EQUITY FUNDING <
In February 2009, 1,725,800 new @ @ E
shares were issued and placed with >
Directors and other shareholders m
at £1.20 per share, a premium over E,
the share price at that date of 95p, =
toraise £2.07m (£1.98m net of The Group is committed to maintaining high

expenses) to fund the working quality factories and invested £3.8m in the

capital requirements for identified  year to provide additional capacity and

new sales opportunities in the product capability.

current year. At 30 April 2009
there were 13,231,193 ordinary
shares inissue.

CASH FLOW

Despite a challenging year, the Group
generated £4.8m (2008: £8.4m)
cash from operations. Despite a
£4.5m increase in trade receivables,
the net working capital increase was
restricted to £2.5m for the year.

Net interest and similar charges
paid in the year amounted to
£1.5m (2008: £1.6m).

Payments of corporation tax during
the year of £0.8m (2008: £1.7m)
are lower than last year, reflecting
the lower levels of profit and Group
relief available from Baked Snacks’
loss making operations.

Capital expenditure during the year
amounted to £3.8m (2008: £3.7m)
including major extensions and
new equipment at the Group's
confectionery factories near York
and Dublin. Further details are
provided in the Operational Review.

BORROWINGS AND FACILITIES

The Group's total net debt at

30 April 2009 amounted to £15.4m
(2008: £14.6m), comprising net
bank and other asset finance
indebtedness. It should be noted
that the structure of the revised bank
facilities means that approximately
£10m debt classified as short-term
borrowings are part of the rolling
asset based lending facility which
matures in September 2012.

The Board reviews the Group’s
forward cash flow projections on
aregular basis and with a view to
ensuring that it has adequate bank
facilities to cover its borrowing
requirements for the foreseeable
future. The cash flow projections
take account of the Group'’s
seasonal working capital peak,
investment plans, and potential
contingent consideration payments.
Prudent assumptions are used in
the preparation of the projections
and the Board seeks to ensure
that the bank facilities provide an
appropriate level of headroom to
allow for unforeseen circumstances.
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FINANCIAL REVIEW CONTINUED

1,725,800 new shares
were issued and placed
with Directors and other
shareholders at £1.20 per
share, a premium over the
share price at that date

of 95p.

BORROWINGS AND

FACILITIES CONTINUED

In September 2008 the Group
revised its bank facilities with
its principal lender in order to
provide funding for the increase
in its activities in recent years.
The new facilities have been
structured to take account

of the seasonal nature of the
Group's confectionery division.
The table below shows the
Group's total facilities and
utilisation at 30 April 2009.

The principal facilities have been
provided by Barclays Bank PLC
at rates between 1.15% and
2.00% above base rate or LIBOR.
As yet unamortised costs at

30 April 2009 amounting to
£163,000 (2008: £167,000),
associated with raising these
facilities, are being written off
over their remaining life.

In February 2008 the Group fixed
an average of £10.4m of its LIBOR
borrowings at 5.01% and an average
of £2.4m of its base rate borrowings
at 4.76% until February 2011.

At 30 April 2009 this interest swap
had a mark to market valuation
adjustment of £576,000.

REVIEW OF ASSETS

AND GOODWILL

The Board has reviewed the
value of its assets and goodwill at
30 April 2009, in accordance with
the assumptions and procedures
set out in the financial statements.
They have concluded that there
is no impairment of goodwill

at that date.

The deferred consideration asset
of £2.1m arising from the sale of
Baked Snacks has been included
at £nil fair value in view of the
uncertainty of its receipt.

TOTAL FACILITIES AND UTILISATION

Drawn/

outstanding

Maturity/ at 30 April

Facility repayment 2009

Facility £m date £m

Asset based lending 19.0 September 2012 135

Revolving credit” 0-11.0 December 2010 N

Amortising term loans 6.9 May 2010 to 6.9
August 2012

Asset finance loans/HP 2.4 April 2012 0.4

“The revolving credit facilities fluctuate on a monthly basis in accordance with
the seasonal working capital requirements of the Group from £nil in April to

£11m between July and October of each year.

