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Vibrant Foods Limited

Group Strategic Report
for the Year Ended 31st December 2021

The directors present their strategic report of the company and the group for the year ended 31st December 2021.

INTRODUCTION
The Strategic Report has been prepared by the Directors to provide additional information in respect of the Group’s strategies and business objectives.

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

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

Europe.

KEY PERFORMANCE INDICATORS
As a result of the Group’s strategy 10 focus on its core business, and therefore dispose of certain non-core assets, turnover year in year has reduced by
£74.5 million to £206 4 million (2020: £280.9 million).

The key performance indicators for the group includé¢ mover, gross margin, operating profit which are stated in our Comprehensive Income St t.
Noen-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 vear is given in the Consolidated and Company Balance Sheets.

During the year the Group sold most of its cash and carry business. It experienced a significant downtumn in performance in 2021 and 2022. The Group
has seen increasing levels of cost inflation across ingredients, energy, transport and warehousing. The Group was not successful in passing on these
costs and this has led 10 sigpificant losses. The operational challenges have contimued in to 2023 with the recovery taking longer than originally
anticipated. As a result, the Group has undertaken refinancing exercises which is largely complete bt still has due diligence from the Lenders to
complete.

The Group has so0ld its investments in Warp Limited to its common shareholders and received a total of £35 milion, It has received £2 million in
funding from Pemberton and is due to receive, subject to due diligence, a further £12 million from Pemberton and an equity commatment of £18 million
from Exponent its shareholders.

The cash flows in these financial forecasts as the business recovers from the impact of the operational challenges mean that the carrying value of
investments on the consolidated balance sheet of Vibrant Foods Limited is no longer supported and has been impaired. The recognition of a £204,614
impairment of company investments has resulted in a reported company loss of £232,986 and closing net liabilities of £251,499,

POST BALANCE SHEET EVENTS

In the period since December 2021 the Group has received cash injections of £10 mullion in Qctober 2022, £10 million in January 2023 and £15 millicn
in March 2023 from the sale of its remaining investment in Warp Group Limited (30%). The sale was to its common shareholder Exponent for book
value.

On 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. Subject to due diligence to be complete by 31 August the Lenders will provide a further £12 million.

The agreement also provides for the forgiveness of all covenants, a new cash covenant equal to a minimum of £2 million until 31 August 2023 and £4
million after that date. There is no other covenants until July 2024,

At the same time Exponent agreed to, subject to due diligence to be complete by 31 August 2023, a further equity commitment of £18 million.

On 29 July 2022, the Group sold the assets of TRS Cash & Carry Limited which is the cash & carry business in Southall, South London. It then ceased
to trade TRS Cash & Carry Limated and colected out its assets and settled its liabilities,

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

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

- The group’s customers are cither UK based or Buropean in origin. The majority of income is received o sterling or euro. A significant proportion of

purchases are in US $. The Group manages this risk by hedging where appropriate although this ends in October 2023 and any new deals have to be
agreed with HSBC

gt




Vibrant Foods Limited

Company Information
for the Year Ended 31st December 2021

PRINCIPAL RISKS AND UNCERTAINTIES continued

The Group manages liquidity risk by forecasnng on a 13 week basis and an annual budget. The G‘roup s customers are for 25% of the
business large supermarket chains. For the remaining 75% of the business its sales are to independent traders and there is a risk 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 supplier risk 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 are reported at board level.

GOING CONCERN

The Vibrant Foods Limited group’s “the Group™ 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. The company is part of a larger group headed by Vibrant Topco Limited with shared
banking facilities.

In preparing the financial statements on a going concern basis the Directors have considered the following:
: Financial Forecasts for the Group and its parent companies prepared to 3¢ September 2024

The profile of the facilities and the need for further funding to meet its Hability and debt obligations in September 2023. This
further funding is agreed but subject to due diligence.

The operational improvements that are being implemented across the business to deliver the above forecasts.

The base case financial forecasts represent board approved budget which have underpinned the refinancing exercise signed in May
2023, The forecasts have been prepared to September 2024 recognising the current trading 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 forecasts assume funding facilities (held by the company and Vibrant Debtco Limited)
that are approved but subject to completion of the due diligence will be available when needed. The funding requirements are
sufficient based on these forecasts and assuming the due diligence is satisfactorily completed to take it to September 2024 including
compliance with the liquidity banking covenants tests.

The Directors have prepared forecasts through to September 2024 which have been stress-tested to reduce consumer demand or fower
gross margins, (“Downside Forecasts™). In each case the Group and the Company would have sufficient liquidity to meet its liabilities
as they fall due for at least 12 months from the date of signing the accounts. There is potential for a breach of its financial covenants
beyond June 2024 under the downside forecasts with a need to renegotiate the terms with external lenders. A severe but plausible
downside risk being a combination of the above factors, before management taking mitigating actions, would potentially require
additional funding.

The need for due diligence to be satisfactorily completed to provide required funding and the risks of not achieving required increases
of gross margin, resulting in breached covenants and additional funding being sought cutlined above means there is a matenial
uncertainty that may casi significant doubt on the Group’s and the Company’s ability to continue as a going concern.

Notwithstanding the rigks, for the reasons outlined, the Directors have a reasonable expectation that the due diligence will be completed
by 31 August 2023 and that 1t will resuit in a satisfactory outcome which will then enable the company to obtain the required cash.
This will provide the Group and the Company with adequate resources to meet their liabilities as they fall due for the foresecable
future, being a period of at least 12 months from the date these financial statements are approved. Accordingly, they continue to adopt
the going concern basis in preparing the annual report and financial statements. These financial statements do not contain any
adjustment that would arise if the financial statements were not drawn up on a going concern basis

STREAMLINE ENERGY AND CARBON REPORTING

The Group has calculated its energy use and associated greenhouse gas (GHG) emissions for electricity, gas and fuel used in business
operations for the year ended 31 December 2021. The Group’s total energy consumption and associated GHG emissions were 12,821
Mwh and 3,689 1CO2 respectively. The calculation was based on data form the sites and vehicles associated with the Group.

The calculations was based on data form the sites and vehicles associated with seven entities form within the Group, for the periods
within 2021 when their operations were under the Group’s control. Data about electricity, gas and fuel came from invoices or
accounting entries for related costs over the year. All the data was converted to MWh and tCO2 wsing the relevant govemment
conversion factors,

I 2021, the group increased its procurement of energy on a green tariff (resulting in lower CO2e emissions when using a market-based
calculation approach). The group also invested in electric forklifts at one of its manufacturing sites.
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Vibrant Foods Limited

Company Information
for the Year Ended 31st December 2021

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 environment, take a Jong-term view on decisions they make as well
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 discharged their duty
under section 172.

DIRECTORS’ STATEMENT OF COMPLIANCE WITH THE DUTY TO PROMOTE THE SUCCESS OF THE GROUP
continued

¢ Employees. Employee engagement is impertant 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.

e Customers. We maintain a high degree of customer contact to anticipate the future needs of customers. We
collaborate 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 ensure
they are performing to our standards and conducting business to our expectations.

+  Shareholders and lenders. We work to ensure our shareholders and lenders have a good understanding of our
strategy and performance,

¢ Goveming 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.

e Cuiture. The Board are responsible for the overall effectiveness in directing the Company and promoting a
culture of openness and debate. The Directors are required to act with integrity, lead by example and promote

this culture wiathin the Company.

The Strategic report and the financial statements on pages 10 to 39 were approved by the Board of Directors on 01 June
2023 and signed on its behalf by

Director



Vibrant Foods Limited

Report of the Directors
for the Year Ended 31st December 2021

DIRECTORS REPORT

The directors present their report and the audited consolidated financial statements for the year to 31 December 2021.

RESULTS AND DIVIDENDS
The loss for the year to 31 December 2021, after taxation, amounted to £34.149 million, (2020: £45.253 million)

DIRECTORS
The directors of the company who were in office during the year and up to the date of signing the financial statements were:

M E Hall — appointed on 24 March 2023

N J Pike — appointed on 24 March 2023

U Parmar — resigned on 24 March 2023

R Samani — resigned on 24 March 2023

G E ] Dibb-Fuller - appointed on 16 April 2021, and resigned on 2{ December 2022 -
M D Stott ~ resigned on 16 April 2021 -

PRINCIPAL RISKS AND UNCERTAINTIES

These are included and considered within the principal risks and uncertainties section in the Strategic report.

