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Group Strategic Report
for the Year Endeg 31" December 2022

The directors present their strategic report of the company and the group for the year ended 31" December 2022,

INTRODUCTION
The Strategic Report has been prepared by the Directors to provide additional information i respect of the Group's strategies and

business objectives.

The Strategic report contains forward-looking statements, which have been made in good fasth by the Directors based on information
available up to the point of approval of this report, Therefore, there are inherent uncertannes involved in making these statements,
including both economic and business risk factors.

BUSINESS MODEL
The Group of Vibrant Foods Limited comprises several brands operating as & wholesale & retail business both within the UK and

expart primerily to Europe.

KEY PERFORMANCE INDICATORS
As a result of the Group's strategy to focus oa its core business, and therefore dispose of certain non-core assets, tumover year in year

has reduced by £10.8m 10 £195.6m (2021: £206.4 million).
Loss before taxation decreased by £76.1m to £71.3m loss (2021: £147.4m loss restated).

The Balance Sheet position of the Group at 31* December 2022 is net liabilities of £219.8m (2021: £171.1m net liability restated).
The Balance sheet position at 31% December 2022 of the Company is net liabiliies of £251.8m (2021: £251.5m net liabilities).

The key performance indicators for the group include turnover, gross margin, operating profit which are stated in cur Consolidated
Income Statement. Non-financial key performance indicators include health and safety, quality, technical performance, order intake,
fulfilment and demand forecast. The financial position of the group and company at the end of the year is given in the Consolidated
and Company Balance Sheets.

During the year the Group closed the remaining cash and carry business. The Group experienced a significant downtum in performance
in 2021 and 2022. The Group has scen increasing levels of cost inflation across ingredients, energy, transport and warehousing. The
Group was not successful in passing on these costs and this has Jed to significant losses The operational challenges have continued
into 2023 with the recovery taking longer than originally anticipated. As a result, the Group has undertaken refinancing exercises which

was completed in August 2023.

In July 2022 the company sold the subsidiary Laksmi & Sons Ltd to Eat Real Lid, a company that shares the same ultimate controlling
party ax Vibrant Foods Limited.

STREAMLINE ENERGY AND CARBON REPORTING
SECR for the Group are disclosed in the financial statements of the nltimate parent, Vibrant Topco Limited

PRINCIPAL RISKS AND UNCERTAINTIES
Risks are manged ncross the group which includes those relevant to the company.

The group’s activities expose it to a number of financial risks. The risks on interest payabie on Bank Borrowings s managed by a swap
which expires in March 2024, The Group’s interest 15 paid half yearly and represents a significant outgoing at March and September
of each year.

The group’s customers are either UK based or European i origin The majority of income is received in sterling or euro. A significant
proportion of purchases are in US $. The Group manages this risk by hedging where appropriste although an existing hedging
arrangement ended in October 2023 and any new deals have to be agreed with HSBC.

The Group manages tiquidity risk by forecasting on a 13 weck basts and an annual budget. The Group's customers are for 21% afthe
business large supermarket chains. For the remaining 79% of the business its sales arc to independent traders and there 15 a nsk of bad
debts. The suppliers are spread across a large number of businesses. The supply is manged by monitoring suppliers and paying when

they request. This exposes the Group to a supphier rigk as the Group has limited credit insurance. This is managed by paying suppliers

regularly,

Health and safety risks in operations are subject to the group's procedures and arc reported at board level.
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Vibrant Foods Limited

up Strategic Report
For the Year Ended 31% December 2022

DIRECTORS' STATEMENT OF COMPLIANCE WITH THE DUTY TO PROMOTE THE SUCCESS OF THE GROUP

Section 172 of the Act requires directors to act in a way that they consider, in good faith, would be, most likely to promote the success
of a company. In doing so, the directors must take into consideration the interests of the various stakeholders of the Company, the
impact of the Company’s operations on the community and the enviromment, take a long-term view on decisions they make as wetl
aiming to maintain a reputation for high standards and fair treatment between the members of the Company. In accordance with the
Companies {(Miscellaneous Reporting) Regulations 2018, the Company explains below how the directors have discharped their duty

under section 172

* Employee engagement is important to our success. We strive to put in place a diverse and inclusive workplace where every
employee can reach their potential. We work with our people to ensure we are delivering to their expectations and making the
correct business decisions.

= Customers, we maintain a high degree of customer contact to anticipate the future needs of customers, We coflaborate and
innovate with our customers to improve product performance,

* Suppliers; we engage with our suppliers to build a relationship from which we can mutually benefit to casure they are
performing to our standards and conducting business to our expectations.

o Shareholders and lenders. We work to ensure our shareholders and lenders have a good understanding of our sirategy and
performance.

* Governing bodies and regulators. We engage with government agencies and key regulatory bodies to ensure we have the
licences to operate safely and ensure regulatory compliance. We work with local and governments and health agencies where
we have operations.

+ Communities. We are committed to building positive relations with the communities in which we operate.

* Culture. The Board are responsible for the overall effectiveness in directing the Company and prometing a culture of openness
and debate. The Directors are required to act with integrity, lead by example and promote this culture within the Company.

The Strategic report and the financial statemnents on pages 9 to 32 were approved by the Board of Directors on 22 December 2023 and
signed on its behalf by:

MEHM]_DRcmr

owe 2212223
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Vibrant Foods Limited

of jrects
End ® December 2022

The directors present their report with the audited financial statements of the group for the year ended 31" December 2022

RESULTS AND DIVIDENDS
The loss for the year to 31 December 2022, after taxation, amounted to £58.7m. (2021: £148.3m restated)

No dividends will be distributed for the year ended 31st December 2022. (2021: £31.0m).

FUTURE DEVELOPMENTS
The Group of Vibrant Foods Limited will continye to comprise of several brands operating as a wholesale & retai] business both within

the UK and export primarily to Europe.

DIRECTORS
The directots who have held office during the period from 1st January 2022 to the date of this report unless otherwise stated are as

follows:

M E Hall - appointed on 24 March 2023

NJ Pike appointed on 24 March 2023 and resigned on 20 December 2023
GE J Dibb-Fuller resigned on 20 December 2022

R Samani - resigned on 24 March 2023

U Parmar  rasigned on 24 March 2023

D S Guha - appointed on 20 December 2023

PRINCIPAL RISKS AND UNCERTAINTIES
These are included and considered within the principal risks and uncertainties section in the Strategic repornt

ENGAGEMENT WITH EMPLOYEES
Employee engagement is important to our success. We work to create a diverse and inclusive workplace where every employee can

reach theit full potential and be at their best

We engage with, consuit and provide information to our steff through a varicty of methods including notice boards, presentations and
emails.

DISABLED EMPLOYEES

Applicetions for employment by disabled persons are always fully considered, bearing in mind the aptinudes of the applicant
concerned. In the event of members of staff becoming disabied every effort is made to ensure that their employment with the
Company continues and that appropriate training is arranged. It is the policy of the group and the company that the training, career
development and promotion of disabled persons should, as far as possible be identical to that of other employees.

GOING CONCERN

Given the company’s net current liability position at year end, the company has received a lerter of support from its uitimate parent
undertaking who has given guarantees to support the company meet its obligation as they fall due for a period of at least 12 months
from the date of signing the company's financisi statements. The directors have performed a group wide going concern assessment
which demonstrates their abihty to be able to provide this support, see details below.

The Group’s activities and recent trading performance, together with the factors likely to affect its future development and
performance, as weil as the Group's approach to credit risk, cash flows and liquidity risks are set out in the Strategic Repornt for the
Group and The Company.

In prepanng the financial stalements on a going concern basis the Directors have considered the following:

»  Financial Forecasis for the Group prepared to 31" December 2024
+  The profile of the facilities and the need for further funding to meet its Jiability and debt obligations
«  Operational improvements that are being implemented across the business to deliver the above forecasts.