IAN BLACKBURN
CHIEF EXECUTIVE OFFICER
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BOARD OF DIRECTORS
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DAVID WILLIAMS IAN BLACKBURN
NON-EXECUTIVE CHAIRMAN CHIEF EXECUTIVE
David, age 56, has been Chairman since Zetar lan, age 52, has been Chief Executive since
was listed in January 2005. David is also Zetar was listed in January 2005. lan is also
a member of the Audit, Remuneration, and a member of the Nominations Committee. He is

Nomination Committees. He has over 35 years’ a Chartered Accountant who previously worked
experience in the investment industry and has for KPMG and was Chief Executive and, before
served as both Executive and Non-executive that, Finance Director of Perkins Foods between
Chairman of a number of public and private 1988 and 2003.

companies. He has built a reputation for creating
significant shareholder value through organic
growth and acquisitions, as well as leading
turnaround situations. In 1994, David worked
with the executive team to float Waste Recycling
Group plc, at an initial value of £8m and, during
his seven years as Chairman, its value grew to
£550m. David was also Chairman of RAL on its
management buy out from the Rank Group in
1996. David is currently Chairman of Augean plc,
Praesepe plc, as well as Marwyn Investments
Group Limited and its associated companies.

MARION SEARS

SENIOR INDEPENDENT

NON-EXECUTIVE DIRECTOR

Marion, age 46, joined the Board in July 2006.
Marion is the Senior Independent Non-executive
Director and a member of the Remuneration,
Audit and Nomination Committees. She has
worked in the pharmaceutical industry and had

a successful career in corporate finance, with
particular experience of the healthcare and retail
industries. She is Non-executive Director of
Dunelm Group plc and Stortford Interiors Limited.

CLIVE BEECHAM

GROUP MANAGING DIRECTOR

Clive, age 55, joined the Board in April 2005
and has been Group Managing Director since
July 2006. He co-founded Kinnerton in 1978
and has been its Managing Director since then
and, more recently, Chairman. He continues to
have board responsibility for the Kinnerton Group
as well as leading Zetar's commercial initiatives.

COMPANY ADVISERS

JOINT COMPANY SECRETARY FINANCIAL PR SOLICITORS
SUSAN FADIL AND FINANCIAL DYNAMICS DLA PIPER UK LLP
ROBERT HILLHOUSE Holborn Gate 3 Noble Street
Mayer Brown International LLP 26 Southampton Buildings London EC2V 7EE
201 Bishopsgate London WC2A 1PB
London EC2M 3AF BANK

AUDITOR BARCLAYS BANK PLC
NOMINATED ADVISER GRANT THORNTON UK LLP 1 Churchill Place
AND JOINT BROKER Grant Thornton House London E14 5HP
ALTIUM CAPITAL LIMITED Melton Street
30 St James's Square Euston Square
London SW1Y 4AL London NW1 2EP
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DIRECTORS’ REPORT

The Directors present their report and the financial statements for the year ended 30 April 2009. This report should be read
in conjunction with the Operational and Financial Reviews on pages 4 to 12.

INTRODUCTION

Zetar Plc was incorporated on 8 December 2004 and admitted to trading on AIM on 6 January 2005. It was established
for the purpose of acquiring, or making investments in, companies or businesses engaged primarily in the confectionery
and snack foods or related markets and growing them organically.

PRINCIPAL ACTIVITIES AND BUSINESS REVIEW
The Group has two operating divisions:

CONFECTIONERY
Manufacture of novelty and niche chocolate products, sold under own brands, private label and under licence or to other
chocolate manufacturers within the UK and export markets.

NATURAL & PREMIUM SNACKS
Sourcing, processing, manufacturing and supplying of premium quality dried fruits, nuts and other snacks, primarily within
the UK.

On 30 April 2009 the Group disposed of the whole of the share capital of The Baked Snacks Company Limited (“Baked Snacks”)
as detailed in the Financial Review.

A detailed review of the Group’s activities and performance is provided in the Operational Review and Financial Review.

RESULTS AND DIVIDENDS
Detailed results for the year are provided in the Consolidated Income Statement on page 23.

The Group has reported profit before one-off items, amortisation of intangible assets, share-based payment charges, non-cash
finance costs and tax, excluding discontinued activities, (“adjusted profit before tax”) for the year ended 30 April 2009 of
£4.6m (2008: £7.1m) and a profit after tax in respect of continuing operations of £3.3m (2008: £5.1m). The Group’s discontinued
operations contributed a net loss of £5.8m (2008: £0.8m), reflecting a combination of its operating loss for the year and
loss on disposal, assuming none of the deferred consideration proceeds of £2.1m are received. The retained loss of £5.0m
attributable to shareholders has been transferred to reserves.

The Directors do not propose to pay a dividend for the year.

