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UB Group Limited

Directors’ Report

The directors present their report and the financial statements for the fifty-two weeks ended
31 December 2005.

Directors

The directors who served during the year were:

B Meunier

AGM Ritchie (resigned 2 September 2005)
S Furst

M Oldham

S Rose {appointed 13 July 2005)

Principal activity, review of the business and future developments

The principal activity of the Company is to act as an investment holding company for the United Biscuits
Group. No change in this activity is intended. Full details of the performance of the United Biscuits Group
are set out in the report and financial statements of United Biscuits Group (Investments} Limited, copies of
which may be obtained from its registered office: Hayes Park, Hayes End Road, Hayes, Middlesex,
UB4 BEE.

Profit and appropriations

The profit for the period is shown in the profit and loss account on page 5. The directors do not
recommend a dividend for the period (2004; nil).

Directors and their interests

The names of the present directors are as stated above. No director, other than those shown below, had
interests in the share capital of either the Company or other group companies. Those holding interests in
the share capital of the ultimate UK parent company, United Biscuits Group (Investments) Limited, were
as follows:

‘M’ shares as at ‘E’ shares as at ‘M’ shares as at ‘E’ shares as at
31 December 2006 31 December 2005 1 January 2005 1 January 2005

AGM Ritchie 39,531 7,056 26,587 -
S Furst - . 820 - 425
M Oldham - 1,000 - 425
S Rose - 145 - -

The share capital of United Biscuits Group (Investments) Limited is divided into three classes of share.
The ‘M’ shares were issued in 2001 fo senior management and they entitle holders to one vote per share
at shareholders’ meetings. The 'E’ shares were issued to certain other employees and do not contain any
voting rights. Further details of the scheme are given in the Notes to the financial statements of United
Biscuits Group (Investments) Limited.

No director had, during the period or at the end of the period, any material interest in any contract of
significance to the Company's business.

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




UB Group Limited

‘Directors’ Report (continued)

Auditors

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

On behaif of the board

oL

Director
18 April 2006
Registered Office:

50, Lothian Road
Festival Square
Edinburgh

EH3 9BY




Statement of directors' responsibilities in respect of the financial statements

Company law requires the directors fo prepare financial statements for each financial year, which give a
true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that
period. In preparing those financial statements, the directors are required to:

— select suitable accounting policies and then apply them consistently;
— make judgements and estimates that are reasonable and prudent; and

~ prepare the financial statements on the going concern basis unless it is inappropriate to presume
that the Company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable
accuracy at any time the financial position of the Company and to enable them to ensure that the financial
statements comply with the Companies Act 1985. They are also responsible for safeguarding the assets
of the Company and hence for taking reasonable steps for the prevention and detection of fraud and other
irregularities.
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Independent Auditors’ Report to the Members of UB Group Limited

We have audited the company's financial statements for the year ended 31 December 2005, which
comprise the Profit and Loss Account, Balance Sheet and the related notes 1 to 13, These financial
statements have been prepared on the basis of the accounting policies set out therein.

This report is made solely to the company's members, as a body, in accordance with Section 235 of the
Companies Act 1985. Our audit work has been undertaken so that we might state to the company's
members those matters we are required to state to them in an auditors' report and for no other purpose.
To the fullest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company and the company's members as a body, for our audit work, for this report, or for the opinions we
have formed.

Respective responsibilities of directors and auditors

‘The directors are responsible for the preparation of the financial statements in accordance with applicable
United Kingdom law and Accounting Standards (United Kingdom Generally Accepted Accounting Practice)
as set out in the Statement of Directors’ Responsibilities.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and International Standards on Auditing (UK and Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and are
property prepared in accordance with the Companies Act 1985. We also report to you if, in our opinion,
the Directors’ Report is not consistent with the financial statements, if the company has not kept proper
accounting records, if we have not received all the information and explanations we require for our audit,
or if information specified by law regarding directors' remuneration and other transactions is not disclosed.

We read the Directors' Report and consider the implications for our report if we become aware of any
apparent misstatements within it.

