345K giving a management EBITDA of £8,135k For the second successive year, the achieved GBP EUR
exchange rate impacted EBITDA, the movement in the year was a further £1 1m adverse in addition to the net
adverse movement in 2008/2009 of £1 2m

Throughout the year the directors have continued to adopt a pro-active approach to debt reduction culminating in
an Increased pay down of debt at the year end of £2,400k, in total we have reduced debt in the year by £4,275k
and have rebased the business operations around minimal engoing cash reserves

The drrectors use a number of measures, both financial and non-financial, to monitor and benchmark the
performance of the Group They regard the following as the key financial indicators of performance

* Revenue growth — measuring the effectiveness of the Group’s aperations In achieving year on year growth
targets,
Operating profit — measuring the profits generated by the Group'’s operations, and

* Net cash flow generated through operating activities — measunng the Group’s ability to translate operating
profit into cash flow through management of working capital

2010 2009
£'000 £'000
Revenue growth {(over 12 month penod) 11% 28%
Operational EBITDA 8,135 7,941
Net operating cash flow 4,964 5,201




Maxinutrition Group Holdings Limited

Report of the directors
for the year ended 30 April 2010 {Continued)

The key non-financial indicators used by the Group are

Market share — indicating the relative growth of the Group against its key competitors,
Web analytics — monitoring activity such as website hits, catalogue requests, frequency and depth of on line
spend to indicate customer interest and retention,

* Customer segmentation — monitoring the performance of the business in relation to our key target groups,
and

= Distributton share — shelf space occupied by Group products in retail locations

Principat risks and uncertainties

Failure to recognise and respond to a key consumer need — product innovation forms a core strength of the
group We have a ngorous process to ensure we are at the front of product innovation across our markets To
maintain this we have formed a technical advisory committee, cemprising a number of industry leading experts
wha assist our executive team in identifying emerging trends and markets and retaining the integnity of the overall
sports nutrition industry

Fallure of the overall sports nutrition market to maintain growth — The ongoing growth of the group 1s made
possible by the increased adoption of our products by new and existing consumers In the scenario where
market growth should slow or stall we have the capability to adjust the infrastructure and overheads in the
business to reflect the new market dynamic

Over-reliance on one particular customer / channel — We have delberately developed a multi-channel
business model that provides a breadth of offering across all selling channels We will continue to retain a mutt-
channel approach as a key point of difference and as a means of gwving our consumers easy access to our
products and our brand

Over-exposure to the Euro as our principal purchase currency — The majonty of group stock purchases are
made 1in Euros. We mitigate the impact of exchange rate movements by. placing forward currency contracts to
give greater certainty Where possible we move sales pricing to part-mitigate the cost increase, we also work
continuously with our supply chain to improve the efficiency of our operations

Impact of the economic downturn on Maxinutrition consumers — We continue to monitor the impact of the
economic downturn by pro-aclively managing our consumer base through a combination of new product
development, raising product awareness and varnous promotional mechanics to assist customer retention

Impact of the economic downturn on our ability to finance operations — We monitor our finances
continuously When acquired by Darwin our various forms of debt were established with sufficient structural
flextbility to allow us to manage through an economic downturn  We continue to operate well inside our financial
covenant requirements and anticipate that we will generate cash well In excess of cash interest due and
scheduled debt repayments

Financial risk management objectives and policies

The main nsks ansing from the Group's financial instruments are currency nisk, interest rate nsk, iquidity nsk and
credit nsk  The directars review and agree policies for managing each of these nsks and they are summarised
below

Currency risk

The Group 1s exposed 1o translabon and transachon foreign exchange risk arsing from sales and purchases
overseas Transaction exposures, including those associated with forecast transactions, are principally hedged
when known, using forward currency contracts Whilst the am is to achieve an economic hedge, the group does
not adopt an accounting policy of hedge accounting for these financial statements Foreign exchange differences
on retranslation of these assets and llabikties are taken to the profit and loss account




Maxinutrition Group Holdings Limited

Repori of the directors
for the year ended 30 April 2010 (Continued)

Interest rate risk

The Group finances its operations through a mixture of retained profits and borrowings Hedging instruments
such as Interest rate swaps are used to mitigate the nsk and the directors consider the rnisks to be adequately
hedged as at the balance sheet date

Financial risk management objectives and policies {Continued)
Ligudity nisk

The Group seeks to manage hquidity nsk by ensuring sufficient iquidity 1s availlable to meet foreseeable needs
and to Invest cash assets safely and profitably

Credit risk

The principal credit nsk anises from trade debtors In order to manage credit nsk, the directors set imits for
customers based ocn a combination of payment history and third party credit references Credit imits are reviewed
on a regular basis in conjunction with debt ageing and collection history

Research and development

The Group continues to seek to develop new specialist unique food supplements for particular mche markets
Research and development expenditure in the period was £240,125 (2009 - £239,463)