The base case financial forecasts represent the board approved budget which underpinned the refinancing excrcise and the associated
due diligence ahead of August 2023 funding. The forecasts have been prepared to 31% December 2024 recognising the current
trading condiions and inflationary pressurcs, operational cfficiencies, restructuring program and transition of warehousing and
distribution to new providers. They include axpected price increases from current negotiations.

The Directors have prepared forecasts through to Drecember 2024 which have stress-tested the forecasts to reduce consurner demand
and lower gross margins. (“Downside Forecasis™), In each case the Group and the Company would have sufficient to meet ats
liabilities and covenants as they fall due for at least 12 months from the date of signing the financial statements.

Notwithstanding the risks, for the reasons outlined, the Directors have a reasonable expectation that the Group and the Company has
adequate resources to meet its liabilities as they fall due for the foreseeable future, being a period of at least 12 months form the date
these financial statements are approved Accordingly, they continue to adopt the going concemn basis in preparing the annual report
and financial statements.
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Vibrant Foods Limited

Board of Directors

Fos e Year 531%™ December 20122

POST BALANCE SHEET EVENTS
Events subsequent to the year-end are disclosed in note 29.

QUALIFYING THIRD PARTY INDEMNITY INSURANCE
The directors had qualifying third party indemnity insurances during the year and alsc at the date of approval of the financial statements.

STATEMENT OF DIRECTORS’ RESPONSIBILITIES
The directors are responsible for preparing the Group Strategic Report, Report of the Directors and Audited Consclidated Financial

Statements in accordance with applicable law and regulation.

Company law requires the directors to prepare financial statements for each financial year. Under that law the directors have
prepared the group and the company financial statements in accordance with United Kingdom Generglly Accepted Accounting
Practice (United Kingdom Accounting Standards, comprising FRS 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland”, and applicable law).

Under company law, directors must not approve the financiat statements unless they are satisfied that they give a true and fair view
of the state of affairs of the group and company and of the profit or loss of the group for that period. In preparing the financial
statements, the directors are required to:

s select suitable accounting policies and then apply thern consistently;

*  state whether applicable United Kingdom Accounting Standards, comprising FRS 102 have been followed, subject to any
material departures disclosed and explained in the financial statements;

+  make judgements and accounting estimates that are reasonable and prudent; and

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

The directors are responsible for safeguarding the assets of the group and company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

The directors are also responsible for keeping adequate accounting records that are sufficient to show and explain the group’s and
company’s transactions and disclose with reasonable accuracy at any time the financial position of the group and company and
enable them to ensure that the financial statements comply with the Companies Act 2006.

DIRECTORS’ CONFIRMATIONS
In the case of cach director in office at the date the directors’ report is approved:
e 5o far as the director is aware, there is no relevant audit information of which the group’s and company’s auditors are
unaware; and
«  they have taken all the steps that they ought to have taken as a director in order to make themselves aware of any relevant
audit information and to establish that the group’s and company’s auditors are aware of that information.

INDEPENDENT AUDITORS
The independent auditors, PricewaterhouseCoopers LLP, will be proposed for reappointment in accordance with section 485 of the

Companies Act 2006.

The Directors report and the financial statements on pages 9 to 32 were approved by the Board of Directors on 22 December 2023
and signed on its behalf by

ME Hall - Diector
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Report oo the gudit of the finanaial statements

QOpinion
in our opinlon, Vibrant Foods Limited's group financial statements and company financial statements (the “financial statements®):

+ give a true and fair view of the state of the group’s and of the company's affairs as at 31 December 2022 and of the
group's loss and the group's cash flows for the year then ended;

« heve baen properly ptepared in sctordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable In the UK and
Republic of Ireland”, and applicable iaw); and

« hsve besn prepared in accordance wih the requirements of the Companias Act 2006.

We have audited the financial stalements, included within the Group Strategic Report, Report of the Dirsctors and Audited
Consolidated Financial Ststements (the "Annual Report”), which comprise: the Consolidated and Company Balancs Sheets as at
31 Decamber 2022; the Consolidated Incorne Siatemen, the Consolidated and Company Statements of Changes in Equity and the
Consolidated Cash Flow Statamant for the ysar then endad; and the notes to the financial statements, which Include a description of
the significant accounting policies,

Basis for opinion

We conducted our audit in actordance with International Standards on Audling (UK} (1SAs (UK)") and applicable law. Our
responsibllities under 1SAs (UK} are furlher describad in the Audilors' responsibliities for the audit of the financial siatements section
of our report. We befieve that the g u:dit evidence we have obtained is sufficlent and appropriate to provide a basis for cur opinien.

Independence

We remained independent of the group in accordance with the ethical requirements thal are relevant t our audit of the financial
slatements in the UK, which Includes the FRC s Ethical Standard and we have futfilled our other ethical responsibift es in accordance
with these requirements

Conclusions relating to going concern

Based on the work we have performed. we have nof «dentified any material uncertainties relating to evants or conditions that,
individually or collectively, may casi significant doubt an the group’s and the company's ability to continue as a going concemn for a
period of at least twelva months from when the financial statements are authorised for issua

In suditing the financiat stalements, we have concluded that the directors’ use of the going concern basis of accounting in the
praparation of (he financlal statements is appropriate.

However, because not all fulure avents or conditions can be predicted, this conclusion is not a guarantee as to the group's and the
sompany’s ablity to continue as & going concem.

Our responsitritias and the responsibilities of the directors with respect to going concern are described in the refevant sections of this
report.

Reporting on other information

The oiher information comprises all of the information In the Annual Raport other than the financial statements and our auditors' report
theraon. The directors are responsible for the other information. Our opinion on the financial statemants does not cover the other
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Information and, accordingly, we do not express an audit opinion or, except to the extent otherwise explicitly stated in this repori, any
form of assurance thereon.

In conpaction with cur audit of the financial statements, our responsibility is to read the other information and, in dolng so, consider
whether the other information is materally inconsistent with the financial statements or our knowladge obtained In the audit, or
olherwise appears to be materiaily misstaled. f we identify en apparent material inconsistency or matarial misstatemant, we are
required to perform procedures to conclude whether there is 8 material misstaterment of the finarcial statements or a material
misstatement of the other information. If, based on the work we have performed, we conclude that there is a material misstate ment of
this other information, we are required to report thal fact. We have nothing to report based on these responsibilities.

With respect to the Strategic report and Report of the Direclors we slsc considered whether the disclosures required by the UK
Companies Act 2008 have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also o report certain opinions and
matiers as describad below.

Strategle repoit and Report of the Directors

I our opinion, based on the work undertaken in the course of the audit the informatian given in the Strategic report and Report of the
D-rectors for the year ended 31 December 2022 is consistent with the financial statements and has baen prepared in accordance with

applicable legat requirements.

in light of the knowlsdge and undergtanding of the group and company and their environment obtainad in the cowse of the audit, we
did not idenlify any material misstatements in the Stratagic report and Report of the Directors.

Responsibilities for the financial statements and the audit

Responsibllities of the directors for the financial statements

As explained more fully in the Statement of Directors’ Responsibiities, the diractors are responsible for the preparation of the financial
slatements in accordance with the applicable framework and for baing satsfiad that thay give a true and fair view. The directors are
also responsible for such internal control as they detarmme is necessary to enable the preparation of financial statements that are free
from material misstatement, whather due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the group's and the company's abllity to continue as
a going concer, disclosing, as applicable, matters related to golng concermn and wsing the going concern basis of accounting unless
the direciors either intend to liquidate the group or the company or to cease aperations, or have no reafistic alternative but o do so.