DIRECTORS

Dale Mullins resigned as Finance Director of the Company on 8 February 2009. The other Directors of the Company during
the year are shown in the Remuneration Report on page 19, together with details of the Directors’ interests in the shares
of the Company and details of any related party transactions relevant to the Directors.

At the forthcoming Annual General Meeting, a resolution will be proposed for the re-election of David Williams, who is due
to retire by rotation in accordance with the Company's Articles of Association.

The Company provides insurance cover for its Directors and officers in respect of certain losses or liabilities to which they
may be exposed due to their office.

David Williams is a Director of Marwyn Investments Group Limited (“MIGL") and certain of its affiliates. Marwyn Investment
Management LLP, a wholly owned subsidiary of MIGL, manages Marwyn Ventures Fund 1 LLP on an arm’s length basis,
a substantial shareholder of the Company as detailed below.

SHARE CAPITAL
Details of shares allotted by the Company during the year are set out in note 22 to the financial statements.

SUBSTANTIAL SHAREHOLDINGS
In addition to the Directors’ holdings set out in the Remuneration Report on page 20, the Company has been notified of the
following interests of 3% or more in its issued ordinary share capital as at 22 July 2009:

% of shares

10p ordinary shares in issue
UBS Global Asset Management 1,443,215 10.9
Marwyn Ventures Fund 1 LLP 1,131,182 8.6
Lincoln Vale 1,108,285 8.4
Foreign & Colonial Asset Management 889,437 6.7
Close Investments 626,671 4.7
Universities Superannuation Scheme 584,500 4.4
Aviva Investors 488,452 3.7
Killik stockbrokers 474,822 3.6
Octopus Investments 446,273 3.4
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SHARE OPTIONS/WARRANTS
Details of share options and warrants to acquire ordinary shares in the Company are set out in note 22 to the financial statements.

At 30 April 2009 a total of 2,390,812 options/warrants over ordinary shares have been granted and remain outstanding
(2008: 2,390,812). In addition at 30 April 2009 there are outstanding conditional share awards in respect of a maximum
of 282,851 shares under the Company’s Long Term Incentive Plan (“LTIP").

Details relating to the Directors’ share options are set out in the Remuneration Report. The Company has adopted a model
code for Directors’ dealings in securities of the Company which is appropriate to a company quoted on AIM. The Directors
will comply with Rule 21 of the AIM rules relating to Directors’ dealings and take all reasonable steps to ensure compliance
by the Group's senior management.

CORPORATE GOVERNANCE

The Board currently comprises two Non-executive Directors and two Executive Directors. At this stage of the Group’s
development, the Board considers its current members provide an adequate balance of operational and financial
experience to grow, control and safeguard its business. In due course a new Finance Director and additional Independent
Non-executive Director will be appointed.

The Directors recognise the importance of sound corporate governance appropriate to the Group's size and the interests
of shareholders. A Group strategy review, Group risk review and Board evaluation are conducted each year.
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The Directors support the concept of an effective Board leading and controlling the Group. The Board meets ten times a year
and more frequently where business needs dictate. The Board has a formal schedule of matters reserved to it for decision,
including Group strategy, acquisition policy, the approval of major capital expenditure and approval of annual budgets.
The requirement for Board approval and the delegation of other Board authority is communicated throughout the Group.

Executive and Non-executive Directors’ normal retirement age is 65. One-third of all Directors are subject to annual
re-appointment by shareholders.

All Directors have access to the advice and services of the Company Secretary, who is also responsible for ensuring that
Board procedures are followed. There is also a procedure in place for any Director to take independent professional advice
if necessary, at the Company’s expense.

BOARD COMMITTEES
The Audit, Remuneration and Nomination Committees comprise the Non-executive Directors, David Williams and
Marion Sears. lan Blackburn is also a member of the Nomination Committee.

The Audit Committee meets at least twice a year with the Company'’s external auditors, once following a review of the interim
results, and on completion of the annual audit process, but prior to the Board of the Company approving the financial statements
of the Group. It also considers the Group's financial and accounting policies together with management reports on accounting
and internal controls and will review reports presented by the external auditor and consider any other matters raised by them.
The Audit Committee will invite the Executive Directors to attend as necessary to conduct its business.

The Remuneration Committee implements the policy for the remuneration of the Executive Directors and determines their
terms and conditions including annual remuneration and incentive awards. The remuneration of the Non-executive Directors
is decided by the full Board. The Remuneration Report on page 18 sets out the policy and its current application in respect
of Directors’ remuneration.