Going concern

Although the consolidated balance sheet shows net habilities of £22 96m, the Directors consider that the going
concern basis 1s appropriate on the basis that the group has cash balances of £1 2m at 30 April 2010, continues
to be profitable at a trading level and 1s anticipated to generate cash well In excess of cash interest due and
scheduled debt repayments Therefore, the Directors consider that the Group has adequate resources to
continue In operational existence for the foreseeable future and 1s well placed to manage its business nsks
successfully despite the current uncertain economic outlook The Group continues to operate within its covenant
hmits The major covenants In respect of the Group's external borrowing facilities relate to the ratio of net debt to
EBITDA, EBITDA interest cover and pre-financing cash flow to total debt service Accordingly, the Directors
continue to adopt the going concern basis in preparing the accounts

Future developments

The directors continue to consider the level of trading achieved by the group to be satisfactory Whilst turnover
growth 1n the year dropped to 11% down from 28% Iin the prior year we remain confident that the brand
development work concluded in the year will act as a growth accelerator

Our consolidated P&L confirms a net operating loss of £345k for the year, the underlying profit for the year, after
removal of amortisation {£7,454Kk), depreciation (£134k) and exceptional costs (£892k), of £8,135k 1s considered
a sabtisfactory performance We expect underlying profit levels to improve in future years as the brand
development activity continues to build momentum, underlying Euro exchange rates improve and we financially
leverage the infrastructure investment we have made over the past few years

See note 24 for post balance sheet events

Charitable contributions

During the year the Group made charitable contributions of £700 (2009 - £1,513) The Group made no political
donations during either the current or prior year




Maxinutrition Group Holdings Limited

Repaort of the directors
for the year ended 30 April 2010 (Continued)

Payment of creditors

The Group pays trade creditors in accordance with the terms of credit agreed at the time of the transaction The
company has no trade creditors

Employee consultation and disabled employees

Recrutment policies are designed to ensure equal opportunity of employment regardless of race, sex or age
Appropnate consideration 1s given to disabled applicants in offering employment

Good communications and relatiens with employees are mantained Members of management team regularly
discuss matters of current interest and concern to the business with members of staff

Directors

The directors of the company durning the year were

J Kaye

K Street {resigned 1 September 2009)

I MacRuitchie

Z BEisenberg (resigned 20 September 2009)
P Hick (resigned 1 June 2009)

P Boddy

M Doyle (appointed 4 June 2009)

S Delaney (appointed 1 September 2009)

Directors’ responsibilities

The directors are responsible for preparing the annual report and the financial statements in accordance with
applicable law and regulaticns

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the group and company financial statements in accordance with United
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 satishied that they

gve a true and farr view of the state of affairs of the group and company and of the profit or loss of the group for
that penod

In preparing these financial statements, the directors are required to
» select sutable accounting policies and then apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

» state whether applicable UK Accounting Standards have been followed, subject to any material depariures
disclosed and explained in the financial statements, and

e prepare the financial statements on the going cancern basis unless it 1s inapproprate to presume that the
company will continue in business



Maxinutrition Group Holdings Limited

Report of the directors
for the year ended 30 Apnl 2010 (Continued)

Directors’ responsibilities (Continued)

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 positton of the company
and enable them to 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 irregulanties

Auditors

All of the current directors have taken all the steps that they ought to have taken to make themselves aware of
any information needed by the company's auditors for the purposes of therr audit and to establish that the
auditors are aware of that information The directors are not aware of any relevant audit information of which the
auditors are unaware

BDO LLP have expressed their willingness to centinue In office and a resolution to re-appoint them will be
proposed at the annual general meeting

P Boddy

Director




Maxinutrition Group Holdings Limited

Independent auditor's report

TO THE MEMBERS OF MAXINUTRITION GROUP HOLDINGS LIMITED

We have audited the financial statements of Maxinutntion Group Holdings Limited for the year ended 30 Apnil
2010 which compnse the consolidated profit and loss account, the consolidated and company balance sheets,
the consolidated cash flow statement and the related notes The financial reporting framework that has been
applied in ther preparation 1s applicable law and United Kingdom Accounting Standards {United Kingdom
Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accerdance with Chapter 3 of Part 16 of the
Compames Act 2006 Our audit work has been undertaken so that we might state to the company's members
those matters we are required 1o 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 responstility to anyone other than the company and the
company's members as a body, for our audit work, for thts report, or for the opmnions we have formed

Respective responsibitities of directors and auditors

As explained more fully in the statement of directors' responsibilities, the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and far view Qur
responsibility 15 to audit the financial statements in accordance with applicable law and International Standards
on Auding (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 cbtaining 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 pehicies are appropnate to the group's
and the parent company's circumstances and have been consistently applied and adequately disclosed, the
reasonableness of significant accounting estmates made by the directors, and the overall presentation of the
financial statements

Oplinion on financial statements

In our opinion the financial statements

* give a true and fair view of the state of the group's and the parent company's affairs as at 30 Apnl 2010 and
of the group's loss for the year then ended,

e 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
Opinlon on other matters prescribed by the Companies Act 2006