Audltors responsibilities tor the audi of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are fres from materia
missiatement, whether due to fraud or emor, and to issue an auditors’ report thal Includes our opinion. Reasonable assurance Is 2 high
level of assurance, but Is not a guarantee that an audit conducted in accordance with 1SAs (UK) wili always detect a materia’
misstatarment when it exists. Misstatements can erige from fraud or error and are consideraed materis! if, Individually or In the aggregate,
they couk! reasonably be expected to infuence the economic decisions of users taken on the basis of thess financial statements.

irregutarities including fraud. are inslances of non-compliance with laws and regulations. We design procedures Iin line with our
responsibliities outlined abova, tc datect material misstatements in respect of irregularities, including fraud. The extent o which our
procedures are capable of detecting irreguiarities including fraud, is detailed below

Based on cur undersianding of the group and Industry, we Identified that the princlpal risks of non-compliance with laws and regulations
related to food safety regu at on, health and safety requlation, road transport regulation and employment law, and we considered the
extent to which non-compliance might have a material sffect on the financial statements. We also considered those laws and
regulations that have a direct impact an the financial statements such as the Companies Act 2006 and taxation legisiation. Wea
evaluated management’s incentives and opportunities for fraudutent maniputetion of the financial statements (including the risk of
ovamide of controls), and determined that the principal risks were related to the posling of Inappropriate journal entties and
management blas in accounting estimates. Audit procedures performed by the engagement team Included:

» Enquiry with management and thase charged with governance of any known instances of non -compliance with laws,

regulations and fraud;
» Challenging assumgtions and judgements made by management in their significant accounting estimates;
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« Identifying and testing joumnal entries, in particu'ar journal entries posted with unexpectad account combinations;

e Incorporating unpredictability into the nature, timing and/or extent of our testing;

» Reviewing financial statement disclosures and testing to supporling documentation to assess compliance with
applicable laws and regulations,

There are inherent limitations in the aud t procedures described sbove. We are less [kely to become aware of Instances of non-
compliance with laws and regulations that are not ¢ osely related lo events and transactions reflected in the financial state ments Algo,
the risk of not detecting a material misstatement due to fraud « higher than the risk of not detecting one resulting from errof, as fraud
may involve deliberale concealment by, for examp:e, forgery or intentional misrepresentations, or through collusion.

A further description of our respons-billies for the audit of the financia! statements Is located on the FRC's website at:
www.{rt.org.uk/auditorsrasponsibilittes. This description forms pari of our aud tors’ report.

Use of this repont

This report, including the opinions has been prepared for and only for the company’s members as a body in accordance with Chapter
3 of Part 16 of the Companies Act 2006 and for no other purpose. Wa do not. In glving these opinions, accept or assume responsiblilty
for any other purpose or to any other person o whom this report is shown or into whosa hands It may come save where expressly
agreed by our prior consent in writing.

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2006 we are required to report to you if, in our optnion:

* we have not obtainad a'l the Information and explanatons we require for our audit; or

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

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

s the company financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsiblilty.

Mot Pelras

Matt Paimer (Senior Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Charlered Accountants and Statutory Auditors
Birmingham

22 December 2023
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Vi Foods Limited

on. L(

for the Y. 15t D
Noles

TURNOVER 3
Cost of sales
GROSS PROFIT
Administrative expenses
Other operating income
OPERATING LOSS §
Interest receivable and simatar income b
Loss on disposal of operations
Interest payable and simular expenases 7
LOSS BEFORE TAXATION
Tax on loss B

LOSS FOR THE FINANCIAL YEAR
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tzxn
Continuing
£000

178,449
(164,652)

13,797

(60,982)
{47,185)

(47,185)
3,473

(25,382)

(69,094)
12,596

(56,498)

3i12.22
Discontinued
£000

17,171
(15,955)

1,216

(3,406}
(2,150)

(2,190)

(2.190)
—

(2,191)

311222
Total
£'000

195,620
(180,607}

15,013

(64,388)
(49,375)

(49,375)

3,473

(25,382)

(71.284)

12,595

(58,689



Vibrant Limited

Consolids come Stat t

for the Year Ended 3]st December 2022
TURNOVER

Cost of sales

GROSS PROFIT

Administrative expenses

Other operating income

OPERATING LOSS

Interest receivable and similar income
Loss on disposal of operations
Interest payable and similar expenses

LOSS BEFORE TAXATION
Tax on loss

LOSS FOR THE FINANCIAL YEAR

3t.12.21
(Restated)
Continump
Notes £000

3 197,674
(146,750)

50,924
[76,05¢
(125,127

23

5 (125,104)

) 6,640

1 (25,:273)
(143,737)
8 (963)

144,700)

For dcteils on the prior year restatement, please refer to note 30

The notes form part of these financial statements
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Discontinued
£000

8,764
(6,858}

1,906
1,946

(40}

(40}

(3,582)

(3,622)

(3,622)

31.12.21
(Restated)

Total

£000

206,438
{153,608)

52,830
177,997

(125,167
23

—

(125,144)

6,640
(3,582)
(25,273)

(147,159)
(963)

(148,322)



Vibrant Foods Limited (Repistered oumber: 11995168}

Consolidated Balance Sheet

As at 3 1st December 2022

FIXED ASSETS
Intangible assets
Tangible assets

CURRENT ASSETS
Stocks

Debtors

Cash at bank and in hand

CREDITORS
Amounts talling due within one year
NET CURRENT LIABILITIES

TOTAL ASSETS LESS CURRENT
LIABILITIES

CREDITORS
Amounts falling due after more than one year

DEFERRED TAX LIABILITY
ACCRUALS AND DEFERRED INCOME

NEF LIABILITIES

CAPITAL AND RESERVES
Called up share capital
Accumulated losses

TOTAL SHAREHOLDERS'® DEFICIT

31.12.22

Notes £000
10
I8l

14 32,012

15 50,828

3,689

86,529

16 (178,721)

17
22
23
24
25

For details on the prior year restatement, please refer to note 30.

The financial statements were approved by the Board of Directors and authorised for issue on 2}‘

sigoned on its behalf by:

ME Hal - Direstor ~ ~

3112210
(Restated)
£'000 £'000 £'000
30,952 39,445
17,683 19,273
48,645 58,718
48,545
58232
5,804
112,581
(166,255)

(93.192) (53,674)
(44,547) 5,044
(175,241) (173,289)

- (2,819)

- (35

(219,788) (171,059
38,305 28,305

(258,093) (199,404)

{219,788) (171,099}

1023 e

The notes form part of these financial statements
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Vibrant Foods Limited {Registered number: 11995168}
Company Balance Sheet

As at 315t Decomber 2022

Notes
FIXED ASSETS
[ntangible assets 10
Tangible assets 11
invéstments 13
CURRENT ASSETS
Debtors 15
Cash at bank and in hand
CREDITORS
Amounts falling due within one year 16
NET CURRENT LIABILITIES
TOTAL ASSETS LESS CU'RRENT
LIABILITIES
CREDITORS
Amounts falling due afier more than one year 17
NET LIABILITIES
CAPITAL AND RESERVES
Called up share capital 24
Accumulated losses 25

TOYAL SHAREHOLDERS' DEFICIT

Corapany's loss for the financial year

311222
£7000 £'600

1,886

26,382

28.989
A52,764
80
52,844

(158,248)
(105,404)

(76,415)
(175,241)
(251,656)

38,305
(289.961)

!2513656)

(10,157)

The financial statemenis were approved by the Board of Directors and authorised for issue on

signed on its behalf by:

N\

MEHNI—DH“{M

The notes form part of these financial statements
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3i.12.21

£7000

£7000
6,171

1,040
26,382

—_————

29,200
270

26470

(141,279)