GOING CONCERN

On the basis of current financial projections and facilities available, the Directors have a reasonable expectation that the Group
and the Company have adequate resources to continue in operational existence for the foreseeable future and, accordingly,
consider that it is appropriate to adopt the going concern basis in preparing these accounts. Some of the Group’s facilities mature
in December 2010 and the bank provider of the facility has indicated that it is their current intention to renew the facility.

INTERNAL CONTROL

The Board is responsible for maintaining a sound system of internal control to safeguard shareholders’ investment and
the Group's assets, as well as reviewing its effectiveness. The system of internal control is designed to manage rather than
eliminate the risk of failure to achieve business objectives, and can only provide reasonable and not absolute assurance
against material loss and misstatement.

The key control procedures operating within the Group include, but are not limited to:

1. A comprehensive system of financial budgeting, forecasting and then reporting, and reviewing actual monthly results
for the current year against these expectations and against the results of prior years.

2. A system of operational and financial Key Performance Indicators (“KPIs”), which are reviewed on a weekly and
monthly basis.

Procedures for appraisal, review and authorisation of capital expenditure.
Properly authorised treasury procedures and banking arrangements.
Regular review of materials and services supply commitments.

o 0~ W

Regular review of tax, insurance, and health and safety matters.
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DIRECTORS’ REPORT CONTINUED

INTERNAL CONTROL CONTINUED

The principal financial KPIs monitored by the Board relate to revenue, operating margins, EPS and returns on capital employed.
Operational KPIs monitored by the Board include health and safety statistics and customer complaints. Within Group operating
subsidiaries, production KPIs appropriate to each manufacturing facility are reviewed by local senior management on a weekly
and monthly basis.

At this stage in the Group’s development, the Board does not consider it appropriate to establish an internal audit function.

PRINCIPAL RISKS AND UNCERTAINTIES

In the course of its normal business the Group is exposed to a range of risks and uncertainties which could impact on the
results of the Group. The Directors have identified the following principal risks and uncertainties that could have the most
significant impact on the Group's long-term value generation.

FOOD QUALITY AND SAFETY
A major incident resulting from a health and safety failure, including for example in respect of one of our nut-controlled
environments, could pose a risk to consumers and therefore have reputational and financial implications for the Group.

The Group's stringent approach to food guality and safety is controlled via the quality assurance procedures operated
at each site. Internal systems are reviewed continuously and potential for improvement monitored. Where appropriate,
additional investment is made in the installation of x-ray machines on to production lines to optimise ingredient screening
efficiency and effectiveness. The Group’s factories are subject to regular internal and independent food safety and quality
control audits, including those carried out by, and/or for, major customers. The Group maintains product recall insurance
cover to mitigate the potential impact of such an event.

CUSTOMERS AND CONSUMERS
The Group operates in a highly competitive market sector and its ability to compete strongly requires an on-going
commitment to marketing, product development, innovation, product quality and ability to offer value for money.

The Group recognises the potential risk from changing trends in consumer preferences and an increasingly health
conscious public.

RAW MATERIALS

The Group believes that the quality of its raw materials is critical to the quality of its product. The Group recognises the need
to protect the environment, which, together with increasing consumer focus on organic and Fair Trade products, promotes
the purchase of increasing proportions of raw materials that meet these criteria. The availability and resultant price levels
of ingredients meeting these needs may adversely affect the margins available to the Group, subject to the ability to pass
through corresponding price increases to customers.

Movement in the commodity prices of raw materials and, in the case of imported raw materials and other goods, the value
of Sterling against other currencies (in particular US Dollar), may have a corresponding impact on finished product cost.
Failure to manage the Group’s exposure to price increase may adversely affect the Group's financial performance. The Group
minimises its exposure to adverse raw material price changes by entering into forward purchases to cover known customer
requirements typically for between six and nine months.

CURRENCY
Changes in the value of Sterling against other currencies, particularly the US Dollar, may have an impact on the cost
of imported raw materials and other goods.

The Group has an Irish subsidiary with a significant proportion of its sales to the UK. Changes in the value of Sterling
against the Euro will therefore have both transactional and translational implications.

PEOPLE

The Group recognises that its employees are critical to successful delivery of service to customers. The failure to retain
people of high quality would have an adverse affect on Group performance. The Group has high expectations of all staff
and in return strives to provide an environment that is both challenging and rewarding.

FINANCIAL AND CREDIT RISK MANAGEMENT
This is described in note 31 to the financial statements.