In our opimon the infarmation given in the directors’ report for the financial year for which the financial staterments
are prepared ts consistent with the financial statements




Maxinutrition Group Holdings Limited

Independent auditor's repart (Continued)

Matters on which we are required to report by exception

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

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

» the parent company financial statements are not in agreement with the accounting records and returns, or
« certain disclosures of directors' remuneration specified by law are not made, or

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

QS&:QJQ

Donald Williams, (senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor
London

United Kingdom

27 September 2010

BDO LLP is a imited hability partnership registered in England and Wales (with registered number OC305127)




Maxinutrition Group Holdings Limited

Consolidated profit and loss account
for the year ended 30 April 2010

Note 2010 2009

£'000 £'000

Turnover 2 36,937 33,262
Operating costs 2 {37,282) (33,609)
Operating loss (345) (347)
Interest receivable and similar income 6 166
Interest payable and similar charges 3 (10,033) (9,874)
Loss on ordinary activities before taxation (10,372) (10,055)
Taxation on loss from ordinary activities 6 (475) (26)
Loss on ordinary activities after taxation 17,18 (10,847) (10,081)

All amounts relate to continuing activities

All recognised gains and losses are included n the profit and loss account and therefore no separate statement

of total recognised gains and losses has been presented

The notes on pages 13 to 29 form part of these financial statements




Maxinutrition Group Holdings Limited

Consolidated balance sheet
at 30 April 2010

Company number 06445049 Note 2010 2010 2009 2009
£'C00 £'000 £'000 £'000
Fixed assets
Intangible assets 7 56,765 64,219
Tangible assets 8 599 583
57,364 64,802
Current assets
Stocks 10 3,874 1,764
Debtors 11 7,551 6,351
Cash at bank and in hand 2,249 4,251
13,674 12,366
Creditors: amounts falling due
within one year 12 7,284 6,045
Net current assets 6,390 6,321
Total assets less current liabilities 63,754 71,123
Creditors: amounts falling due
after more than one year 13 86,713 83,218
(22,959) {12,095)
Capital and reserves
Called up share capital 16 10 10
Share premium account 17 976 973
Profit and loss account 17 {23,925) {13,078)
EBT share reserve 17 {20) -
Shareholders’ deficlt 18 {22,959) {12,095)

The financial statements were approved by the Board of Directors and authonsed for 1ssue on

P Boddy
Director

27/ ho

The notes on pages 13 to 29 form part of these financial statements
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Maxinutrition Group Holdings Limited

Company balance sheet

at 30 Aprit 2010
Company number 06445049 Note 2010 2010 2009 2009
£°000 £'000 £'000 £'000
Fixed assets
Investments 9 748 748
Current assets
Debtors — due within one year 11 7 39
— due after more than one year 11 178 178
185 217
Cash at bank 102 43
287 260
Creditors: amounts falling due
within one year 12 12 8
Net current assets 275 252
Total assets less current liabilitles 1,023 1,000
Creditors: amounts falling due
after more than one year 13 132 92
Total assets less current liabilities 891 908
Capital and reserves
Called up share capital 16 10 10
Share premium account 17 976 973
Profit and loss account 17 {75} (75)
EBT share reserve 17 (20} -
Shareholders' funds 18 891 308

The financial statements were approved by the Board of Directors and authorised for 1ssue on

P Boddy
Director

27/a]ce

The notes on pages 13 to 29 form part of these financial statements

11




Maxinutrition Group Holdings Limited

Consolidated cash flow statement
tor the year ended 30 April 2010

Note 2010 2010 2009 2009
£'000 £'000 £'000 £'000

Net cash inflow from operating
activities 21 4,957 5,201

Returns on investments and
servicing of finance

Interest received 6 166
Interest paid (3,195) (3,604)

Net cash outflow from returns on
investments and servicing of finance (3,189) (3,438)

Taxation (328) -
Capitat expenditure and

financial investment

Purchases of tangible fixed assets 8 (150) {582)

Cash inflow before use of liquid
resources and financing 1,290 1,181

Financing

Issue of share capital 16 3 17
Repayment of bank loans (4,275) {750)
Repayment of loan notes - (727)

Purchase of ordinary shares for EBT (89)
Proceeds from sales of ardinary shares from EBT 69 -

(4,292) (1,460)

Decrease in cash 22,23 (3,002) (279)

The notes on pages 13 to 29 form part of these financial statements

12




Maxinutrition Group Holdings Limited

Nates forming part of the financlal statements
for the year ended 30 Apnl 2010

Accounting policies

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

The following principal accounting policies have been applied
Bas:s of consolidation

The group financial statements consolidate those of the company and its subsidianes The results of any
subsidiaries acquired or disposed of during the year are included from the effective date of acquisition and
up to the effective date of disposal

At the date of acquisition of a subsidiary, the cost of the investment 1s allocated to the fair value of individual
identifiable assets and habilities of the subsidiary on the same accounting basis as those adopted by the
company