33,599

(111,8069)

(78.210)

(173.289)
(25 1.499)

28305

(279.804)
(251.499)

(232 986)

223

weeee. and were



Vibrant Foods Limited

bdated es in
rt ded 31% Decem

Balance at 1** January 2021

Changes in equity

Issue of share capital

Intercompany receivable remedial action
Dividends Paid

Total comprehensive expense

Balance at 315t December 2021

Balance at 1¥ January 2022
Restatement
Balance at 1" January 2022 (restated)

Changes in equity
Issue of share capital
Total comprehensive expense

Baiance at 315t December 2022

Called up
share Accurmulated Total
capital Losses equity
(Restated) (Restated)
£'000 £'000 £'000
26,051 (51,882) (25,031)
2,254 - 2,254
- 31,000 31,000
- (31,000) {31,000}
- {34,149) (34,149)
18,305 (85.231) (56,926)
28,305 (85,231) (56,926)
{114,173) (114,173)
28,305 {199,404) (171,09%)
10,000 - 10,000
- (58,689) (58,689)
38,308 {258,093) (219,788)

The notes form part of these financial statements
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Vibran Limited

Company Statement of Changes 1n Equity
for the Year Ended 315t December 2022

Balance at 15t January 2021

Changes in equity

Issue of share capital

Intercompany receivable remedial actian
Dhvidends paid

Total comprehensive expense

Balance at 31st December 2021
Changes in equity
Issue of share capital

Total comprehensive expense

Balance at 315t December 2022

Retained
Called up camings/
share Accumulated Total
capita) losses equity
£000 E'000 £000
26,051 (46,318) (20,767)
2,254 - 2,254
- 31,000 31,000
- (31,000) (31,0003
- {232,986) (232,986)
28,305 {279.804) {251,499)
10,000 - 10,000
. {10,157 (10,157
38,305 (289,961) (251.658)

The notes form pan of these financial statements
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Vibrant Foods Limited

Consolidated Cash Flow Siatement
forthe Y. ist D 2022

Notes
Cash flows from operating activities
Cash (used in)/generated from operations 1
Corporation tax paid

Net cash (used i) generated from operating activities

Cash flows from investing sctivities
Purchase of subsidiaries (net of cash)
Purchase of tangible assets

Purchase of intangible assets

Proceeds from disposal of trade and assets
Deal and Debt Fees

Net cash used in investing activities

Cash flows from financing activities
Payments to financing/Line of credit
Proceeds from shareholder loan
Drawdown of borrowings

Share 1ssue

Interest paid

Fees for arrangement of borrowings

Net cash generated from financing activities

Decrease in cash and cash equivalents

Exchange gains on cash and cash equivalents

Cash and cash equivalents &t beginning of 2
year
Cash and cash equivalents at end of year 2

2022
£'000

(7.56%)
(282)

(7.861)

{1,063)

6,500
10,000
9,818)

_ 6,682

(2,242)
127

5,804

The notes form part of these financial statements
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(37.357)
{5.240)
(5,475)
30,498

{1,912)
{19,486)

11,914)
13,582
17,500

2,254

{12,331)

{205)

8,886

(3,928)

14,732




Yibrant Foods Limited
Notes to the Consolidated Cash Flow Statement

for the Year Ended 315t December 2022
1. RECONCILIATION OF LOSS BEFORE TAXATION TO CASH (USED IN)/GENERATED FROM
OPERATIONS
2022 2021
{Restated)
£'0600 £000
Lusa befuie laxation (71,284) {147,359)
Depreciation and amortisation charges 10,425 20,076
Impairment of goodwll - 114,173
Loss on disposal of trade and assets - 3,581
Loss on disposal of fixed assets and intangibles 702 339
Unwind of fair value adjustments - 715
Finance costs 25,446 25,273
Finance income (3473 6,640
(38,184) 10,218
Decreasef(increase) in stocks 16,533 (11,373
Decrease in trade and other debtors 20,633 19,778
Decrease in trade and other creditors {6,551) - {13,510)
Cash {used iny/generated from operations 57!369) 5,113

2. CASH AND CASH EQUIVALENTS

The amounts disciosed on the Cash Flow Statement in respect of cash and cash equivalents are in respect of these Balance
Sheet amounts:

As at 315t December 2022
2022 202t
£000 £000
Cash and cash equivalents 3,689 5,804
3,689 3,804
3. ANALYSIS OF CHANGES IN NET DEBT
Other non-cash
At1.122  Acquired  changes At3E.12.22
£'000s £000 £'000 £000
Net cash
Cash and cash equivalents 5,804 2,242 122 3,689
5,804 {2,242) 127 3,689
Debt
Debts falling due
within | year (116,981) (6,500) (8,504) (131,985)
Debts failing due
after 1 year {173.289) - (1952} (175.24])
(290,270} (6,500) (10,458) (307,226}

Dther non-cash changes include accrued interest on the amounts owed to group undertakings, and the unwind of deal fees
allocated egainst the amounts owed to group undertakings and bank loans.

The notes form pan of these financial statements
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¥Vibrant Foods Limsted

¢ Consoli 1 tel
For the Year 31% December 2022
1. STATUTORY INFORMATION

Vibrant Foods Limited is a private company, limitcd by shares, registered in England and Wales. The company's registered
number end registered office address can be found on the Company Information page.

Group of Vibrant Foods Limited comprises several brands operating as a whalesale & retail business both within the UK and
export primarily to Europe.

ACCOUNTING POLICIES

Basis of preparing the fMinancis! statements

These financial statements have been prepared in accordance with Financial Reporting Standard 102 "The Financial Reporting
Standard applicable in the UK and Republic of Ireland” and the Companies Act 2006. The financial statements have been
prepared under the historical cost convention modified by financial assets end financial liabilities held at fair value through
the profit and Joss. The financial statements have been rounded to the nearest £'000. These consolidated and company

financial statements have been prepared on @ going concem basis.

The preparation of financial statements requires the use of certain critical sccounting estimates. It also requires management
to express its judgement in the process of applying the Group's accounting poheies. The areas involving s higher degree of
judgement or complexity, or areas where assumptions and estimates are significant to the financial statements, are disclosed
below. The accounting policies have been applied consistently, other than where new policies have been adopted.

Going Concern

Given the company and group’s net current liability position at year end, the company and group have received a letter of
support from its ultimate parent undertaking, Vibrant Topeo Limited, who has given guarantees to support the company and
group meet their obligation as they fall due for & period of at least 12 months from the date of signing the company's financial
statements. The directors have performed a group wide going concern essessment at Vibrant Topeo Ltd level which
demonstrates their ability to be able to provide this support to Vibrant Foods Limited Company and Group, see details below.

The Group's activities and recent trading performance, together with the factors likely to affect its future development and
performance, as well as the Group's approach to credit risk, cash flows and liquidity risks are set out in the Strategic Report

for the Group and The Company

In preparing the financial stetements on & going concern basis the Directors have considered the following:

+  Financial Forecasts for the Group prepared to 3 1st December 2024
o The profile of the facilities and the need for further funding to meet its liability and debt obligations
s Operational improvements that are being implemented across the business to deliver the above forecasts.

The base casc financial forecasts represent the board approved budget which underpinned the refinancing exercise and the
associated due diligence ahead of August 2023 funding The forecasts have been prepared to 3 1st December 2024 recognising
the current frading conditions and inflationary pressures, operational efficiencies, restructuring program and transition of
warehousing and distribution to new providers. They include expected price increases from current negotiations.

The Directors have prepared forecasts through 1o December 2024 which have stress-tested the forecasts to reduce consumer
demand and lower gross margins. {“*Downside Forecasts™). In cach case the Group and the Company would have sufficient to
meet its liabilities and covenants as they fall due for at least 12 months from the date of signing the financial statements.