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and ireland) issued
by the Auditing Practices Board. An audit includes examination, on a test basis, of evidence relevant to
the amounts and disclosures in the financial statements. It also includes an assessment of the significant
estimates and judgements made by the directors in the preparation of the financial statements, and of
whether the accounting policies are appropriate to the company's circumstances, consistently applied and
adequately disclosed. :

We planned and performed our audit so as to obtain all the information and explanations which we
considered necessary in order to provide us with sufficient evidence to give reasonable assurance that the
financial statements are free from material misstatement, whether caused by fraud or other irregularity or
error. In forming our opinion we also evaluated the cverall adequacy of the presentation of information in
the financial statements.

Opinion

In our opinion the financial statements give a true and fair view, in accordance with United Kingdom
Generally Accepted Accounting Practice, of the state of affairs of the company as at 31 December 2005
and of its profit for the year then ended and have been properly prepared in accordance with the
Companies Act 1985.

CZ»J\( & V\swvl Y o
Ernst & Young LLP
Registered Auditor

London
} 9 April 2006
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Profit and Loss Account

For the 52 weeks ended 31 December 2005

Notes
Other income
Profit on ordinary activities before taxation 3
Taxation 4

Retained profit for the financial year

All amounts relate to continuing activities.

There were no recognised gains or losses other than those disclosed above.

2005 2004
£000 £'000
144 208
144 298
1,415 2,651
1,559 2,949




UB Group Limited

Balance Sheet

As at 31 December 2005

Fixed assets
Investments in subsidiaries

Current assets
Debtors

Net current assets
Total assets less current liabilities

Creditors: amounts falling due after more than one year
Taxation

Provisions for liabilities and charges

Net assets

Capital and Reserves
Called up share capital
Share premium

Profit and loss account

Total shareholder's funds

Approved by the Board and signed on its behalf on 18 April 2006.

..

Director

Notes

10

10

2005 2004
£000 £/000
1,259 1,259
178,384 178,449
178,458 178,449
179,643 179,708
4157 5598
455 638
175,031 173472
11,000 11,000
155,096 155,096
8,935 7,376
175031 173,472




UB Group Limited
Notes to the financial statements

1 Accounting Policies

Basis of accounting

The financial statements are prepared on the historical cost basis of accounting and in accordance with
applicable accounting standards. The Company is exempt from producing group financial statements,
under S228 of the Companies Act 1985, as its parent company as at 31 December 2005, United Biscuits
Group (Investments) Limited has produced group financial statements.

Investments

Fixed asset investments are stated at cost unless, in the opinion of the directors, there has been a
permanent diminution in value, in which case an appropriate adjustment is made.

Foreign currency translations

Maonetary assets and liabilities denominated in foreign currencies are translated at the rate of exchange
ruling at the balance sheet date. Transactions in foreign currencies are recorded at the rate ruling at the
date of transaction. All differences are taken to the profit and loss account.

Onerous leasehold contracts
Provision is made for all onerous contracts where unavoidable costs exceed anticipated income.
Taxation

Deferred taxation is recognised in respect of all timing differences that have originated but not reversed at
the balance sheet date where transactions or events have occurred at that date that will result in an
obligation to pay more, or a right to pay less or to receive more tax, with the following exceptions:

- provision is made for gains which have been rolled over into replacement assets, only to the extent
that, at the balance sheet date, there is a commitment to dispose of the replacement assets.
However, no provision is made where, on the basis of all available evidence at the balance sheet
date, it is more likely than not that the taxable gain will again be rolled over into further reptacement
assets;

~ provision is made for deferred tax that would arise on remittance of the retained earnings of
overseas subsidiaries, associates and joint ventures only to the extent that, at the balance sheet
date, dividends have been accrued as receivable;

- deferred tax assets are recognised only to the extent that the directors consider that it is more likely
than not that there will be suitable taxable profits from which the future reversal of underlying timing
differences can be deducted.

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

Cash flow statement

The company has not produced a cash flow statement as the parent company as at 31 December 2005,
United Biscuits Group (Investments) Limited, has prepared a consolidated cash flow statement.




UB Group Limited
Notes to the financial statements

2 Directors and employees

AGM Ritchie, S Furst, M Oldham and S Rose's remuneration was paid by United Biscuits (UK) Limited by
whom they are employed. Other directors receive their remuneration from United Biscuits Group
{Investments) Limited. The directors do not believe that it is practicable to apportion their remuneration
between their services as directors of the Company and their services as directors of the hoiding and
fellow subsidiaries.