Going concern

Although the consolidated balance sheet shows net habiliies of £22 96m, the Directors consider that the
going concern basis Is appropriate on the basis that the group has cash balances of £1 2m at 30 April 2010,
continues to be profitable at a trading level and 1s anticipated to generate cash well in excess of cash
interest due and scheduled debt repayments Therefore, the Directors consider that the Group has
adequate resources to continue in operatonal existence for the foreseeable future and i1s well placed to
manage Its business nisks successfully despite the current uncertain economic outlook The Group
continues to operate within its covenant limits The major covenants Iin respect of the Group's external
barrowing faciliies relate to the ratio of net debt to EBITDA, EBITDA interest cover and pre-financing cash
flow to total debt service Accordingly, the Directors continue to adopt the going concern basts 1n preparing
the accounts

Gooadwil!l

Goodwill arising on consolidation, representing the excess of the fair value of the consideration given aver
the fair value of the identifiable net assets acquired, 1s capitalised and amortised on a straight line basis over
its estimated useful economic life of 10 years

Impairment tests on the carrying value of goodwill are undertaken if events or changes In circumstances
indicate that the carrying value may not be recoverable

Turnover

Turnover, which 1s recognised on despatch of goods, represents net invoiced sales of goods excluding VAT
Barter transactions

Barter transactions undertaken between the company and sponsee clubs or individuals are included within
turnover at the full recommended retail value of the products supplied This 1s deemed to be equal to the

farr value of the goods or services received

Intangible fixed assets

Patents and licences are amortised over their expected useful economic lives of 20 years on a straight line
basis

Website costs

Development costs for websites have been capitalised where the website' will be used to- directly generate
sales

13




Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010

Accounting policies (Continued)

Tangible fixed assets and depreciation

All fixed assets are recorded at cost, less a provision for depreciation

Depreciation is calculated to write down the cost less estimated residual value of all tangible fixed assets by

equal annual instalments over their expected useful economic Iives The rates and methods of depreciation
are as follows

Leasehold property - Over the term of the lease
Plant and machinery - Straight ne over 5 years
Furmiture and fixtures - Straight ine over 5 years

Computer and website costs

Straight ine over 3 years

Investments

Investments held as fixed assets are stated at cost less amounts written oft
Stocks

Stock 1s valued at the lower of cost and net realsable value, after making due allowance for obsolete and
slow mowving items Cost I1s based on the cost of purchase on a first in first out basis

Issue costs

For the purposes of amortisation of finance costs, the term of the debt 1s taken to be the shortest period
before redemption 1s expected In this case, 1t has been estimated as 4 years from the 1ssue of the debt

Deferred taxation

Deferred tax 1s recognised on all iming differences where the transactions or events that give the company
an obligation to pay more tax in the future, or a nght to pay less tax in the future, have occurred by the
balance sheet date Deferred tax assets are recognised when it 1s more likely than not that they will be
recovered Deferred tax ts measured using rates of tax that have been enacted or substantively enacted by
the balance sheet date

Deferred tax balances are not discounted

Research and development

Research expenditure 1s charged to profits in the year in which it 1s incurred Development costs incurred
on specific projects are capitalised when recoverability can be assessed with reasonable certainty and
amortised in line with the expected revenue ansing from the projects All other development costs are
written off in the year in which they are incurred

Foreign currencies

Assets and lhabilities in foreign currencies are translated into sterling at the rates of exchange ruling at the
balance sheet date Transactions in foreign currencies are translated into sterling at the rate of exchange

ruling at the date of the transaction Exchange differences are taken into account in arrnving at the operating
result

14




Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

Accounting policies (Continued)
Operating lease agreements

Rentals applicable to operating leases where substantially all of the benefits and rnisks of ownership remamn
with the lessor are charged against profits an a straight line basis over the term of the lease

Pension
The Group operates a defined contribution scheme

The pension costs charged against profits represent the amount of the contributions payable to individual
employee personal pension schemes In respect of the accounting year

Financial instruments

Financial habilities and equity instruments are classified according to the substance of the contractual
arrangements entered into  An equity instrument ts any contract that evidences a residual interest in the
assets of the entity after deducting all of its financial liabilities

Where the contractual obligations of financial instruments (including share caprital) are equivalent to a similar
debt instrument, those financial instruments are classed as financial habihties  Financial liabilittes are
presented as such In the balance sheet Finance costs and gains or losses relating to financial habilities are
included in the profit and loss account Finance costs are calculated so as to produce a constant rate of
return on the outstanding hability

Employee benefit trust

The balance sheet includes the assets and Labiites of the Employee Benefit Trust Amounts paid and
received by the trust for transactions in the company's own shares are reported directly in sharehclders'
funds

Turnover and operating loss

The turnover and loss before tax are attributable to the principal activity of the company An analysis of
turnover by geographical market 1s given below

2010 2009

£'000 £'000

United Kingdom 34,458 30,622
Europe 2,479 2,640
36,937 33,262

Included within turnover I1s an amount of £508,120 (2009 - £404,103) relating to barter transactions