Notwithstanding the nsks, for the reasons outlined, the Directors have a reasonable expectation that the Group and the
Company has adequate resources to mee! its liabilities as they fall due for the foreseeable future, being a period of at east 12
months form the date these financial staternents are approved. Accordingly, they continue to adopt the going concern basis in
preparing the annual report and financial statements,

Financial Reporting Standard 102 - reduced disclosure exemptions
The company has taken advantage of the following disclosure exemption in preparing these financial statements, as permitted
by FRS 102 "The Financial Reporting Standard applicable in the UK and Republic of Ireland™:

s the requirement of paragraph 3.17(d).

s the requirement to disclose the company income statement and cash flow statement

+  the requirement to disclase remuneration for key management personnel

Subsidiary company audit exemption

For the year ended 31 December 2021, East End Foods Holdings Limited (Registered number: Q7812840), East End Foods
Properties Limited {Registered number: 0781349 1), Spice & Seasoning International Limited (Registered number: 09078673),
East End Foods Limited {formerly TRS Internauonal Feods Limited. Registered number: 00938359), Everest Dairies Limited
(Registered number: 03481276), Cashew Newco Limited {Registered number: | 3199279}, Fudco Limited (Registered number
13755240} and Naraottam TM Limated (Registered number- 11389208} were entitled to exemption from audit under section
479 A of the Companies Act 2006 relating to subsidiary companics.
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Yibrant Foods Limited
Notes 1p the Consolidated Financial Statements - continued

for the Year Ended 315t December 2022
2. ACCOUNTING POLICIES continued

Basis of consolidation
The Group consolidated financial statements include the financial staternents of the Company and al! of its subsidiary

undertakings made up to 31 December 2022

Where 2 subsidiary has different accounting policies to the Group, adjustments are made to those subsidtary financial
statements to apply the Group's accounung policies when prepanng the conschdated financial statements

Any subsidiary undertakings sold or acquired during the year are included up to, or from, the dates of change of control or
change of significant influence respectively

Al intra-Group transactions, balances, income &nd expenses are eliminated on consolidatien,

Investments for the Company

Subsidiaries are entities controlled by the Group The Group controls an entity when 1t is exposed to or has rights to, variable
returns from its involvement with the entity and has the absiity to affect those retums through its power over the enury. In
assessing cantrol, the Group tekes in to consideration potenbal voting rights that are currently exercisable The acquisition date
is the date on which control is transferred to the acquirer The financial statements of subsidiaries are included in the

consolidated financia! statements from the date that control commences until the date that control ceases.

Significant judgements and estimates

The Group makes estimates and assumptions concerning the future The resuting accounting estimates and assumptions impact
recognised assets and liabilities, as well as revenue, expenses and other disclosures These estimates are based on historical
experience and on various assumptions considered reasonable under the prevailing conditions. The actual outcome may diverge
from these estimates if other assumptions are made, or other conditions arise. The estimates and assumptions that may have a
significant effect on the carrying amounts of assets and liabilities within the year include:

Impairm i jble assets and W

The Group considers whether intangible assets and‘or goodwill are impaired Where an indication of impairment 15 1dentified
the estimation of recoverable value requires estimation of the recoverable value of the cash generating units. This requires
estimation of the future cash flows from the CGUs and also selection of appropnate discount rates 1 order to calculate the net

present value of those cashflows.

Stock provision
The Group considers the recoverability of the costs of inventory and associated provisioning required. When calculating the
inventory provisicn, management considers the nature and condition of the inventory, as well as applying assumptions and

anticipated saleability of packaging, finished goods and future usage of raw matenials.

Useful economic lives of tangible fixed assets
The uscful vic lives and residual values of tangible fixed assets are cstimated based on economic utilisation and
physical condition of the asscts and are ded when y resulting in changes to the annual depreciation charge.

Impairment of debtors
The Company makes an estimate of the recoverable value of trade and other debtors When assessing impairment of trade
and other debtors, management considers factors including the current credit rating of the debtor, the ageing profile of

debtors and historical experience.

Recpverability of deferred tax asset

Deferred tax assets are recognised only to the extent that it is probable that they wiil be recovered against the reversal of
deferred tax iiabilities or other futurc taxable profits. The company therefore assesses the likelitiood of future taxable profits

heing sufficient to recover the deferred tax asset.

Turnover
Turnover is measured at the fair value of the consideration received or receivable, excluding discounts, rebates, value added

tax and other sales taxes.

The Group operates a retail outler fot the sale of & range of branded and own branded products. Sales of goods are recognised
on sale to the customer, which is considered the point of delivery. Retail sales are ususlly by cash, credit or payment card.

Goodwill
Goodwill, being the amount paid in connection with the acquisition of businesses, 15 being amartiscd evenly over the estimated

useful life of ten years. A prior year restatement has been recognised to reflect the correct opening position as at 1* January
2022 of goodwill in the group. This restatement recognised a prior year impairment charge of £114,173,000 to goodw:ll which
increases the accurnulated loss brought forward.
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Foods Limil

Notes to the Consolidated Financial Statements - continued

for the Y ecember 2

2.

ACCOUNTING POLICIES continued

Intangible assets
Intangible assets are initially measured at cost. After mitial recogninon, intangible assets are measured at cost less any

accumulated amortisation and any accumulsted impairment losses.

Patents & licences - 4% straight hne balance
Computer Software - 3 years siraightline
Tangible fixed assets

Tangible fixed assets under the cast model are stated at historical cost Jess accumulated depreciation and any accumutated
impairment losses. Historical cost includes expenditure that 1s directly attributable to bringing the assct to the location and
candition necessary for it to be capable of operating m the manner intended by management

At cach reporting date the Group assesses whether there is any indication of impairment If such indication exists, the
recoverable amount of the asset 13 determuned as the bigher of its fair value less costs to sell and its value in use. An impairment
loss is recognised where the catrying amount exceeds the recoverable amount

Depreciation on other assets 15 charged so as to allocate the cost of assets less their residual value over their cstithated useful
lives, using straight hine and reducing balance methods

Depreciation is provided at the following ennual rates m order to winte off each asset over jts estimated useful life:

Frechold property 1% straight line
Leaschold property - 15 years straight line
Plant and machmery - 15% reducing balance
Fixtures and fittings - 15% reducing balance
Motor vehicles 25% reducing balance

Stocks
Stocks are valued at the lower of cost and net realisable value, afier making due allowanee for obsolete and slow moving items.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits Bank overdrafis that are repayable on demand and form

an integyal part of the Group's cash management are included as a companent of cash and cash equivalents for the purpose
only of the cash flow statement

Finencia) instruments
The Group and Company have adopted Sections 11 and 12 of FRS 102 in respect of financial instruments.

Financia| asscts

Basic financisl assets, including trade and other receivables, cash and bank balances are initially recognised at transaction
price, unless the arrangement constitutes a financing transaction, where the transaction is measured ac the present value of the
future receipts discounted at 8 market rate of interest.

Such assets are subsequently camricd at amortised cost using the effcctive inferest method.

Financia] liabilities
Basic financial lisbilities, including trade and other payables, bank loans, and loans from fellow Group companies ace ianally
recognised at transzction price, unless the arrangement constitutes a financing transaction, where the debt instrument is

measured at the present value of the future receipts discounted at a merket rate of interest.
Debt instruments are subsequently carried at amontised cost, using the effective interest rate method

Derivatives, including interest rate swaps, are not basic financial instruments. Denvatives are initially recognised at fair value
on the date a derivative contract 1s entered into and are subsequently re-measured 8t their fair value. Changes in the fair value

of derivatives are recognised in profit or loss in finance costs,

Taxation

Taxetion for the ycar comprises current and deferred tax Tax is recognised in the [ncome Statement, except 1o the extent that
it relates to items recognised in other comprehensive income or directly n equity.