SUPPLIER PAYMENT POLICY

The Company operates only as a holding company and head office for the operating businesses; accordingly it has minimal trade
creditors (30 April 2009: £47,000; 30 April 2008:; £44,000 ) typically relating to ad hoc administration costs and professional
fees, which are settled in accordance with specific terms agreed with the suppliers of these services. The Group's policy

is to comply with the terms of payment agreed with suppliers when terms of business are established.

EMPLOYEES

The Group operates a policy of devolved management for its two operating divisions. The Group believes in close
consultation between employees and keeps all employees informed of matters affecting them. Regular meetings are
held throughout the Group between employees and senior management to encourage the development of new ideas
and to enable an open exchange of views when decisions are made which affect employees’ interests.

The Group gives equal opportunity to the employment of disabled persons where practicable. Every endeavour is made
to ensure that disabled employees, and those who become disabled whilst in the Group's employment, benefit from
training and career development programmes in common with all employees.
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DONATIONS
No contributions were made to any political organisation.

AUDITOR

The Directors confirm that the auditor, Grant Thornton UK LLP has expressed willingness to continue in office and
in accordance with section 489(4) of the Companies Act 2006 a resolution to re-appoint Grant Thornton UK LLP will
be proposed at the forthcoming Annual General Meeting.

ANNUAL GENERAL MEETING
The Annual General Meeting will be held at DLA Piper UK LLP, 3 Noble Street, London EC2V 7EE on 1 October 2009.

Notice of the Annual General Meeting and explanatory notes regarding the business to be transacted are set out on
pages 52 to 55 accompanying this annual report.

On behalf of the Board

IAN BLACKBURN ZETAR PLC
CHIEF EXECUTIVE REGISTRATION NUMBER
22 JULY 2009 05308258
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REMUNERATION REPORT

REMUNERATION COMMITTEE
The Remuneration Committee comprises the Non-executive Directors, David Williams and Marion Sears.

REMUNERATION POLICY

The Committee’s policy is to provide an Executive remuneration structure that will attract, motivate and retain
the high quality individuals who are essential for the successful development of the business over the long-term.
Executive remuneration aims to ensure that the Executive Directors are fairly rewarded for their performance
and are incentivised to enhance value for shareholders on a continuing basis.

The remuneration structure in place during the year for Executive Directors comprised three elements:
1. Basic salary

2. Annual bonus

3. LTIP

The Committee undertakes the determination of the Executive Directors’ annual remuneration packages and the
performance measurement for the purposes of the annual bonus and LTIP.

Non-executive Directors’ remuneration is determined by the Board as a whole. The Non-executive Directors do not
participate in bonuses or any incentive plan.

BASIC SALARY

Prior to the beginning of each financial year the Remuneration Committee sets the gross salaries of Executive Directors.
The Committee takes into account the pay awards throughout the Group and the levels of salaries of Directors in similar
sized public companies. It also reviews published research and surveys.

The Executive Director determines the allocation of his gross salary between basic salary, pension contribution and
car allowance. Executive Directors are also entitled to participate in Group-sponsored private health cover and life
assurance arrangements.

During the year the basic salaries of the Executive Directors remained at the same level as the previous year.

ANNUAL BONUS

This is performance-related and represents a short-term incentive to achieve or exceed the following year’s budgeted
adjusted diluted EPS. However, the Committee will also take into account Director’s performance against personal objectives
set for the year. It is a cash bonus that is paid annually after the year-end results are audited. 30% of basic salary is paid for
achieving the budgeted adjusted diluted EPS. Up to a further 30% may be paid for performance in excess of the budgeted
adjusted diluted EPS.

No Executive Director will receive a bonus in respect of the year ended 30 April 2009.

LTIP

This is a performance-related long-term incentive to achieve consistent above-sector EPS growth. It is an annual three-year plan,
overseen by the Remuneration Committee and administered via the Employee Benefit Trust, that grants conditional awards
of free shares to Group Executives at the start of the plan period. The awards vest according to the performance of adjusted
diluted EPS over the three-year period. The first plan awards were made in 2007. Details of the Executive Directors' interests
in the LTIP and performance targets are provided overleaf.

At 30 April 2009 the trustees of the Zetar Plc Employee Benefit Trust had an interest in 89,500 ordinary shares with which
to satisfy potential LTIP obligations.

SERVICE CONTRACTS

It is the Company'’s policy that the service contracts for Executive Directors have no fixed term and that the notice period
for termination is not greater than twelve months. Payments on termination are restricted to a maximum of the value of
salary for the notice period.