ENGAGEMENT WTH EMPLOYEES

Employee engagement is important to our success. We work to create a diverse and inclusive workplace where every employee can
reach their full potential and be at their best.

We engage with, consult and provide information to our staff through a variety of methods including notice boards, presentations and
emails.

DISABLED EMPLOYEES

Applications for employment by disabled persons are always fully considered, bearing in mind the aptitudes of the applicant concerned.
In the event of members of staff becoming disabled 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.

DIRECTORS’ RESPONSIBILITIES STATEMENT

The directors are responsible for preparing the Annual Report and the 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 company financial slatements in accordance with United Kingdom Generally Accepted Accounting Practice.

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

- select suitable accounting policies and then apply them 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 statementis.

- Make judgements and accounting estimates that are reasonable and prudent.

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

The Directors are also responsible for safeguarding the assets of the group and comp any and hence for taking reasonable steps for the
prevention and detection of fraud and other irregulanities.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the groups and company
transactions and enable them to ensure that the financial statements comply with the Companies Act 2006.
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Vibrant Foods Limited

Company Information
for the Year Ended 315t December 2071

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 10 to 39 were approved by the Board of Directors on 01 June 2023 and
signed on its behalf by

M E Hatl
Director

ON BEHALF OF THE BOARD:

M EHE” .-..ljiTGCKOT .



Independent auditors’ report to the members
of Vibrant Foods Limited

Report on the audit of the financial statements

Opinion

(n our opinion, 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 2021 and of the group's loss and
the group's cash flows for the year then ended;

+ have been properly prepared in accordance 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 law);
and

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

We have audited the financial Statements, included within the Group Strategic Report, Report of the Directors and Audited Consolidated
Financial Statements (the “Annual Report™), which comprise: the Consolidated and Company Balance Sheets as at 31 December 2021;
Consolidated Income Statement, Consolidated Statement of Comprehensive Income, Consolidated and Company Statements of Changes
in Equity and the Consclidated Cash Flow Statement for the year then ended; and the notes to the financial statements, which include a
description of the significant accounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (*ISAs (UK)') and applicable law. Our responsibilities
under (SAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements section of our report. We
believe that the audil evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Independence

We remained independent of the group in accordance with the ethical requirements that are relevant to our audit of the financial statements
in the UK, which includes the FRC's Ethical Standard, and we have fulfilled our other ethical responsibilities in accordance with these
requirements.

Material uncertainty related to going concern

In forming our opinion on the financial statements, which is not modified, we have considered the adeguacy of the disclosure made in note
2 to the financial statements congerning the group's and the company's ability to conlinue as a going concem. The directors have prepared
cash flow forecasts 1o September 2024 which assume the completion of a required refinancing arrangement, providing additional funding
to the company’s parent companies on which the company is reliant for supporl. An agreement for refinancing has been signed but is
subject fo a satisfactory outcome of due diligence to be completed by 31 August 2023. These conditions, aleng with the other matters
explained in note 2 1o the financial statements, indicate the existence of a material uncertainty which may cast significant doubt about the
group’s and the company's ability o continue as a going concern. The financial statements do not include the adjustments that would resuit
if the group and the company were unable 1o continue as a going concern.

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accounting in the preparation
of the financial statements is appropriate.
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Qur responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant sections of this
report.

Reporting on other information

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

In connection with our audil of the financial statements, our responsibility is to read the other inforration and, in doing so, consider whether
the other information is matenally inconststent with the financial statements or our knowledge obltained in the audit, or otherwise appears
to be materially misstated. If we identify an apparent matenial inconsistency or material misstatement, we are required to perform procedures
to conclude whether there is a material misstatement of the financial statements or a material misstatement of the cther information, If,
based on the work we have performed, we conclude that there is a material misstatement of this other information, we are required to report
that fact. We have nothing to report based on these responsibilities.

With respect to the Strategic report and Report of the Directors, we also considered whether the disclosures required by the UK Companies
Act 2006 have been included.

Based on our work undertaken in the course of the audit, the Companies Act 2006 requires us also to repert certain opinions and matters
as described below.

Strategic report and Report of the Directors

In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and Report of the
Directors for the year ended 31 December 2021 is consistent with the financial statements and has been prepared in accordance with
applicable legal requirements.

In hght of the knowledge and understanding of the group and company and their environment obtained in the course of the audit, we did
not identify any material misstatements in the Strategic report and Report of the Directors.

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

As explained more fully in the Statement Of Directors’ Responsibilities, the directors are responsible for the preparation of the financial
slatements in accordance with the applicable framework and for being satisfied that they give a true and fair view. The directors are also
responsible for such internal control as they determine is necessary o enable the preparation of financial statements that are free from
material misstatement, whether due to fraud or error,

In preparing the financial statements, the directors are responsible for assessing the group's and the company’s ability to continue as a
going concern, disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless the
direclors either intend to liquidate the group or the company or to cease operations, or have no realistic alternative but to do so.

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financiat statements as a whole are Iree from malerial misstatement,
whether due to fraud or error, and to issue an auditors’ report that includes our opinion. Reasonable assurance is a high level of assurance,
but is not a guarantee that an audit conducted in accordance with 1SAs (UK) will always detect a material misstatement when it exists.
Misstatements can arise from fraud or error and are considered material if, individually or in the aggregate, they could reascnably be
expected to influence the economic decisions of users taken on the basis of these financial statements.
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Imegularities, including fraud, are instances of non-compliance with iaws and regiulations. We sesign procedures in line with our responsibilities, outiined above,
to detect material mi ments in respect of iregularities, including fraud. The extent to which our p are capable of ¢ g irregularities, including

fraud, is detalled below.

Based on our understanding of the group and industry, we identilied that the principal risks of non-tompliance with laws and regulslions related fo various food
safety regulations, and we congidered (he extent o which non-compllance mighi have a material efiect on the financial We also consi those
laws and regulations that have a direct impact on the financial statements such as the Companies Act 2006 and UK Tax Law. We evaluated management's
Incentives and opportunities for fraudulent manipulation of the financial statements (including the risk of override of controls), and determined that the principal
d peri d by the

risks were related 10 posting of inappropriate journal entries and management bias In accounting eslimates. Audil prc
team included:

« Idenlifying and testing joumal entries, in particular journal entries posted with unusual account combinalons.

- A ing significan pudg 15 and estimates in panicular those relating 1o impairment of trade receivables and inveniory and the disclosures included
on these bal within the fi Jal stalements.

» Reviewing the minutes of the board meeting to check any non-compliance with laws and regutalions,

+ Di i with manag {, including consideralion of known or suspected instances of non-compliance with laws and regulations and fraud.

. P g el of unpredictability.

There are inherent limitations in the audh procedures described above. We are less likely to become aware of instances of non-compliance with laws and
regulations (hat are not closely related 1o events and transactions reflected In the financial statemenis. Also, the risk of not & ing a

due to fraud is higher than the risk of no! detecting one resulling from ermor, as fraud may involve deliberate cor Iment by, for ple, forgery or inlenti
misrepresentations, or through collusion.

A further description of our respongibifities for the audit of the fi ial nts is L d on the FRC's website at: www frc.org.uk/auditorsresponsibiiities.
This description forms pan of our auditors’ repont.

Use of this repont

This repon. including the opinions, has been prepared for and only for the company’s members as 3 body in accordance with Chapter 3 of Pan 18 of the
Companies Act 2006 and for no other purpose. We do nol, in giving Lhese opinions, accepl or assume responsibility for any cthes purpose or to any other
person to whom this repar is shown or into whose hands it may comne save where expressly agreed by our prior consent in witling.