Current ur deferred taxation assels and liabilities are not discounted

Current tax is recognised at the amount of tax payable using the tax rates and laws that have been enacted or substantively
enacted by the balance shee: date.
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Vibrant ited

Notes to the Congolidated Financial Statements - conbnued
fu1 the Yeur Ended 315t December 2022

2 ACCOUNTING POLICIES - continoed

Deferred tax
Deferred tax is recognised in respect of all tming differences that have onginated but not reversed at the balance sheer date.

Timing differences arise from the inclusion of income and expenses in tax assessments in pertods different from those in which
they are recogoised in financial statcments. Deferred tax 1s measured using tax rates and laws that have been enacted or
substantively enacted by the year end and that are expected to apply to the reversal of the timung defference.

Unrelieved tax losses and other deferred tax assets are recogmsed only to the extent that it is probable that they will be
recovercd against the reversal of deferred tax liabilitics or other future taxable profits

Forelgn curremcies
The functional currency of the group is sterling

Monetary assets and habilities in foreign currencies are transiated into sterling at the rates of exchange ruling at the balance
sheet date, Transactions in foreign currencies are translated into steching at the rate of exchange ruling at the date of
transaction. Exchange differences arc taken into account in arriving at the operating result

Hire purchase and leasiog cemmitments
Rentals paid under operating leases are charged to profit or loss on a straight !ine basts over the period of the lease

Pension costs and other post-retirement benefits
The company operates a defined contribution pension scheme  Conmbutions payable to the company’s pensien scheme are

charged to profit or loss 1n the period to which they reiate

Business combinations
Business combinations are accounted for using the pirchase method as at the acquisition date, which 15 the date on which

control is transferred to the Group.

The cost of the business combination 1s the fair value of the consideration given, liabilities incurred or assumed and of the
€quity instruments issued plus the costs directly attnbutable to the business combunation

At the acquisition date, the Group recognised goodwll as:

- the fair value of the consideration transferred; plus

- directly attnbutable transaction costs; less
- the net recogmsed amount {generally fair value) of the rdentifiable assets acquired and liabibties assumed.

Goodwil} 1s amortised over its expected useful ife which 1s estimated to be ten years. Goodwill 15 assessed for impairment
when there are indicators of impairment and any impairment is charged to the income statement No reversals of impairment
are recognised.

Provisions

A provision 1s recognised in the balance shect when the Group has a present legal or constructive obligation as a result of 8
past event, that can be rehably measured and it is probable that an outflow of economic benefits will be required to settle the
obligation Provisions are recognised at the best estsmate of the amount requured to sertle the obligetion at the reporting date.
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Yibrant Foods Limited

Notes 1o the Consohidated Financial Statements - continued
for the Year Ended 3]st December 2022

i TURNOVER

The tunover and loss before taxation arc attributable fo the ane principal activity of the group

An analysis nf fomover by geographical market 12 given below TS
2022 ©o20n
£'000 - E£000
United Kingdom 135,848 156,542
Europe 58,550 46,633
Rest of World 1,222 ) 3,263
195 620 29§!438
4. EMPLOYEES AND DIRECTORS . :
2022 2021
£'000 £'000
Wages and salancs 10,152 27,754
Social security costs 1,527 2,421
Other pension costs 268 419
31947 30,594
The monthly averege number of employcees during the year was as follows:
2022 2021
Number Number
Manufacturing 533 458
Sales and marketing 92 85
Admimstration and support 129 224
154 767
The Company had no employees during the year.
2022 2021
£ £
Directors’ remuneration 1,233,602 1,500,248
Compensation for loss of office - 337,489
Information regarding the highest paid director 1s as follows:
2022 2021
£ £
408,000 624,667

Directors' remuncration
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Notes to the Consolidated Finangial Statements - continued
for the Year ed 31% December 2022

OPERATING LOSS

The operating {oss is stated afier charging/(crediting):

Hire of plent and machinery

Other operating Jcases

Depreciation ~ owned assels

Loss on disposzl of operations

Loss on disposal of fixed assets and intangibles
Impairment of goodwill

Goodwitl amortisation

Patents and licences amortisation

Computer software amortisation

Auditors” remunerstion for sudit services
Auditars' remuneration for taxation services
Foreign exchange differences

Inventory recognised s an expense
Inventory provision charge/(release)

Bad debt provision charge

INTEREST RECEIVABLE AND SIMILAR INCOME

Movement on derivatives
Bank loan interest

INTEREST PAYARBLE AND SIMILAR EXPENSES

Bank interest

Bank loan interest

Amortisation of dea! and loan fees
Shaceholder Loan Interest

TAXATION
Analysis of the tax charge

The tax charge on the loss for the year was as folows'

Current tax

UK corporation tax

Adjustments, including that in respect of prior periods
Total current tax

Deferred tax:

Originiation and reversal of uming differences
Adjustment in respect of previous periods
Effects of changes in tax rates

Total deferred tax

Total tex (credit)'charge
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2022

£000
623
272
1,941

702
4,198

4,285
502
94
116
4,070
6,319

1,927

2022

13,380

311222
£000

(1,051)
{1,133)

eALD)

(8,175
346
(2,582)
(10411

(12,595

2021
(Restated)
£'000
1,037

493

1,491
3,582

114,173
18,281
18

286
147

45

849

(1,327)
188

2021
£'000
4,024

2,616

6,640

2021

12,164
1,979
11,130

25,273

31.12.2})
£000

2,163
(44)

2!“9

(504)
{1.212)
560

963



Yibrant Foods Limited

¢ Consolidated Fi i - continized

for the Year Ended 315t Docomber 2022

8 TAXATION - continued
Reconcillation of total tax charge included in profit and loss
The tax assessed for the year is higher than the standard rate of corporation tax in the UK, The difference is explained below:

31.12.22 i1tizn
£000 £000

Lass before tax (71,283) (33,186)
Loss multiplied by the standard rate of carporation tax in the UK of 19% (2021 -
19%,) {13,539) (6,305)
Effects of:
Expenses not deductible for tax purposes 3,359 -
Income not taxable (5,082) -
Effect of group relieffother teliefs 1,828 -
DT not provided 4,207 -
Adjustments in respect of prior periods (787 7,268
Tax rate changes {2,581) -
Tomwl tax {credit)/charge {12,595} 0953
Fagtors that may affect future tax charges
Tn the Spring Budget 2021, the Gavernment announced that from 1 April 2021 the corporation tax rate would remain the at
19% untit 31 March 2023. At that point, the corporation tax rate will increase to 25%.