15




Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended' 30 April 2010 (Continued)

Turnover and operating loss (Continued)

Operating cost

2010 2009

£'000 £'000

Staff costs (note 4) 2,885 2,758
Depreciation of tangible fixed assets 134 108
Amortisation of patents and licences 2 2
Amortisation of goodwill 7,452 7,452
Research and development 240 239
Exceptional ¢costs 892 726
Changes In stock levels (2,110) {415)
Other gperating charges 27,787 22,739
37,282 33,609

Exceptional costs relate to one off rebranding costs of £628,390 (2009 - £218,000) and organisational

restructuring costs of £263,462 (2009 - £507,988)

The operating loss 1s stated after charging

Auditor's remuneration - Fees payable to the group's auditors for the
audit of the group’s financial statements
- Other services
Operating lease rentals - plant and machinery
Other operating leases including land and buildings
Exchange differences

Interest payable and similar charges

Bank mnterest

Loan note interest

Bank loan interest

Amortisation of issue costs {note 14}

16

2010 2009
£'000 £'000
50 46

4 4

32 17

281 281
237 257
2010 2009
£'000 £'000
- 1
5,300 4,680
3,996 4,455
737 738
10,033 9,874




Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

Employees
2010 2009
£'000 £'000
Staff costs consist of
Wages and salanes 2,574 2,500
Soctal secunty costs 295 243
Pension costs 16 15
2,885 2,758
Compensation for loss of office - 54
2,885 2,812
The average number of employees in the Group including
directors during the year was Number Number
Management and office administration 12 1
Sales and marketing 59 53
7 64
The Company has no employees, apart from the directors
Directors
2010 2009
£'000 £'000
Directors’ remuneration consists of
Emoluments 480 582
Pension contnbutions to money purchase schemes 11 9
Amounts paid to third parties n respect of directors’ services 75 75
Compensation for loss of office - 54
566 720
All amounts paid to directors are paid through Maxinutrition Limited (formerly Maximuscle Limited)
2010 2009
£'000 £000
Highest paid director
Emoluments 200 220
Pension contributions to money purchase schemes 11 9
21 229

There was 1 (2009 - 1) director sn the Group's defined contribution scheme

17




Maxinutrition Group Holdings Limited

Notes forming part of the financia! statements
for the year ended 30 April 2010 {Continued)

Taxation on loss from ordinary activities

2010 2009
£'000 £'000
Current tax
UK corporation tax charge on result for the year 475 26
Taxation charge on result for ordinary activities 475 26

The tax assessed for the year 15 higher than the standard rate of corporation tax in the UK of 28%
(2009 - 28%) The differences are explained below

2010 2009

£'000 £'000
l.oss on ordinary activities before tax (10,372) (10,055)
Loss on ordinary activities at the standard rate
of corporation tax in the UK of 28% {2009 - 28%) (2,904) {2,815)
Effects of
Amortisatton of goodwill 2,086 2,086
Non deductible interest 1,268 277
Unutihsed losses cammed forward - 439
Expenses not deductible for tax purposes 42 (17)
Capital allowances in excess of depreciation (17 30
Underprovision in prior year - 26
Current tax charge for year 475 26

The unrecognised deferred tax asset at the year end 1s £14,859 (2009 - £35,000) on decelerated capital
allowances, £648,536 (2009 - £644,000) on unrelieved losses carried forward and £62,486 on other short
term tming differences Deferred tax asset on unrelieved losses 1S not recognised due to the uncertainty
surrounding the availability of future profits in the company to which the asset relates
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Maxinutrition Group Holdings Limited

Notes forming part of the financlal statements
for the year ended 30 April 2010 (Continued)

Intangible assets

Patents
and
Goodwill licences Total
Group £'000 £'000 £'000
Cost
At 1 May 2008 and at 30 Apnl 2010 74,517 33 74,550
Amortisation
At 1 May 2009 10,316 15 10,331
Charge for the year 7,452 2 7,454
At 30 Apnl 2010 17,768 17 17,785
Net book value
At 30 Apnt 2010 56,749 16 56,765
At 30 April 2009 64,201 18 64,219
Tangible assets
Computer
Leasehold Plant and Fixtures and website
property, machinery  and fittings costs Total
£'000 £'000 £'000 £'000 £'000
Cost
At 1 May 2009 461 120 286 395 1,262
Additions - - 11 139 150
At 30 Aprl 2010 461 120 297 534 1,412
Depreciation
At 1 May 2009 78 104 162 335 679
Charge for the year 31 6 33 64 134
At 30 Apnl 2010 109 110 195 399 813
Net book value
At 30 Apri 2010 352 10 102 135 599
At 30 April 2009 383 i6 124 60 583
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Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

Investments
Shares in
group
undertakings
Company £'000
Cost at 30 Apnl 2010 and at 30 Apnl 2009 748

At 30 April 2010, the Company held an interest in 20% or more of the allotted share capital of the following
undertakings, all of which make up financial statements to 30 April 2010 and have been included n the
consolidated financial statements