Other required reporting

Companies Act 2006 exception reporting

Under the Companies Act 2006 we are required to report to you . in our opinion:

*  we have notl oblained all the infy ion and expl ions we require for our awdit; or
»  adequate accounting records have nol been kept by the company, or retumns adequate for our audit have not been received frem branches not visitad by

us; or
= cenain disclosures of direciors’ remuneration specified by law are not made: or
«  the company financial statements are ned in agreement with the accounting records and returns,

~

We have no exceptions (o report arising from this responsibility.

a7 —= g

Neil Philpott {$enior Statutory Auditor)

for and on behalf of PricewaternouseCoopers LLP
Chartered Azcounants and Stalutory Auditors
Birmingham

01 June 2023



Vibrant Foods Limited

Consolidated Income Statement
for the Year Ended 31st December 2021

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

Eoss attributable to:
QOwners of the parent

The notes form part of these financial statements

Notes

Page 10

2021
Continuing
£'000

197,674
(146,750)

50,924
(61,878)
(10,954)

23

(10,931)
6,640

gzs,zﬁ)

(29,564)
(963)

(30,527)

2021
Discontinued
£000

8,764
(6,858)

1,906

(3,946)
(40)

(40)

(3,58&)

(3,622)

(3,622)

2027
Total
£000

206,438
(153,608)

52,830
(63,824)
(10,994)

23

(10,971)

6,640
(3.582)

(25273)

(33,186)
(963)

(34,149)

(34,149)



Vibrant Foods Limited

Consolidated Income Statement
for the Year Ended 31st December 2021

TURNOVER
Cost of saleg

GROSS PROFIT

Administrative expenses

Other operating income

OPERATING (LOSS)PROFIT

Loss on disposal of operations
Interest payable and similar expenses

I.OSS BEFORE TAXATION
Tax on loss

LOSS FOR THE FINANCIAL YEAR

Loss attributable to:
Owmers of the parent

L

The notes form part of these financial statements

2020
Continuing
Notes £'000

3 153,934
(109,950

44,034
(45,626)
(1,592)

124

5 (1,468)

7 (26,161}

(27,629
: _(,164)

(30,793)

Page 11

2020
Discontinued
£000

126,916
(108,956}

17,960

(12,666)
5,294

5,294

(19,754)

(14,460)

a4 460)

2020
Total
£000

280,900
(218,906)

61,994
(58,292)
3,702

124

3,826

(19,754)
(26,161)

(42,08%)
3,164

(45,253)

E

(45,253)



Vibrant Foods Limited

Consolidated Statement of Comprehensive Income
for the Year Ended 31st December 2021

. Notes

LOSS FOR THE YEAR

OTHER COMPREHENSIVE EXPENSE
TOTAL COMPREHENSIVE EXPENSE FOR
THE YEAR

Total comprehensive expense attributable to:
Owners of the parent

2021
£000

(34,149)

(34,149)

(34,149

The notes form part of these financial statements

Page 12

2020
£000

(45,253)

(45,253)

o
Ln
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Vibrant Foods Limited (Registered number: 11995168)

Consolidated Balance Sheet
As at 31st December 2021

2021 2020
Notes £'000 £000 £'000 £000
FIXED ASSETS
Intangible assets 13 153,618 176,165
Tangible assets 14 19,273 36,041
Investments 15 - -
172,891 212,206
CURRENT ASSETS
Stocks 16 48,545 34,822
Debtors 17 58,232 47,348
Cash at bank and in hand 5,804 14,732
112,581 96,902
CREDITORS
Amounts falling due within one year 18 (166,255) (147,290)
NET CURRENT LIABILITIES (53,674) _ (50,388)
TOTAL ASSETS LESS CURRENT
LIABILITIES 119,217 161,818
CREDITORS .
Amounts falling due after more than one year 19 (173,289} (183,429)
PROVISIONS FOR LIABILITIES 24 ‘ (2,819} (3,348)
ACCRUALS AND DEFERRED INCOME 25 (35) (72)
NET LIABILITIES ) (56,926) (25,031
CAPITAL AND RESERVES
Called up share capital 26 28,305 26,051
Accumulated losses 27 (85,231) (51,082)
TOTAL SHAREHOLDERS' FUNDS (56,926) (25031)

The financial statements on pages 10 to 39 were approved by the Board of Directors and authorised for issue on 01 June 2023 and were
signed on its behalf by:

N

wE Han_D,recmr

The notes form part of these financial statements
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Vibrant Foods Limited (Registered number: 11995168)

Company Balance Sheet
As at 31st December 2021

2021 2020
Notes £000 £000 £'000 £'000
FIXED ASSETS
Intangible assets 13 6,171 082
Tangible assets 14 1,046 1,101
Investments 15 26,382 276,150
33,599 278,233
CURRENT ASSETS
Debtors 17 29,200 2,349
Cash at bank 270 355
29,470 2,704
CREDITORS
Amounts falling due within one year 18 (141,279 (118,275)
NET CURRENT LIABILITIES (111,809) (115,571)
TOTAL ASSETS LESS CURRENT
LIABILITIES (78,210) 162,662
CREDITORS
Amounts falling due after more than one year 19 (173,289) (183,429)
NET LIABILITIES (251,499) (20,767)
CAPITAL AND RESERVES
Called up share capital 26 28,305 26,051
Accumulated losses 27 (279,804) (46,818)
TOTAL SHAREHOLDERS' FUNDS (251!499) (20,767)
Company's loss for the financial year (232,986) (66,237)

The fingncial statements on pages 10 to 39 were approved by the Board of Directors and authorised for issue
on A fgJROD3 and were signed on its behalf by:

NN

M EHaJl . Birector

The notes form part of these financial statements
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Vibrant Foods Limited

Consolidated Statement of Changes in Equity

for the Year Ended 3]st December 2021

Balance at 1st January 2020

Changes in equity
Issue of share capital
Total comprehensive expense

Balance at 315t December 2020

Changes in equity

Issue of share capital .
Intercompany receivable remedial action
Dividends paid

Total comprehensive expense

Balance at 31st December 2021

10

Called up
share Accumulated Total
capital losses equity
£000 £'000 £000
14,183 (5,829) 8,354
11,868 - 11,868
- (45,253) (45.253)
26,051 {51,082} (25,031)
2,254 . 2,254
- 31,000 31,000
- (31,000} (31,000)
- {34,149} (34,149)
28,305 (85,231} (56,926)

The notes form part of these financial statements
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Vibrant Foods Limited

Company Statement of Changes in Equity

for the Year Ended 31st December 2021

Balance at 1st January 2020

Changes in equity
Issue of share capital
Total comprehensive expense

Balance at 31st December 2020

Changes in equity

Issue of share capital

Intercompany receivable remedial action
Dividends paid

Total comprehensive expense

Balance at 31st December 2021

Retained
Called up carnings/
share Accumulated Total
capital losses equity
£000 £000 £080
14,183 19,419 33,602
11,868 ; 11,268
- (66,237) (66,237)
26,051 (46.818) (20,767)
2,254 . 2,254
- 31,000 31,000
. (31,000 (31,000)
. (232,986) (232,986)
28,305 (279,804) (251,499)

The notes form part of these financial statements

Page 16




Vibrant Foods Limited

Consolidated Cash Flow Statement
for the Year Ended 31st December 2021

2021 2020

Notes £000 £'000
Cash flows from operating activities
Cash genecated lrom/(used in) operations 1 5,113 {1,184)
Corporation tax paid 3,441 (3,352)
Net cash generated from/(used in) cperating aclivities 1,672 (4,536)
Cash flows from investing activities
Purchase of subsidiaries {net of cash) (37,357) {69,210)
Purchase of tangible assets (5,240) (5,361)
Purchase of intangible assets {5.475) (982)
Proceeds from disposal of trade & assets 30,498 18,504
Deal and debt fees (1,91%) (1,923)
Net cash used in investing activities (19,486) (58,972)
Cash flows from financing activities
(Payments to)/Proceeds from financing/Line of credit (11,914) 37,000
Proceeds from shareholder loan 13,582 33,529
Drawdown/{Repayment) of borrowings 17,500 (3,500) -
Share issue 2,254 11,868
Interest paid (12,331) (13,703)
Fees for arrangement of borrowings (205) (2,272)
Net cash generated from financing activities 8,886 62,922
Decrease in cash and cash equivalents (8,928) . (586)
Cash and cash equivalents at beginning of 2 14,732 15,318
Year
Cash and cash equivalents at end of year 2 5,804 14,732

The notes form part of these financial statements
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Vibrant Foods Limited

Notes to the Consolidated Cash Flow Statement
for the Year Ended 31st December 2021