9. INDIVIDUAL INCOME STATEMENT

As permitted by Section 408 of the Compantes Act 2006, the Income Statement of the parent company is not presented as part
of these financial statements.
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Wi Limited

Notes t lidated Finapcia t - continy
for the Year Ended 313t December 2022
10 INTANGIBLE ASSETS
Group
Patents
and Computer
Goodwill licences software Totals
£000 £000 £000 £000
COST
At Ist January 2022 181,602 48 6,457 188,107
Additions - -
Disposals - 9 - —®
At 31st December 2022 181,602 a9 6457 188,008
ACCUMULATED AMORTISATION
At 1st January 2022 (Restated) 148,357 19 286 148,662
Amortisation for year 4,198 1 4,285 8,484
Disposals - - - -
At 315t December 2022 152,555 _ 20 4,571 157,146
NET BOOK VALUE
At 315t December 2022 29,047 19 1,886 : 30,952
At 315t December 202] {Restated) 33,245 29 6,171 39‘445
Company
Computer
software
£'000
COST
At Ist January 2022 6,457
Additions _— -
At 315t December 2022 6,457
ACCUMULATED AMORTISATION
At 15t January 2022 286
Charge for year 4,285
At 3]st December 2022 4,571
NET BOOK VALUE
At 3 st December 2022 1,885
At 31st December 2021 6‘171
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Vibrant Foods Limited

N

ofidated i nis - continued

for_ihe Year Ended 3ist December 2022

TANGIBLE ASSETS

Group

COST

At Ist January 2022
Additions
Disposals

At 313t December 2022

ACCUMULATED DEPRECIATION
At 1st January 2022

Charge for year

Eliminated on disposal

At 31st December 2022

NET BOOK YALUE
At 318t December 2022

At 31st December 2021

COST

At tst January 2022
Additions
Disposals

At 315t December 2022
ACCUMULATED DEPRECIATION
At 15t Januery 2022

Charge for year

Disposals

At 31st December 2022

NET BOOK VALUE
At 31st December 2022

At 318t December 2021

Freshold

property
£000

Fixtures
and
fittings

E£'000

2,522

266

Short
leasehold
£'000

Motor
vehicles
£'600
626

157

469

438
78

(167)
349

]
S

20
-]

Plant and

machinery
£000

22,230
549

{4,200)

178,579

16,120
1,277
(3,754)

F..
[~
N
w

ﬂ_:.
-]
[
[~

;

The net book value of land included in Frechold Property amounted to £5,005,161 (2021: £5,005,161) and 15 not depreciated
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Vibrant Foods Limited
Notes to the Congolidated Financial Statements - continued

¢ the 1 apan
1. TANGIBLE ASSETS - continued

Company

COST

At st January 2022

Additions

At 3]st December 2022
ACCUMULATED DEPRECIATION
At 1t Jauuary 2022

Charge for year

At 31st December 2022

NET BOOK YALUE
At 31st December 2022

At 315t December 2021

12. DISCONTINUED OPERATIONS

Leaschold
improvements

et
£'000

1,379
23

1,402

333
348

681

721

1,046

On 29 July 2022, the Group discontinued the operations of TRS Cash & Carry Limuted which is the cash & carry business in
Southall, West London. It then ceased to trade as TRS Cash & Carry Limited and became a dormant entity Trading for the
entity m 2022 is presented as Discontinued Operations through the profit and loss account, with comparatives presented for

2021.

13. INVESTMENTS

Company

NET BOOK VALUE
At 31at December 2022

At 31st December 2021
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Yibrant Foods Limited

o the Consolidat i jal Statements - inued

for the Year Ended 31st Decembsr 2022

13.

INVESTMENTS (continued)
The following were subsidiary undertakings of the Company at the year end:

_County of Class of

Name incorporatian shares Ioldiug Principal activity ~
TRS Wholesale Co. Limited * -~ England Ordinary 100% " Trading
East End Foods Limited (formerly TRS ‘
International Foods Limited) * : England Ordinary 100% Trading
TRS Cash & Carry Limited ** England Ordinary 100% Trading
Spice & Seasoning Internationat Limited *** England  Ordinary 100% Trading
East End Foods Holdings Limited **** England Ordinaty 100% Holding
East End Foods Properties Limited **** ‘ England Ordmary 100% Property
Vibrant Brands Limited (formerly East End : ‘

Foods Limijted) **** ' England Ordinary 100% Trading
Narottam Holdings Limited " UAE Ordinary 100% Holding
Narottam TM Limited *4*+++* England  Ordinary 100% Holding
Everest Dairies Limited * England Ordinary 100% Trading
Cashew Newco Limited * England Ordinary 100%  Trading
Fudco Limited * England Ordinary 100% Non-trading

* The registered office is Building 3 Croxley Park, Watford, Hertfordshire, WD18 8YG.
** The registered office is TRS Head Office, Southbridge Way, The Green, Southall, Middlesex, UB2 4BY.

**# Spice & Seasoning International Limited is a wholly owned subsidiary of TRS Wholesale Co. Limited. Its registered office
is Unit 6 Hollands Centre, Hollands Road, Haverhill, Suffolk, CB9 8PR.

**&* The registered office is East End House, Kenrick Way, West Bromwich, West Midlands, B71 4EA.

#2324 The registered office is 31 High View Close, Leicester, LE4 9L,

STOCKS
2022 2021
£000 £'000
Raw materials and packaging 15,901 15,436
Work in progress 1,83} o7
Finished goods 14280 33,012
32012 48,545

There is no material difference between the balance sheet value of stocks and their replacement cost,
Stocks are stated after provision for impairment of £7,004,226 (2021 £665,685).

The Company has no inventory (2021 £n:l)

DEBTORS
Group Company
c2022 2021 2022 2021
£000 £000 £000 £000
Trade debtars 22,436 46,047 - -
Amounts owed by group undertakings - - 46,019 25,119
Other debtors 3,743 4,091 86 1,731
Corporation tax receivable 742 - - 261
Deferred tax assct (see note 22) 7,896 - -
Denvatve financial instruments .. 5,469 877 5,463 833
VAT - 1,907 1,088 - -
Prepayments and accrued income 8,635 6,129 1,196 1,251
50!828 58|232 521764 29|200

Trade debtors are shown net of an impairment amounting to £1,941,037 (2021° £1,711,308) as st the year end.
Amounts owed by group undertakings are unsecured, have no fixed date of repayment and are repayable on demand.
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Vibrant Foods Limjted

to the i Fingnci - continued
for the Year Ended 31

16. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

Group Company .

2022 2021 2022 2021
£'000 £'000 £000 £000
Bank loans and overdrafts - RCF (see note 18) 27917 17,500 27,917 17,500
Trade credrors 17,606 37,945 [,142 1,036
Amounts owed to group undertakings 108,022 99 482 127,043 120,852
Corporation Tax - 1,164 - -
Other taxation and social secunity 751 519 - .
Other creditors 2,222 855 116 174
Denvative financial instruments 1,324 201 . -
Accruals and deferred income 21,879 B,559 2,030 1,717
179,721 166,255 l58l248 1.411179

Amounts owed to group undertakings are unsecured, interest free and repayable on demand  Derivative financial instruments
above are measured at fair value through the profit and loss account. Al other financial instruments are measured at

amortised cost

17 CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR
Group Company
2022 2021 2022 2021
£000 £'000 £'000 £'000
Bank loans and overdrafis (see note 18) 173,241 l73|289 175!241 1735289
18 LOANS
An analysis of the maturity of loans is given below:
Group Company
2022 2021 2022 202)
£000 £'000 £000 £°000
Amounts falling due within one year or on demand:
RCF and bank loans 27,917 17,500 21917 17,500
Other Loans 108,022 99,482 - -
135,93¢ 146,982 27917 17,500
Amounts falling due 1 more than five years
Repayable by instalments
Bank loans 175241 173,289 175,241 173,289

The RCF bore interest averaging at 5.140% (2021: 2 817%a) for the onginal borrowing duning the yesr ended 31 December
2022 There was also an RCF upsize borrowing in the year which bore 1nterest of 5.54% (2021: ml) The RCF is unsecured

and the repayment tcrms for each drawdown of the RCF vary from 61 days to 91 days

Other Loans are amounts owed to group undertakings due within one year are unsecured and are repayable on demand. Interest
is charged at 10% per annum.