Class of

Subsldiary Country of shares Proportion
undertaking incorporation held held Nature of business
MM Midco Limited England and Wales Ordinary 100% Holding company
MM Bidco Limited * England and Wales Ordinary 100% Holding company
Maximuscle Holdings
Limited * England and Wales Ordinary 100% Holding company
Maxinutrition Limited England and Wales Ordinary 100% Supply and distribution
(formerly Maximuscle of specialist foods
Limited) *
Maximuscle Sales
Limited * England and Wales Ordmary 100% Dormant
Maximuscle UK Limited *  England and Wales Ordinary 100% Dormant
Maximuscle Com Limited * England and Wales Ordinary 100% Dormant
Maximuscle Limited
(formerly MIPR Limited) *  England and Wales Ordinary 100% Dormant
* Undertakings held indirectly by the company
Stocks

2010 2009

£'000 £'000
Stock for resale 3,874 1,764

There 1s no matenal difference between the replacement cost of stock and the amounts stated above,
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Notes forming part of the financial staternents
for the year ended 30 April 2010 (Continued)

LN

12

13

Debtors: amounts falling due within one year

2010 2009 2010 2009
Group Group Company Company
£'000 £'000 £'000 £'000
Trade debtors 4,769 3,975 - -
Other debtors 1,456 1,113 7 39
Prepayments and accrued income 1,326 1,263 - -
Amounts due from group companies - - 178 178
7,551 6,351 185 217
Amounts due from group companies are due after more than one year
Creditors: amounts falling due within one year
2010 2009 2010 2009
Group Group Company Company
£000 £'000 £'000 £'000
Bank overdraft secured 1,000 - - -
Bank loans net of 1Issue costs (note 14) - 939 - -
Trade creditors 5,239 4,023 - -
Corporation tax 173 26 - -
Other taxation and social security 80 71 - -
Other creditors - 34 - -
Accruals and deferred iIncome 792 952 12 8
7,284 6,045 12 8
The bank overdraft 1s secured over the assets of the group
Creditors: amounts fatling due after more than one year
2010 2009 2010 2009
Group Group Company Company
£'000 £'000 £'000 £'000
Bank loans net of Issue costs secured
(note 14) 24,473 27,498 - -
Mezzanine loans net of 1Issue costs
secured (note 14) 13,645 12,806 - -
Unsecured loan notes net of 1Issue costs
{note 14) 48,595 42914 - -
Amounts owed to group companies - - 132 92
86,713 83,218 132 92

Amounts owed to group companies are repayable on notice of not less than one year
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Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

13 Creditors: amounts falling due after more than one year {Continued)

The bank loan 1s secured under a debenture dated 12 December 2007 by a fixed and floating charge over
the assets of the group

The bank loan 1s made up of 3 equal facilities A, Band C

Facility A 1s repayable in bi-annual instalments to 31 Cctober 2014, and bears interest at a margin of 2 25%
above the LIBOR rate

Facility B 1s repayable in one instalment on 31 October 2015, and bears interest at a margin of 2 75% above
the LIBOR rate

Facility C 1s repayable in one instalment on 31 Qctober 20186, and bears interest at a margin of 3 25% above
the LIBOR rate

The mezzanine loan is repayable in one instalment on 31 October 2017, and bears cash interest on the
outstanding balance at a margin of 4% above LIBOR In addition, PIK interest accrues at 6% on the
outstanding balance

The 12% unsecured loan notes are redeemable at the option of the holders at par plus unpaid interest upon
the earlier of a flotation, sale or winding up of the group or December 2027 Interest can be paid or rolled up
at the option of the group

Included within the bank loan, mezzanine loan and unsecured loan notes are deferred 1ssue costs which are
being amortised over 4 years
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Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

15 Financial instruments

The group holds or 1ssuss financial instruments to finance Its operations

Long term loans are at fixed rates and are used in order to secure funding for the future developments of the
group as a whole The group manages its hquidity nsk by having the option to roll up interest on the loans it
holds The group 1s not expesed to currency nsk (n respect of its loans as all borrowings are denominated in
sterling

Short term debtors and creditors have been excluded from Financial Instrument disclosures as allowed by
FRS 13

Financial assets

The group has no financial assets other than cash and short term debtors
Financial habilities

The group s funded by unsecured loan notes, bank loans and a mezzanine toan

The loan notes were hsted on the Channel Islands Stock Exchange on 23rd March 2009 Interest on the
loan accrues at 12% per annum, the group has the option of rolling or paying this interest

All of the loan notes, loans and rolled up interest are redeemable by the group at their par value at any time
from 12 June 2008, or upon the earlier of a fiotation, sale or winding up of the company or December 2027