1. RECONCILIATION OF LOSS BEFORE TAXATION TO CASH GENERATED FROM OFERATIONS
2021 2020
£000 £000
Loss before taxation (33,186) (42,089)
Depreciation and amortisation charges 20,076 19,303
Loss on disposal of trade and assets 3,582 21,667
Loss on disposal of property, plant and equipment 339 895
Unwind of fair value adjustments 775 1,283
Finance costs 25,273 26,161
Finance income (6,640) -
10,219 27,220
Increase in stocks (14,373) (7,658)
Decrease/(Increase) in trade and other debtors 19,778 (12,584)
Decrease in trade and other creditors (13,510) (8,162)
Cash generated from/{used in) operations 5,113 £1!184)

2. CASH AND CASH EQUIVALENTS

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

Year ended 31st December 2021

2021 2620
£'000 £'000
Cash and cash equivalents 5,804 14,732
5,804 14,732
Year ended 31st December 2020
2020 2019
£000 £'000
Cash and cash equivalents 14,732 15,318
14,732 15,318
3. ANALYSIS OF CHANGES IN NET DEBT
Other non-cash
At 1.1.21 Acquired Cash flow changes At31.12.21
£°000s £000 £000 £000 £'000
Net cash
Cash and cash equivalents 14,732 624 (9.552) = 5,804
14,732 - 624 9,552 =~ 5,804
Debt
Debts falling due
within | year {106,071) - {31,082) 20,172 (116,981)
Debts falling due
after | year (183.429) - 11,914 1,774y {173,289}
(289,500} - (19.168) 18,398 {290.270)

Other non-cash changes includes accrued interest on the amounts owed to group undertakings, the intercompany remedial
action and the unwind of deal fees allocated against the amounts owed to group undertakings and bank loans.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements

for the Year Ended 31st December 2021

1.

STATUTORY INFORMATION

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

ACCOUNTING POLICIES

Basis of preparing the financial 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 and financial liabilities held at fair value through
the profit and loss.

These consolidated and company financial statements have been prepared on a going eoncern basis.

The preparation of financial stalements requires the use of certain critical accounting estimates, It also requires management
to express its judgement in the process of applying the Group's accounting policies. The areas involving a 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

The Vibrant Foods Limited group’s “the Group™ 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. The company is part of a larger group headed by Vibrant
Topeo Limited with shared banking facilities.

In preparing the financial statements on a going concem basis the Directors have considered the following:
Financial Forecasts for the Group and its parent companies prepared to 30 September 2024

: The profile of the facilities and the need for further funding to meet its liability and debt obligations in September
2023. This further funding is agreed but subject to due diligence.

The cperational improvements that are being implemented across the business to deliver the above forecasts.

The base case financial forecasts represent bozrd approved budget which have underpinned the refinancing exercise signed in
May 2023. The forecasts have been prepared to September 2024 recognising the cutrent trading conditions and inflationary
pressures, operational efficiencies, restructuring program and transition of warehousing and distribution to new providers.
They include expected price increases from current negatiations. The forecasts assume funding facilities (held by the company
and Vibrant Debtco Limited) that are approved but subject to completion of the due diligence will be available when needed.
The funding requirements are sufficient based on these forecasts and assuming the due diligence is satisfactorily completed to
take it to September 2024 including compliance with the liquidity banking covenants tests.

The Directors have prepared forecasts through 1o September 2024 which have been stress-tested to reduce consumer demand
or lower gross margins. (“Downside Forecasts”). In each case the Group and the Company would have sufficient liquidity to
meet its liabilities as they fall due for at least 12 months from the date of signing the accounts. There is potential for a breach
of its financial covcnants beyond June 2024 under the downside forecasts with a need to renegotiate the terms with external
lenders. A severe but plausible downside risk being a combination of the above factors, before management taking mitigating
actions, would potentially require additional funding.

The need for due diligence to be satisfactorily completed to provide required funding and the risks of not achieving required
increases of gross margin, resulting in breached covenants and additional funding being sought outlined above means there is
a material uncertainty that may cast significant doubt on the Group’s and the Company’s ability to continue as a going concern.

Notwithstanding the risks, for the reasons outlined, the Directors have a reasonable expectation that the due diligence will be
completed by 31 August 2023 and that it will result in a satisfactory outcome which will then enable the company to obtain
the required cash. This will provide the Group and the Company with adequate resources to meet their liabilities as they fall
due for the foreseeable future, being a period of at least 12 months from the date these financial statements are approved.
Accordingly, they continue to adopt the going concern basis in preparing the annual report and financial statements. These
financial statements do not contain any adjustment that would anise if the financial statements were not drawn up on a going
concern basis

Financial Reporting Standard 102 - reduced disclosure exemptions
The group has taken advantage of the following disclosure exemption in preparing these financial statements, as permitied by

Page ‘ 0\ continued...



FRS 102 "The Financial Reporting Standard applicable in the UK and Republic of Ireland":
©  the requirement of paragraph 3.17(d).

o  the requirement to disclose the company income staternent and cash flow statement

o therequirement to disclose remuneration for key management personnel

Subsidiary company audit exemption

For the period ended 31 December 2021, East End Foods Holdings Limited (Registered number: 07812840), East End Foods
Properties Limited (Registered number: 07813491), Spice & Seasoning Intemational Limited (Registered number: 09078673),
East End Foods Limited (formerly TRS International Foods Limited. Registered number: 00938359), Everest Dairies Limited
(Registered number: 03481276}, Cashew Newco Limited (Registered number: 13199879), Fudco Limited (Registered number:
13755240) and Narottam TM Limited (Registered number: 11389208) were entitled to exemption from audit under section
479A of the Companies Act 2006 relating to subsidiary companies.
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Vibrant Foods Limited

Notes o the Consolidated Financial Statements - continued

for the Year Ended 3]st December 202]

2.

ACCOUNTING POLICIES - continued

Basis of consolidation
The Group consolidated financial statements include the financial statements of the Company and all of its subsidiary

undertakings made up to 3] December 2021,

Where a subsidiary has different accounting policies 10 the Group, adjustments are made to those subsidiary financial
statements to apply the Group's accounting policies when preparing the consolidated 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.

All intra-Group transactions, balances, income and expenses are eliminated on consolidation.

Investments for the Company

Subsidiaries are entities controlled by the Group. The Group controls an entity when it is exposed to or has rights to, variable
returns from its involvement with the entity and has the ability to affect those returns through its power over the entity. In
assessing control, the Group takes in to consideration potential 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 financial 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 resulting 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:

Fair value of acquisition of subsidiaries
The fair value of tangible and intangible assets acquired on the acquisition of the TRS, EEF, Cofresh, Everest and Fudco

groups involved the use of valuation techniques around the valuation of properties and of stack that required levels of
estimation.

Impairment of intangible assets and goodwill
The Group considers whether imtangible assets and/or goodwill are impaired. Where an indication of impairment is identified

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 appropriate discount rates in order to calculate the net
present value of those cashflows.

Turnover ~
Tumover 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 outlet for the sale of a 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 usually by cash, credit or payment card.

Through a transitional services agreement, the Group holds stock, makes sales and incurs costs on behalf of Eat Real Limited
following its disposal by the Group. Sales proceeds are remitied to Eat Real Limited and costs incurred by the group are
reimbursed in full. Through this agreement the risks and rewards of the trade remains with Eat Real Limited and as such the
net position is reported through the income statement, recognising no profit or loss.

Goodwill

Goodwill, being the amount paid in connection with the acquisition of businesses, is being amortised evenly over the estimated
useful life of ten years.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continned
for the Year Ended 3ist December 2021

2,

ACCOUNTING POLICIES - continued

Intangible assets

Intangible assets are initially measured at cost. After initial recognition, intangible assets are measured at cost Jess any
accumulated amortisation and any accumulated impairment losses.

Patents and licences are being amortised evenly over their estimated useful life of ten years.

Computer software is being amortised evenly over its estimated useful life of four years.

All intangible assets are considered to have a finite usefu! life.

Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated depreciation and any accumulated
impairment losses. Historical cost includes expenditure that is directly attributable to bringing the asset to the location and
condition necessary for it to be capable of operating in the manner intended by management.

Al each reporting date the Group assesses whether there is any indication of impairment. If such indication exists, the
recoverable amount of the asset is determined as the higher of its fair value less costs to sell and its value in use. An impairment

loss is recognised where the carrying amount exceeds the recoverable amount.