Bank loans represent £175,241,479 (2021. £173,28%9,350) net of issue costs, which bear interest averaging at 6 08% (2021:
6.08%%). The bank debt is repayable 26 November 2026 and is secured ugeinst the assets of The Group

On 18 May 2020 the Company agreed a loan facility of up 10 &8 maximum amount of £1,000,000 with Cnicket Employee Benefit
Trust, of which £5,025 (2021 £5,025) has been drawn down to date.
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20

LEASING AGREEMENTS
Minimum leasc payments fall duc as follows.
Group
" Lend& Land &
Buildings Others Buildings Others
2022 2022 2021 2021
£000 £'000 £000 £000
Operating leases which expire:
Within one year 1,316 586 2,199 424
Within 2 to 5 ycars 5,236 1,052 5,633 1,170
In more then S years 5548 t9 6,807 149
12.100 1,657 14.639 1,743
Company
Land & Land &
Buildings Buildings
2022 2021
£'000 £600
Operating leases which expire
Within one year 395 384
Within 2 to 5 years 1,622 1,612
In more than § years __ 1013 1,419
3,030 3,415
SECURED DEBTS
The following secured debts are included within creditors
Group Company
2022 2021 2022 2021
£000 £000 £000 £'000
Bank Joans 175i241 173,289 175,241 173‘289

Under the terms of the Group's financial arrangements, secunity has been granted over the Group's assets to the Group's

financiers

FINANCIAL INSTRUMENTS

The Group and Company have the following financrai instraments.

Group
2022 2021
£000s £'000s

Financial assets that are debt instruments measured at amortised cost’

Note
Trade debtors 15 22,436 46,047
Other debtors 15 1,689 4,091
Amounts due from group undentakings 15 -
Financial assets at fair valuc threugh profit or loss:

Note
Denvarive financial mstruments 15 5,469 877
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86
46,019

5,463

Company

2021
£'000s

1,731
25,119
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Notes to the Consohdated Financial Steterpents - continued
for the Year Fnded 315t Decer 022

21. FINANCIAL INSTRUMENTS (continued)

Financia! liabiliues that are debt instruments measured at amortised cost:

Group Company
2022 2021 2022 2021
£'000s £'000s £'000s £ 000s
Note e

Other loans 16 135,939 116,982 27,917 17,500
Trade creditors i6 - 17,606 37,945 1,142 1,036
Other creditors 16 . 2,224 855 116 174
Bank loans and overdrafis 17 175,241 173,285 175,241 173,289
Amounts owed to group undertakings 16 - - 127,043 120,852
Financial liabifities at fair value through profit or loss:
Denvative financial instruments 16 1,324 201

The Croup has entered into an interest rate swap 1o rcocive interest at Libor-BBA and pay interest at an al 1 fixed rate of
1.04%, which is based on a Libor-BBA rate. The swap is based on 2 principal amount of £130,000,000, the principal amount
of the group’s sterling Senior loan facilities, and martures in 2024,

The instrument is used 10 hedge the group’s exposure to interest rate movements on the Senior loan facihity. The hedging
arrangement fixcs the total intercst payable on the sterling Senior Joan to 7.5% The fair value of the interest rate swap 15
£5,463,352 (2021: £838,295).

Cash flows on both the loan and the interest rate swaps are paid every six months. Dunng 2022, a hedging gam of
£3,468,180 (2021: £838,295) was recognised in the prefit and loss for changes in the fair value of the interest rate swap,

22 DEFERRED TAX

Group
311222 31221
£000 £000
Deferred tax (asset) liability
Deferred tax (7,896) 2,819
(7,896) 2,819
Group
Deferred
tax
£000
Balance at 1st January 2022 2,819
Adjustment in respect of prior years 41
Credit to Income Statement during year (10,756)
Amounts arising on acguisitions -
Balanee at 315t December 2022 {1,896)
The provision/{asset) is made up as follows:
2022 2021
£000 £000
Fixed assct iming diferences 97 570
Other timing differences (203) (108)
Losses (10,147} -
Revaluations: fair vatue adjustments 2,357 2,357
Totul deferred tax provision/{asset) {7,896) 2,819
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24.

25.

26.

27

28

s Ended st Dectuiber 2022

ACCRUALS AND DEFERRED INCOME

2022 2021
£000 £000
Deferred government grants - __ 35
The company had no deferred government grants as at the year end (2021: £nil)
CALLED UP SHARE CAPITAL
Allotted, 1ssued and fully paid.
Nurmber Class: Nominal 2022 2021
value £'000 £000
38,305,382 Ordinary £] 38,305 28,305

The company 1ssued in the year £10,000,000 {202}: £2,254,766) shares for a consideration of £10,000,000 (2021:
£2,254,766).

ACCUMULATED LOSSES

Group
Accumulated
losses
£000
At st Janusry 2022 (Restated) {199,404)
Loss for the year (58,689)
A1 35t December 2022 (258,093)
Company
Accumulated
losses
£0600
At 1st January 2022 (279,804)
Loss for the year (10,157
At 315t December 2022 (2B9i961 )
PENSION COMMITMENTS

The group operates a number of defined contribution pension schemes. The assets of the schemes are held separately from
those of the Group in independently administered funds. The pension charges amounted to £268,302 {2021, £419,085)
Outstanding contributions of £161,714 (2021: £148,446) were included within creditors at the ycar end.

CAPITAL COMMITMENTS
The Group did not have capital commitments at the year end (2021: £nii).

The Company had no capital commitments as at the ycar end (2021 £nil).

RELATED PARTY DISCLOSURES
The consolidated Vibrant Foods Limited financial statements has taken advantage of exemption, under the terms of Financial

Reporting Standard 102 The Financial Reporting Standard applicable in the UK and Republic of lreland’, not to disclose
related party transactions with wholly owned subsidiaries within the group. Related party transactions for the group can be
seen in the financial stetements of Vibrant Topco Limited.

Company

The company has taken advantage of exemption, under the Financial Reporting Standard FRS 102 'The Financial Reporung
Standard applicable in the UX and Republic of Ireland’, not to disclose related party transactions with wholly owned
subsidiaries within the group. Related party transactions for the group can be seen in the financial statements of Vibrant Topco

Limited.
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Motes to the Consolidated Financial Statements - continued

for the Year Ended 31st Deceber 2022
29.  POST BALANCE SHEET EVENTS

30.

31.

Post Balance Sheet events reviewed below inciude afl those across the wider Vibrant Topco Group.

In the period since December 2022 the Group has received cash injections of £10 million in January 2023 and £15 million in
March 2023 from the salc of its remaming investment in Warp Group Limited {(30%). The sale was to its common shareholder

Exponent for bock value

Qo 31 March 2023 the Group entered into signed a waiver and consent letter with Pemberton and HSBC. On 4th May 2023
the Group signed Amendment & restatement agreement from its Lenders detailing the conditions under which future funding
should be provided This agreement with Lenders provided £2 million in funding. The lenders provided a further £12 million
on 31 August after completing due diligence.

The sgreement also provided forgiveness of al] covenants, a new cash covenant equal to a minmum of £2 million until 3]
August 2023 and £4 million after that date There are no other covenants until July 2024,

At the same time Exponent sgreed subject 1o due ditigence, a further equity commitment of £18 miltion. This due diligence
was completed successfully and the equity injection was made on 31 August 2023,

RESTATEMENT OF PRIOR YEAR
The prior year restatement has been recognised to reflect the correct opening position as at 15t January 2022 of goodwill in
the group This restatement recognised a prior year impairment charge of £114,173,000 to goodwill which increases the

accumuiated Joss brought forward

ULTIMATE CONTROLLING PARTY AND PARENT UNDERTAKING
The ultimate controlling party is Exponent Private Equity Parmers [V, LP, a fund managed by Exponent Private Equity LLP

The immediate parent company is Vibrant Midco Limited.

Vibrant TopCo Limited 1s the parent undertaking of the largest group and Vibrant Foods Limited 1s the parent undertaking of
the smallest group, which prepare publicly available consolidated financial statements. Consolidated financial statements are
available from Companies house, CardifT, CF14 3UZ,
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