For details of the bank and mezzanine loans, refer to note 13

Currency risk

The group 1s exposed to translation and transaction foreign exchange nsk  Transaction exposures,
including those associated with forecast transactions, are principally hedged when known, using forward
currency contracts Approximately 88% of the group's purchases are from suppliers in continental Europe,
and are denominated in Euros The group's policy to manage the foreign exchange risk 1s to place forward
currency contracts in ine with expected future purchases At year end an aggregate value of £10 3m (2009
- £10 6m) forward contracts have been taken out, covering a period from May 2010 to January 2012
Included in trade creditors are amounts of £4,018,373 (2009 - £2,626,371) denominated »n Euros

Included in trade debtors are amounts of £317,094 (2009 - £239,173) denominated in Euros

All other monetary assets and liabibties are denommated in the functiona! currency of the group
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Maxinutrition Group Holdings Limited

Notes forming part of the financial statements
for the year ended' 30 April 2010 (Continued)

15

16

Financial instruments (Continued)
Fair values of financial assets and habilities
Set out below I1s a comparison by category of book values and fair values of the group's financia! assets and

habibies where the carrying value differs matenally from farr value The far value of these financial
instruments 1s determined based on available market rates

2010 2010 2009 2009

Book value Fair value  Book value Fair value

£'000 £'000 £'000 £'000

Currency forwards - {19) - 376
Interest rate swaps - 1,115 - 2,074

The carrying value of all other financial assets and financial habilities are not matenally different from the fair
value The farr value of the loan notes 1s based on available market prices, as the loan notes are listed on
the Channel Islands Stock Exchange

Interest rate risk

The group borrows at fixed and floating rates of interest and then uses interest rate swaps to generate the
desired interest profile and to manage the group's exposure to interest rate fluctuations

The group has a policy of fixing interest rate exposure through the use of interest rate swaps The current
active swap fixes 75% of the bank loan mterest and 100% of the cash interest due on the mezzanine loan at
a rate of 5 38% until January 2011  As at the year end, 90% of total borrowing 1s at a fixed rate of interest,
51% being fixed through the structure of the debt and a further 39% of debt fixed through the interest rate
swap

Share capital

2010 2010 2009 2009

Authorised. Number £'000 Number £'000
Ordinary shares of 1p each 250,000 2 250,000 2
'A' ordinary shares of 1p each 750,000 8 750,000 8
1,000,000 10 1,000,000 10

2010 2010 2009 2009

Allotted, called up and fully paid: Number £'000 Number £°000
Ordinary shares of 1p each 236,335 2 232,851 2
'A’ ordinary shares of 1p each 750,000 8 750,000 8
986,335 10 982,851 10

On 12 June 2009, 3,484 (2009 - 16,600) Ordinary shares were 1ssued for a total consideration of £3,484
(2009 - £16,600)
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Notes forming part of the financial statements
tor the year ended' 30 April 2010 (Continued)

16

17

Share capital (Continued)
Rights and dividends on the tssued shares are summansed as follows

Any profits that the company may decide to distnibute shall, with the written consent of Darwin Private Equity
| LP be apportioned pro-rata amongst the holders of the Ordinary shares and ‘A’ Ordinary shares
according to the number of Ordinary shares and 'A’ Ordinary shares held by each member, equally as i1f
they were one class of share

On a return of captal on hquidation or otherwise, the surplus assets of the company remaming after
payment of its habiities shall be applied pro-rata amongst the holders of the Ordinary shares and
‘A’ Ordinary shares according to the number of Ordinary shares and ‘A’ Ordinary shares held by each
member, equally as if they were one class of share

Ordinary shares carry one vote per share ‘A’ Ordinary shares held by Darwin Private Equity | L P, Darwin
Private Equity Friends and Family Scheme L P and CapitalSource Europe Ltd carry one vote per share
Other ‘A’ Ordinary shares have no voting nghts

The directors consider all shares to be equity shares

Reconclliation of movements in share capital and reserves

EBT Profit
Share Share share and loss
capital premium reserve account Total
£'000 £'000 £'000 £'000 £'000

Group
At 1 May 2009 10 973 - (13,078) {12,095)
Loss for the financial year - - - (10,847) (10,847)
Premium on shares issued
in the year {note 16) - 3 - - 3
Shares purchased into EBT (89) - (89)
Sale of EBT shares - - 69 - 69
At 30 Apnl 2010 10 976 (20) {23,925) (22,959)
Company
At 1 May 2009 10 973 - {75) 908
Loss for the financial year - - - - -
Premium on shares issued
in the year {(note 16) - 3 - - 3
Shares purchased into EBT (89) - (89)
Sale of EBT shares - - 69 - 69
At 30 April 2010 10 976 (20) (75) 891

EBT share reserve

An employee benefit trust (EBT) was established on 5 June 2009 n order to provide for the future
obligations of the company for shares awarded under its employee share scheme Under the scheme the
trustees purchase the company's ordinary shares using funds supplied under a loan agreement with the
company At 30 April 2010, the EBT held ordinary shares of £20,108

The parent undertaking has taken advantage of section 408 of the Companies Act 2006 and has not
included its own profit and loss account in these financial statements The consolidated profit and loss
account for the year includes a loss after tax of £Nil (2009 - £53,060) which 18 dealt with in the financial
statements of the company
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Notes forming part of the financial statements
for the year ended 30 April 2010 (Continued)