Depreciation on other assets is charged so as to allocate the cost of assets less their residual value over their estimated useful
lives, using straight line and reducing balance methods.

Depreciation is provided on the fellowing basis:

Freehold property - 2% on cost and 4% reducing balance
Leasehold property - 4% reducing balance

Plant and machinery - 10% on cost and 15% reducing balance
Fixtures & fittings - 10-15% on cost

Motor vehicles - 25% reducing balance

The assets’ residual values, useful lives and depreciation methods are reviewed, and adjusted prospectively (f appropriate, or
if there is an indication of a significant change since the last reporting date.

Gains and losses on disposal are determined by comparing the proceeds with the carrying amount and are recognised within
the profit and loss account.

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

Net realisable value is based on estimated selling prices less any further costs expected to be incurred.
Casb and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on demand and form

an integral part of the Group's cash management are included as a component of cash and cash eguivalents for the purpose
only of the cash flow statement.
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Vibrant Foods Limited

Notes to the Consolidated Financtal Statements - continued
for the Year Ended 31st December 2021

2.

ACCOUNTING POLICIES - continued

Financial instruments
The Group and Company has adopted Sections 11 and 12 of FRS 102 in respect of financial instruments.

Financial assets
Basic financial 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 at the present value of the

future receipts discounted at a market rate of interest.
Such assets are subsequently carried at amortised cost using the effective interest method.

Financial liabilities

Basic financial liabilities, including trade and other payables, bank loans, and loans from fellow Group companies are initially
recognised at transaction 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 market rate of interest.

Debt instruments are subsequently carried at amortised cost, using the effective interest rate method.

Derivatives, including interest rate swaps, are not basic financial instruments. Derivatives are initially recognised at fair value
on the date a derivative contract is entered into and are subsequently re-measured at their fair value. Changes in the fair value
of derivatives are recognised in profit or loss in finance costs.

Taxation
Taxation for the year comprises current and deferred tax. Tax is recognised in the Consolidated Income Statement, except to
the extent that it relates to items recognised in other comprehensive income or directly in equity.

Current or deferred taxation assets and lNabilities are not discounted.

Current tax is recognised at the amount of tax payable using the tax rates and jaws that have been enacted or substantively”
enacted by the balance sheet date.

Deferred tax
Deferred tax is recognised in respect of all timing differences that have originated but not reversed at the balance sheet date,

Timing differences arise from the inclusion of income and expenses in tax assessments in periods different from those in which
they are recognised in financial statements. Deferred tax is measured using tax rates and Jaws that have been enacted or
substantively enacted by the year end and that are expected to apply to the reversal of the timing difference.

Unrelieved tax losses and other deferred tax assets are recognised only to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits.

Research and development
Expenditure on research and development is written off in the year in which it is incurred.

Foreign currencies
The functional currency of the group is sterling.

Monetary assets and liabilities 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 exchangeruling at the date of transaction.
Exchange differences are taken into account in armving at the operating result.

Hire purchase and leasing commitments
Rentals paid under operating leases are charged to profit or loss on a straight line basis over the period of the lease.

Pension costs and other post-retirement benefits

The group operates a defined contribution pension scheme. Contributions payable to the group's pension scheme are charged
to profit or loss in the peried to which they relate.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued

for the Year Ended 31st December 2021

2.

ACCOUNTING POLICIES - continued

Business combinations
Business combinations are accounted for using the purchase method as at the acquisition date, which is the date on which
control is transferred to the Group.

The cost of the business combination is the fair value of the consideration given, liabilities incurred or assumed and of the
equity instruments issued plus the costs directly atiributable to the business combination.

At the acquisition date, the Group recognised goodwill as:

- the fair value of the consideration transferred; plus
- directly attributable transaction costs; less
- the net recognised amount (generally fair value) of the identifiable assels acquired and liabilities assumed.

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

Exceptional items

The Group classifies certain one-off charges or credits that have a material impact on the Group's financial results as
‘exceptional items'. These are disclosed separately to provide further understanding of the financial performance of the Group.
Provisions

A provision is recognised in the balance sheet when the Group has a present legal or constructive obligation as a result of a
past event, that can be reliably measured and it is probable that an cutflow of economic benefits will be required to settle the
obligation. Provisions are recognised at the best estimate of the amount required to settle the obligation at the reporting date.
TURNOVER

The turnover and loss before taxation are attmbutable 1o the one principal activity of the group.

An analysis of turnover by geographical market is given below:

2021 2020
£000 £000
United Kingdom 156,542 230,644
Europe 46,633 48,172
Rest of World 3,263 2,084
206,438 280,900
EMPLOYEES AND DIRECTORS
2021 2020
£000 £'000
Wages and salaries 27,754 22,073
Social security costs - 2,421 1,479
Other pension ¢osts 419 447
30,594 23,999
The monthly average number of employees during the year was as follows:
2021 2020
Number Number
Manufacturing 458 439
Sales and marketing 85 96
Administration and support 224 239
767 774

The Company had no employees during the year.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements - confinued
for the Year Ended 31st December 2021

4. EMPLOYEES AND DIRECTORS - continued

Directors' remuneration
Compensation for loss of office

Information regarding the highest paid director is as follows:

Directors' remuneration

3. .OPERATING (LOSS)/PROFIT

The operating loss is stated after charging/(crediting}:

Hire of plant and machinery
Other operating leases
Depreciation - owned assets
Loss on disposal of operations
Goodwill amortisation

Patents and licences amortisation
Computer software amortisation
Auditors’ remuneration for audit services
Auditors' remuneration for
taxation services

Foreign exchange differences

6. INTEREST RECEIVABLE AND SIMILAR INCOME

Movement on derivatives
Interest on intercompany receivable remedial action

7. INTEREST PAYABLE AND SIMILAR EXPENSES

Bank loan interest

Amortisation of deal & loan fees
Mavement on derivatives
Shareholder loan interest

8. TAX ON LOSS
Analysis of the tax charge
The tax charge on the loss for the year was as follows:

UK corporation tax
Adjustment in respect of previous periods

Total current tax

Deferred tax:

Origination and reversal of timing differences
Adjustment in respect of previous periods
Effect of changes in {ax rates

Total deferred 1ax

Total tax charge

Page 25

2021 2020
£ £
1,500,248 1,159,978
337,489 -
2021 2020
£ £
624,667 420,704
2021 2020
£000 £000
1,037 566
493 386
1,49 1,030
3,582 21,667
18,281 18,272
18 1
286 -
147 140
45 40
- (14)
202) 2020
£000 £000
4,024
2,616 -
6,040
2021 2020
£'000 £000
12,164 12,945
1,979 2,113
- 2,758
11,130 8!345
25273 26,161
2021 2020
£'000 £000
2,163 2,390
(44) 295
2119 2685
(504) 230
(1,212} 236
560 13
(1,156) 479
563 3,164
continued...



Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2021

8. TAX ON LOSS - continued

Recenciliation 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.

2021 242G
£'000 £000
Loss before tax ‘ (33,186) (40,089)
Loss muitiplied by the standard rate of corporation tax in the UK of 19% (2020 -
19%) (6,305) (7,997
Effects of:
Expenses not deductible for tax purposes 14,187 7 12,154
Income not taxable for tax purposes (6,223} (1,537
Adjustment in respect of previous periods (1,256) 531
Tax rate changes ) 560 i3
Total tax charge 963 3,164

Factors that may affect future tax charges )
In the Spring Budget 2021, the Government announced that from | April 2021 the corporation tax rate would remain the at
19% until 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 Companies Act 2006, the Income Statement of the parent comparny is not presented as part
of these financial statements.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2021

10.

DIVIDENDS

On the 26 February 2021, the Company received and completed a dividend in specie comprising (1)346,183 A4 ordinary shares
of £0.0] each and 21,457,672 preference shares of £0.01 each in an invesbment in Warp Snacks Topco Limited and (ii)
£9,196,145 in principal amount of 10 per cent fixed rate unsecured non-QCB loan notes 2031 issued by Warp Snacks Deblco
Limited with total market value deemed to be £31,000,000 to its parent company. Subsequent to the year end and during the
course of preparing these financial statements, the directors became aware that these distributions were not in accordance with
the Companies Act 2006 as the Company had insufficient distributable reserves at the time of the distributions. As such, the
Company is required to take remedial action. The parent acknowledged an intercompany payable and the Company an
intercompany receivable equal to the amount of the dividend in specie plus interest at a rate of 10 per cent per annum accruing
daily as adjusted for in these financial statements. After completion of these financial statements, the intercompany loan will
be set-off against the equivalent amount of historical intercompany loans already in existence and an updated intercompany
loan agreement will be drafied with the updated principal loan amount.