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

3 Profit on ordinary activities before taxation

The Auditor's remuneration is borne by United Biscuits (UK) Limited.

4 Taxation

2005 2004

£'000 £'000
UK Corporation tax 26 30
Adjustment in respect of prior years {1,441) (2,681)
Total current tax (1,415) (2,651)
Deferred tax . -
Total tax credit on profit on ordinary activities (1.415) (2,651)

The profit at the statutory rate of tax is reconciled to the total current tax charge as follows:

2005 2004

£'000 £000
Tax charge at the statutory rate of tax of 30% 43 89
Decrease in provisions (1,441) (2,681)
UK transfer pricing adjustment 3,676 -
Group relief not paid for {3,689) {30)
Other items (4) (29)
Total current tax credit (1,415) (2,651)

At 31 December 2005, the Company had capital losses carried forward of approximately £6 million
(2004: £6 milion) on which deferred tax has not been provided. It is not anticipated that any of these
losses will be able to be offset against profits arising within the next ysar




UB Group Limited

Notes to the financial statements

5 Investment in subsidiary

As at 31 December 2005 and 1 January 2005

£000

1,259

The Company wholly owns The Derwent Valley Food Group Limited, a company incorporated in England.

The Company did not trade during the 52 weeks to 31 December 2005.

The directors are of the opinion that the aggregate value of the Company’s investment in its subsidiary
undertakings was not iess than the amount at which it was included in the balance sheet.

6 Debtors
2005 2004
£'000 £000
Amounts owed by fellow subsidiary undertakings 178,305 178,360
Other debtors 42 52
Prepayments and accrued income 37 37
178,384 178,449
7 Provisions for liabilities and charges
Provision for
surplus property
rental lease
commitments Total
£000 £'000
As at 2 January 2005 638 638
Released during the year (15) {15)
Amounts utilised (168) (168)
As at 31 December 2005 455 455




UB Group Limited
Notes to the financial statements

8 Financial commitments

Rental commitments

As at 31 December 2005 the Company had annual rental commitments in respect of operating leases as
follows:

2005 2004

£'000 £'000

Expiring - within one year 4 23
Between one and five years 131 102
Over five years 319 343
454 468

Total commitments under nen-cancellable operating leases at 31 December 2005 are as follows:

2005
£'000
Due within one year 454
One to two years . 443
Two to three years 427
Three to four years 381
Four to five years 349
Thereafter 740
2,794
9 Share capital
Ordinary
Number Shares
000’s £°000
Ordinary share capital
Authorised
At 31 December 2605 and 1 January 2005 11,000 -~ 11,000
Allotted, called-up and fuliy paid
At 31 December 2005 and 1 January 2005 11,000 11,000

10
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Notes to the financial statements

10 Reconciliation of shareholder’'s funds and movements on reserves

Share Share Profit & Loss
capital premium account Total
£000 £'000 £000 £'000
Opening shareholder’s funds 11,000 155,096 7,376 173,472
Profit for the year - - 1,559 1,559
Closing shareholder's funds 11,000 155,096 8,935 175,031

ok Inter+gr6up cross-guarantee

The Company, together with other subsidiary undertakings in the United Biscuits Group, has cross-
guaranteed the Group’s Senior Credit Facility, which is held by Regentrealm Limited, an investment
company within the United Biscuits Group. The amount outstanding under the facility as at
31 December 2005 was £576.1 million (2004: £637.0 million).

312 Related party transactions

The Company has taken advantage of the exemptions laid out in the Financial Reporting Standard 8,
“Related Party Transactions” not to disclose transactions with entities that are part of the group, on the
grounds that consolidated financial statements of the group are publicly available.

13 Ultimate parent company

The Company's ultimate UK parent undertaking is United Biscuits Group (Investments) Limited. it has
included the Company in its group financial statements, copies of which are available from its registered
office: Hayes Park, Hayes End Road, Hayes, Middlesex, UB4 8EE.

In the directors’ opinion, the Company's ultimate parent undertaking is United Biscuits (Equity) Limited
which is incorporated in the Cayman Islands.
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