18 Reconclliation of movement in shareholders' (deficit)/funds

30 April

2010 2009
Group £'000 £'000
Loss for the year {10,847) (10,081)
Premium on shares issued in year {note 16) 3 17
EBT shares (20) -
Net increase in shareholders' deficit {10,864) (10,064)
Opening shareholders’ deficit (12,095) (2,031)
Closing shareholders’ deficit (22,959) (12,095)
Company
Loss for the year - (53)
Premium on shares 1ssued in year (note 16) 3 17
EBT shares (20) -
Net decrease in shareholders’ funds 17 {36)
Opening shareholders’ funds 908 944
Closing shareholders' funds 891 908

19 Commitments under operating leases

As at 30 Aprl 2010, the Group had annual commitments under non-cancellable operating leases as set out

below
2010 2010 2009 2009
Group Land and Land and
buildings Other bulldings Other
£'000 £'000 £000 £'000
Operating leases which expire
Within one year - 7 - -
In one to two years - 12 - 7
In two to five years - 13 - 12
Over five years 281 - 281 -
281 32 281 19

There are no operating leases held in the company
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20

21

Related party transactions

The company's related party transactions, as defined by Financial Reporting Standard 8 'Related Party
Disclosures', are summansed below

Zet Eisenberg, a Director of the company untl his resignation on 20 September 2009, 1s also a Director of
Science Publications International Limited Total purchases from Science Publications International Limited
in the year were £103,788 (2009 - £189,450) Included in the trade creditors balance 1s the amount of
£1,658 (2009 - £Nil), owed to Science Publications International Limited at the year end

lan MacRitchie, a Director of the company, 1s also a director of MCR Holdings Ltd  Total purchases from
MCR Holdings Ltd by the group in the year were £65,630 (2009 - £65,743) Included In the creditors
balance ts an amount of £6,427 (2009 - £6,461) owed to MCR Holdings 1.td at the year end

The above payments to Directors' connected companies have been included in the Directors' remuneration
note 5

Darwin Private Equity | L P, the ultimate controlling party, had a balance of £22,062 (2009 - £18,750)
Included in trade creditors balance at the year end Total purchases from Darwin Private Equity 1 L P by the
group In the year were £75,000 {2009 - £75,000)

Following the resignation of a former directer on 17 October 2008, 28,408 ordinary shares in MM Group
Holdings Ltd were transferred to P Boddy temporarily until such tme as a new Employee Benefit Trust could
be formed The EBT was formed on 5 June 2009 and the 28,408 ordinary shares were subsequently
transterred into the EBT from P Boddy on 10 July 2008 Zef Eisenberg transferred 28,408 ordinary shares
to the EBT upon his resignation  Durning the year lain MacRitchie, Peter Boddy and Mike Doyle brought a
total of 55,000 shares from the EBT for a total consideration of £55,000

The company has taken advantage of the exemption conferred by the Financial Reporting Standard 8
'Related Party Disclosures® not to disclose transactions with members of the group headed by Maxinutnition
Group Holdings Limited on the grounds that the company's are wholly owned group members and the
company Is In¢cluded in the consolidated financial statements

Reconciliation of operating loss to net cash Inflow from operating activities

2010 2009

£'000 £'000
Operating loss (345) (347)
Depreciation and amortisation 7,588 7,562
Increase In stocks {2,110) (415)
Increase In debtors (1,200) (2,684}
Increase in creditors 1,024 1,085
Net cash inflow from operating activities 4,957 5,201
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Reconciliation of net cash fiow to movement in net debt

2010 2009

£'000 £'000

Decrease in cash in the year {(3,002) (279)
Cash flow from changes in debt 4,275 1,477
Movement in net debt resulting from cash flows 1,273 1,198
Other non-cash changes {6,094) (5,428)
Qpening net debt (81,835) (77,605)
Closing net debt (86,656) (81,835)

Analysis of changes in net debt

At Other At

1 May Cash non-cash 30 April

2009 flow changes 2010

£'000 £'000 £'000 £'000

Cash in hand and at bank 4,251 (2,002) - 2,249
Bank overdraft - (1,000) - (1,000)
4,251 (3,002) - 1,249

Debt due within one year (1,250) 1,250 - -
Debt due between one and two years {1,500} 1,500 (1,500) (1,500)
Debt due between two and five years (4,750) 1,625 (250) (3,475)
Debt due after more than five years (78,586) - (4,344) (82,930)
Total {81,835) 1,273 (6,094) (86,656)

The non-cash movements largely relate to rolled up interest and amortisation of 1ssue costs

Post balance sheet events

On 29 June 2010, the group changed its name to Maxinutrition Group Holdings Limited
Ultimate parent and controlling party

At 30 April 2010, the Company's ultimate contralling party was Darwin Private Equity | L P, which held a
majonty of Maxinutrihon Group Holdings Limited's 1ssued share capital
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