The directors consider that the remedial action, which is based on legal advice from external advisors, discharges the directors
of the company of any liability as a consequence of an unlawful distribution made pursuant to s847 of the Companies Act
2006.

No dividends were distributed during the year ended 31 December 2020.

DISCONTINUED OPERATIONS

As part of the Group's strategy to concentrate resources on core products, the Group disposed of the Eat Real business
(including the legal entities Eat Real Limited, Eat Real Co 2 Limited, Eat Real Snacks Private Limited and Eat Real Snacks

USA LLC) on 25 February 2021 and the cash and carry business of East End Foods Limited (formerly TRS International
Foods Limited) on 28 February 2021.

During the year, Eat Real contributed a pre tax loss of £649,213 (202¢: £4,501,650 profit} and East End Foods Limited
(formerly TRS International Focds Limited) contributed a pre tax loss of £40,395 (2020: £916,825 profit),

The Group received cash consideration for the disposal of the Jeasehold property and remaining stock of East End Foods
Limited (formerly TRS International Foods Limited) and cash, shares and loan note consideration for the disposal of the Eat
Real business.

Profit on disposals of £6,981,790 for the disposal of the leasehold property and remaining stock of East End Foods Limited

- (formerly TRS International Foods Limited) and of £31,076,627 from the disposal of the Eat Real business were recognised

in the profit and loss account. Goodwill was impaired as a result of these disposals amounting to £45,177,170 with related
amortisation unwind amounting to £3,536,841, leading to an overall loss on disposal of operations of £3,581,912.
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Vibrant Foeds Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 3]st December 2021

12, BUSINESS COMBINATION

Current year
On 9th March 2021, the Group acquired 100% of the ordinary share capital of Everest Dairies Limited (Everest) and on 31st

March 2021 the Group acquired the trade and assets of Pudco GP.

The principal activity of Everest is that of the manufacturing and sale of dairy products.
The principal activity of Fudco GP is that of the sale of nuts and dried fruit.

Effect of acquisitions
The acquisitions had the following effect on the Company's assets and liabilities:

Recognised
Fair value values on
Book values adjustments acquisition
£000s £'000s £'000s
Acquirees’ net assets at the acquisition date:
Tangible fixed assets 754 - 754
Intangible agsets - - -
Stock 3,286 1,241 4,527
Trade and other debiors 4,637 (100) 4,537
Cash 624 - 624
Trade and other creditors (2,309) (367) (2,676)
Provisions and deferred tax an - N
Net identifiable assets 6,915 774 7,689
Total cost of business combination:
Cash consideration paid 37,980
Peal fees 1,912
Total consideration 39.892
Goodwill on acquisition 32,203

The fair value adjustments consist of an uplift of finished goods to sales price less costs to sell and a revaluation of debtor
and creditor balances to reflect their fair value.

Prior year
On 29th June 2020, the Company acquired 100% of the ordinary share capital of Narottam Holdings Limited, Lakshmi &
Son's Limited, Eat Real Snacks L1.C, Eat Real Snacks Private Limited and Narottam TM Limited (‘the Cofresh Group').

The principal activity of the Cofresh group of companies is that of the manufacturing of snack foods.

Effect of acquisitions
The acquisitions had the following effect on the Company's assets and liabilities:

Recognised
Fair value values on
Rook values adjustments acquisition
£'000s £'000s £'000s
Acquirees’ net assets at the acquisition date:
Tangible fixed assets 16,152 - 16,152
Intangible assets : 314 - 314
Stock 5,726 1,232 6,958
Trade and other debtors 11,899 (1,181) 10,718
Cash 4,771 - 4,771
Trade and other creditors (16,202) (601) (16,803)
Provisions and deferred tax (583) (242) (825)
Net identifiable assets 22,077 (792) 21,285
Total cost of business combination:
Cash consideration paid 71,686
Deal fees 1,247

Page 28 continued...



Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2021

12. BUSINESS COMBINATION continued
Total consideration 72,927
Goodwill on acquisition 51,642
The fair value adjustments consist of an uplift of finished goods to sales price less costs to sell and a revaluation of debtor
and creditor balances to reflect their fair value.
The expected useful life of goodwill stemming from these acquisitions is 10 years.

Acquisition accounting has been used in the consolidation of the entitics in to the group financial statements.

13. INTANGIBLE ASSETS

Group
Patents
and Computer
Goodwill licences software Totals
£000 £000 £'000 £000
COST
At Ist January 2021 . 194,576 48 982 195,606
Additions 32,203 - 5,475 37,678
Disposals (45,177 - - (45,177
At 31st December 2021 181,602 48 6,457 188,107
ACCUMULATED AMORTISATION
At 1st Japuary 2021 19,440 ] - 19,441
Amortisation for year 18,281 18 286 18,585
Eliminated on disposal (3,537) - - (3,537
At 31st December 2021 34,184 19 286 34,489
NET BOOK VALUE
At 31st December 2021 147,418 29 6,171 153,618
At 31st December 2020 175,136 47 982 176,165
Company
Computer
software
. £'000
COST
At 1st January 2021 982
Additions . - 52475
At 31st December 2021 ) 6,457
ACCUMULATED AMORTISATION
At 1% January 2021 -
Amortisation for year 286
At 31st December 2021 ! 286
NET BOOK VALUE
At 31st December 2021 : 6.171
At 31st December 2020 ' 982
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Notes to the Consolidated Financial Statements - continued

for the Year Ended 31st December 2021

14.

TANGIBLE ASSETS

Grouwp

COST

At 1st January 2021

Additions

Disposals

Acquired through business combinations

At 31st December 2021

ACCUMULATED DEPRECIATION
At Ist January 2021

Charge for year

Eliminated on disposal

Acquired through business combinations

At 31st December 2021

NET BOOK VALUE
At 31st December 2021

At 31st December 2020

COST

At 1st January 2021

Additions

Disposals

Acquired through business combinations

At 31st December 2021
ACCUMULATED DEPRECIATION
At st January 2021

Charge for year

Eliminated on disposal

Acquired through business combinations

At 31st December 2021

NET BOOK VALUE
At 318t December 2021

At 31st December 2020

Freehold

propetty
£000

18,290
558

(9,205)
182

Fixtures
and
fittings

£000

2,226
51

Leasehold
property
£008

7,369
319
(2,581)

Motor
vehicles
£000

699

266

Plant and
machinery
£000

25,771
4,312
(9,915)

Totals
£'000

54,355
5,240

(21,80%)
2518

The net book value land included in Freehold Property amounted to £5,005,161 (2020: £5,005,161) and is not depreciated.
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Notes to the Consolidated Financial Statements - contineed
for the Year Ended 31st December 2021

14. TANGIRLE ASSETS - continued

Company
Leasehold
property
£000
COST
At Ist January 2021 1,101
Additions 278
At 31st December 2021 . 1,379
ACCUMULATED DEPRECIATION
At 19 January 2021 -
Charge for year 333
At 31st December 202] 333
NET BOOK VALUE
At 31st December 2021 ) 1,046
At 31st December 2020 . li]OI
15. INVESTMENTS
Company
) Shares in
group
undertakings
£'000
COST
At st January 2021 276,150
Additions 40,051
Disposals (85,205)
Amounts written off investment (204,614)
At 31st December 2021 26,382
NET BOOK VALUE
At 31st December 2021 . 26,382
At 31st December 2020 276,150

Additions include £10,627,258 of share capital in Everest Dajries Limited and £21,803,855 of Ad and preference shares owned
in WARP Snacks Topcoe Limited acquired and immediately disposed of to Vibrant Midco Limited. ’

Disposals includes £12,277,576 due to the disposal of the East End Foods Limited (former]y TRS International Foods Limited)

business, £51,123,387 due to the disposal of the Eat Real business and the disposal of WARP Snacks Topco Limited to Vibrant
Midco Limited.

Page 31 continued...



- panUNUOD ’L% aded

dnoun

SADI0LS 91

000°¢sL°zl / (D00'ESLZL) SmOQy ysed UL yimodd H{amoap) %401
000°se8°r / (000°LPE'E) 31e1 JUNODSIP UL 3583196P {ISERIOM) %50
3
preday

uaunsaaw sl funaoddns
[pow asn ul anfea 3 uo 1wedun Surmojoy i o) pes] pjnom uondunsse Ul saFuelDd M0)aq Al UONBSTYJI UB 5
‘$2SSHUISTIY PIRIDOSSE 91 Jo souruuoiad [emoe pue suondwnsse ut saBueyd 01 2ANISUIS ADUDIoyUT st anfea Juesard jou 2y,

“Qusutiedun (103 11Z0Z) 000°v19°b0ZF Aq pauedunt usaq sel jusUnSaAL oY) ‘Salreipisqns §,Auedwiod ai
ur }gep pue £)inba Ul JUDUDSIAUL DY) PRIIPISUOD YILYM “MO1AD1 JuauLTRdun Y3 JO YOS B SV 040 ] JO I8 WMODSIP (05 ' [
0 2)e1 w013 unsy-Bue) suondumsse £33 FuLmo)oy siy) Fuisn pIssIsSe U2IQ SBY JUIUNSIAUT 31 JO MO J[QRISACD2S 8],

‘$MO]) YSed 2Imny plre §3)81 (meld uua) uol Jo JuswaSpnl juesyiudis 251010x2 0} preoq st saxnbar

A[QRIABUIL JUSUSSISSE SY |, "SMO[J USED 2UMJTyJ perewnsa 1) Jo anfea juasaad jou 51y £q partoddns aq ueo syasse ag) jo anjea
300q Bununoooe ayy 3L FUILLISP 0] INO PALLIES SI JUIWSSASSE JUdULIredull Ue pue 3)el unoas1p pue suondumsse Aoy
aip o1 parjdde are S3PANISUDS '2)B1 IJUNOGISIP PUR ST IImoad ULy Buo| (JO UOHRWNSS UR PUR PO 91 4q peacsdde 128png
PaIElap 21 Uo paseq st [opow AU, Itun Funwisusd yses a(Suis e se dnoin a1 Joj paredasd st [opow jusunredul paprerep v

"$IUUIISIAUT [ELIDIEL UO IR0 PILLIED SMILA] JusuLrredun (g yqitm sreudosdde are sanjea Surdues
DI 1) WLIJUOD 0) PAjENn[BAD 21am SBUNP|OY Juzugseaut NP ‘7 910u Lorjod Sununcose Aueduiod oy Yilm 90UBpIOdOR U]

1716 VAT 498301 350 mIIA USIH [ S 20YJ0 PINSIZN YL sununn
T19 11AD ‘pue[3uy ‘uojeaump] ‘€15 [RLDSOPU] SPIALY Y3N0I0QRIIY VAU PUISUMO[ ZEE St a2UJ0 poInISITol oY aeunn
"VHP 1L ‘SPUR[PIT 1594 “YDImIo1g 159 M, ‘AT LU SSNOH PUF ISBY §1 90130 PAISIBA UL saws

dd8 690 VOHNS TIYISALH PEOY SPURIIOH 9DUAD SPURIIOH 9 HU[) SI
31JJ0 PAI3ISISRI SI] "PRIUNT "0 I[ESIOYA\ SUL JO AIRIPISqUS PauMmo A[[OUm B S1 PRI [RUOnBWIU FUIU0SEag 79 991dS 4 4y

"Agp TN “x2SIPPIA {fEWNIN0S ‘UoalD Y], ‘Aem 3BPUGINOS SO0 PesH SUL ST 30UJ0 paIdst3ol AL 4.

DA 8IOM PNUSPIOJUOH ‘PIOPEM red A2(x01]) ¢ Butpling s150130 paInsidal ML «

Snpexn-uon 2001 Areurpagy pue|Bug » PAUI] 03png
Buipea], %001 Areuipiy puefdug » PANULT 09M3N] MIYsED)
Buipel] %001 Areurpa(y pue[3ug » PRHWIT SaUR( 1SAAY
Sutpjoy %001 Kreurpagy pue[8ug *aaern PRHWIT T WENOLLN
Fupoy %001 Arupro VN paluir] sTUIPplOY wenomeN
Supea), %001 Areuipiy pue3ug + 4ama PONWIT §,U0G 79 1UAYSHE]
Supel], %001 Areurpagy pue(3ug saex (PANWIU] SPOOY
pud 1seg ALSULIO}) panLwl] SPuelg JURIQIA

Aadolg %001 ATRUIpIQy puejdug wnx PANWIT $2002d0IJ SPOO PUY 1SEY
SuploH %001 AreutpiQ pueSuyg £ 4 PO S3UIP|OY SPoO puy 1sed
3U‘§pE.l_[_ %001 K.ml.l!p.lo pua]Sug . s+ PRIIWUIT {EUONRWINU] SU!UOSBQS » QO!C[S
Swpes] %001 Ateurpio puejduyg xa P AU 2 yseD SYL
Swpes], 24001 Areuipiy pue|3ug + (Pt spoo ] feeonEWINU]
SY.L AH2Uu0}) pagiw ] spoog pug ey

suipri] %001 Arewipigy pue[dug + PONWIT "0 A[ESIOYM SUL
Apapse |sdpuiig SuipioH saa8qs uonsiodioom naeN

Jo sse|D Jo &1one)
'pud reak oyl 1 Arediuo)) 9wy jo STUINELIPUN ATRIPISqNS 513m JULMO[[O] oY ]
pROOREed - SINIWLSTANT <l

TZ0T BqWS5a(1 151 ¢ Popud 183 X 201 10j
PENUITOS - S10AITETS [EIIIEUT] PAIepl0sU0. ) 51 0F §310N

PaIGF] SPO0 TEIqIA,



£000 £000

Raw materials and packaging 15,436 16,541
Work in progress 97 367
Finished goods 33,012 17,914
48,545 34,822

There is no material difference between the balance sheet value of stocks and their replacement cost.
Stocks are stated after provision for impairment of £665,685 (2020: £1,993,343).

The Company has no inventory (2020: £nil).
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Vibrant Foods Limited

Notes 1o the Consolidated Financia] Statements - continued
for the Year Ended 31st December 2021

17. DEBTORS

Group Company

2021 2020 2021 2020
£'000 £000 £000 - £000
Trade debtors 46,047 32,975 - -
Other debtors 4,091 8,454 1,731 1,299
Corporation tax receivable - - 261 -
Amounts owed by group undertakings - - 25,119 -
Derivative financial instrtuments 877 792 838 -
VAT 1,088 1,153 - -

Prepayments 6,129 3,974 1,251 1,05
58!232 47!348 25,200 2!349

Trade debtors are shown net of an impairment amounting to £1,711,308 (2020: £1,322,848) as at the year end.

Amounts owed by group undertakings are unsecured, have interest charged at 10%p.a., have no fixed date of repayment and
are repayable on demand.

18. CREDITORS: AMOUNTS FALLING DUE W';ITHIN ONE YEAR

Group Company

2021 2020 2021 2020

£000 £000 £'000 £000

Bank loans - RCF {see note 20) 17,500 - 17,500 -
Other loans (see note 20) 09,482 T 106,071 - -
Trade creditors 37,945 27,119 1,036 -
Amounts owed to group undertakings - - 120,852 117,376
Corporation Tax 1,194 2,489 - -
Social security and other taxes 519 366 - ) -
Other creditors 855 236 174 -
Derivative financial instrurnents 201 4,140 - -
Accrued expenses 8,559 6,551 1,NM7 581
Accrued interest - 318 - 318
166,255 147,290 141,279 118,275

19. CREDITORS: AMOUNTS FALLING DUE AFTER MORE THAN ONE YEAR

Group Company
2021 2020 2021 2020
£000 £000 £1000 £1000
Bank loans (see note 20) 173,289 183,429 173,289 183,429
20. LOANS
An analysis of the maturity of Joans is given below:
Group Company
2021 2020 2021 2020
£0600 £'060 £'000 £000
Amounts falling due within one year or on demand:
RCF 17,500 - 17,500 -
Amounts owed to group
undertakings 99,482 106,071 - -
116,982 106,071 17,500 -
Amourits falling due in more than five years:
Repayable by instalments
Bank loans 173,289 183,429 173,289 183,429

Page 2 L" ’ continued...



Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2021

20. LOANS - continued

The RCF bore interest averaging at 2.817% (2020: 3.505%} during the year ended 31 Decernber 2021, The RCF is unsecured
and the repayment terms for each drawdown of the RCF vary from 61 days to 91 days.

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 £173,289,350 (2020: £183,429,000) net of issue costs, which bear interest averaging at 6.08% (2020:
6.81%). The bank debt is repayable 26 November 2026 and is secured against the assets of The Group.

21 LEASING AGREEMENTS

Minimum lease payments fall due as follows:

Group
Land & Land &
Buildings Others Buildings Others
2021 2021 2020 2020
£'000 £000 £'000 £'000
Operating leases which expire:
Within one year 2,133 424 1,238 516
Within 2 to 5 years 5,366 1,170 7,089 1,069
In more than 3 years 6,807 149 6,246 674
14,306 1,743 14,573 2,259
Company
Land & Land &
Buildings Buildings
2021 2020
£'000 £'000
Operating leases which expire:
Within one year 384 384
Within 2 to 5 years . 1,612 1,590
In more than 5 years 1,419 1,825
3,415 3,799

22 SECURED DEBTS

The following secured debts are included within creditors:

Group Company
2021 2020 2021 2020
£000 £'000 £'000 £000
Bank loans 173,289 183,429 173,289 183,429

Under the terms of the Group's financial arrangements, security has been granted over the Group's assets to the Group's
financiers.
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Vibrant Foods Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2621

23. FINANCIAL INSTRUMENTS

The Group and Company have the following financial instruments:

Graup Company
2021 2020 2021 2020
- £'600s £000s £'000s £000s
Financial assets that are debt instruments measured at amortised cost:
Trade debiors 17 46,047 32,975 - -
Other debtors : 17 4,091 §,454 1,731 1,299
Amounts due from group undertakings 17 - - 25,119 -

Financial assets at fair value through profit or loss:
Derivative financial instruments 17 877 792 838 -

Financial liabilities that are debt instruments measured at amortised cost:

Other loans 18 116,982 106,071 17,500 -
Trade creditors 18 37,945 27,119 1,036 -
Other creditors 18 855 236 174 -
Bank loans and overdrafts 19 173,289 183,429 173,289 183,429
Amounts owed to group undertakings 19 - - 120,852 -
Accrued expenses 18 8,559 6,551 1,717 581

Financial liabilities at fair value through profit or loss:

Derivative financial instruments 18 20) 4,140 - -
The Group has entered into an interest rate swap to receive interest at Libor-BBA and pay interest at an all in fixed rate of
1.04%, which is based on a Libor-BBA rate. The swap is based on a principal amount of £130,000,000, the principal amount
of the group's sterling Senior loan facilities, and matures in 2023 on the same date as the Senior loans.

The instrument is used to hedge the group’s exposure to interest rate movements on the Senior Joan facility. The hedging
arrangement fixes the total interest payable on the sterling Senior loan to 7.5%. The fair value of the interest rate swap is
£838,295 (2020: £nil).

Cash flows on both the Joan and the interest rate swaps are paid quarterly until 2023. During 2021, a hedging gain of £838,295
(2020: £nil) was recognised in the profit and loss for changes in the fair value of the interest rate swap.

24, PROVISIONS FOR LIABILITIES

Group
2021 2020
£000 £006
Deferred tax 2,819 3,348
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Vibrant Fopds Limited

Notes to the Consolidated Financial Statements - continued
for the Year Ended 31st December 2021

74 PROVISIONS FOR LIABILITIES - continued

Group

Balance at 1st January 2021

Adjustment in respect of prior years
Charge to Income Statement during year
Amounts arising on acquisitions
Balance at 31st December 2021

The provision/(asset) is made up as follows:

Fixed asset timing differences
Other timing differences
Revaluations/fair value adjustments

Tota) deferred tax provision

25. ACCRUALS AND DEFERRED INCOME

Deferred government grants

The company had no deferred government grants as at the year end (2020: £nil).

26. CALLED UP SHARE CAPITAL

Alletted, issued and fully paid:

Number: Class: Nominal
value:
28,305,282 (2020: 26,050,516) Ordinary shares £1

2021
£000
570
(108)
2,357

2,819

2021
£000

2021

£'000

28,305

Deferred
tax
£'000
3,348
(1,212)
56
627

2,819

2020

£000
470
(13)

2,891

3,348

Group
2020
£'000

2020
£000
26,051

——

The company issued 2,254,766 (2020: 11,867,604) shares for a consideration of £2,254,766 (2020: £11,867,604).
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Vibrant Foods Limited

Notes to the Congsolidated Financial Statements - continued
for the Year Ended 31st December 2021

27 ACCUMULATED LOSSES

Group
Accumulated
losses
£000
At 1st January 2021 (51,082)
Intercompany receivable remedial action 31,000
Dividends paid (31,000
Loss for the vear (34,149
At 31st December 2021 85,231
Company
Accumulated
losses
£000
At st January 2021 (46,818)
Intercompany receivable remedial action 31,000
Dividends paid ’ (31,000)
Loss for the year (232,986)
At 31st December 2021 (279!804)

28. 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 £419,085 (2020: £447,220).
Qutstanding contributions of £148,446 (2020: £71,301) were included within creditors at the year end.

29. CAPITAL COMMITMENTS
The Group did not have capital commitments at the year end (2020: £2,951,573).

The Company had no capital commitments as at the year end (2020: £nil).

30. RELATED PARTY DISCLOSURES
During the year, the Group made a payment of £123,008 (2020: £562,722) to Exponent Private Equity Partners IV, LP for
services pertaining to the acquisitions. ’

During the year the Group disposed of the Eat Real business (including the legal entities Eat Real Limited, Eat Real Co 2
Limited, Eat Real Snacks Private Limited and Eat Real Snacks USA LLC) on 25 February 2021 w Warp Bidco Limited, a
company under common control (see note 10).

During the year, the Group made a payment of £1,500,000 (2020: £nil) to WARP Snack Debico Limited, a company under
common control.

Durning the year, under a transitional services arrangement, the group acted as an agent for Eat Real Limited making sales of
£30,721,146 on their behalf. The group also made purchases incurring costs of £33,466,279 in association with this agreement
on behalf of Eat Real Limited and invoiced them to recover these costs. Eat Real Limited is a company under common control.
At the year end the amount due to Eat Real Limited was £3,044,000.

Company

The company has taken advantage of exemption, under the Financial Reporting Standard FRS 102 "The Financial Reporting
Standard applicable in the UK and Republic of Ireland’, not to disclose related party transactions with wholly owned
subsidiaries within the group.

31. POST BALANCE SHEET EVENTS
In the period since December 2021 the Group has received cash injections of £10 million in Qctober 2022, £10 million in
January 2023 and £15 million in March 2023 form the sale of its remaining investment in Warp Group Limited (30%). The
sale was to its common shareholder Exponent for book value.

On 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 miflion in funding. Subject to due diligence to be complete by
31 August the Lenders will provide a further £12 million.

The agreement also provides for the forgiveness of all covenants, a new cash covenant equal to a minimum of £2 million until
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31 August 2023 and £4 million after that date. There is no other covenants until July 2024.

At the same time Exponent agreed to, subject to due diligence to be complete by 31 August 2023, a further equity commitment
of £18 million.

On 29 July 2022, the Group sold the assets of TRS Cash & Carry Limited which is the cash & carry business in Southall, South
London. It then ceased to trade TRS Cash & Carry Limited and collected out its assets and settled its liabilities.

ULTIMATE CONTROLLING PARTY AND PARENT UNDERTAKING
The ultimate controlling party is Exponent Private Equity Partners 1V, LP, a fund managed by Exponent Private Equity LLP.

The immediate parent company is Vibrant Debtco Limited.

Vibrant TopCo Limited s the parent undertaking of the largest group and Vibrant Foods Limited is 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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