The Chairman has a letter of appointment for an initial period of one year with a provision for termination of twelve
month’s notice from either party. The Senior Non-executive Director has a letter of appointment for an initial period of three
years with a provision for termination of one month's notice from either party.
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PERFORMANCE GRAPH

The graph below shows the Company’s performance since flotation, measured by total shareholder return (“TSR”)

with dividends re-invested, compared with that for the FTSE All Share index and for the FTSE AIM All Share index.
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DIRECTORS’ REMUNERATION

Details of individual Directors’ remuneration for the years ended 30 April 2009 and 2008 were as follows:

July
2008

January

Share-based Pension 2009 2008
Salary Benefits payments contributions total total
£'000 £'000 £'000 £'000 £'000 £'000
Executive
|.M. Blackburn 119 - (41) 114 192 157
C.H. Beecham? 135 2 (34) - 103 110
A.D. Mullins? 96 2 9) 21 110 146
Non-executive
D.J. Williams? 45 - - - 45 41
M.J. Sears 25 - - - 25 23
Total 420 4 (84) 135 475 477
NOTES

The basic salaries of the Executive Directors have remained at the same level since the year ended 30 April 2007. However, Clive Beecham chose

to waive £50,167 of his remuneration this year and he and lan Blackburn waived £77,000 and £79,000 respectively the previous year.
1. The Kinnerton Pension Fund, of which Clive Beecham is a beneficiary, was paid £97,000 (2008: £97,000) rent for land and buildings used by the

Kinnerton Group.

2. Dale Mullins resigned from the Board on 8 February 2009. In addition to the above he was paid monthly sums, amounting to £38,000, in accordance

with the compromise agreement and a further £28,000 in connection with the termination of his employment.

3. David Williams is a Director of Marwyn Partners Limited which was paid £18,000 in the year ended 30 April 2009 (2008: £67,000) for providing

accommodation, administrative and secretarial services to the Company.

4. The LTIP accrual has been reviewed and the brought forward accrual of £136,000 has been reduced to a cumulative charge of £20,000 to reflect

the current estimate of the likely cost of conditional awards under the LTIP in respect of lan Blackburn £7,200 (2008: £42,500), Clive Beecham

£6,000 (2008: £35,700) and Dale Mullins £3,000 (2008: £27,100).
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REMUNERATION REPORT CONTINUED

DIRECTORS’ INTERESTS
The Directors had the following interests in the shares of the Company:

30 April 2009 30 April 2008 30 April 2009

10p ordinary  10p ordinary % shares
shares shares in issue

Executive
|.M. Blackburn! 474935 371,602 3.6
C.H. Beecham? 1,519,897 867,197 11.5
D. Mullins 5,269 5,269 -
Non-executive
D.J. Williams* 262,000 262,000 2.0
M.J. Sears 19,050 19,050 0.1
NOTES

1. At 30 April 2009 126,041 of lan Blackburn’s interests in ordinary shares are owned by his wife, Joanne Blackburn, and 150,594 by the lan Blackburn SIPP.

2. At 30 April 2009 302,316, 49,024 and 778,071 of Clive Beecham's interests in ordinary shares are held by The Clive Beecham Kinnerton Trust,
The Robert Beecham Kinnerton Trust and The Kinnerton Pension Scheme, respectively, all of which Clive Beecham is a trustee and/or beneficiary.

3. 0n 19 February 2009 The Kinnerton Pension Scheme of which Clive Beecham is a trustee and beneficiary and the lan Blackburn SIPP purchased

625,000 and 83,333 ordinary shares respectively.

4. David Williams is a Director of Marwyn Investments Group Limited, which at 30 April 2009, through Marwyn Ventures Fund LLP, held

1,131,182 ordinary shares (2008:873,715).

SHARE OPTIONS AND LTIPS

Directors’ beneficial interests in share options at the beginning and the end of the year were as follows:

Share 30 April 2009 Exercisable Date of  Exercisable Exercisable
options Scheme and 2008 price grant from until
I.M. Blackburn EMI 49,999 £2.00 18.03.05 18.3.08 18.03.15
EBT 1,303,791 £2.00 18.04.05 18.4.05 13.04.12

C.H. Beecham EMI 49,999 £2.00 20.05.05 20.5.08 20.05.15
EBT 161,819 £2.00 18.04.05 18.4.05 13.04.12

Minimum Maximum

Three year compound compound

Shares period annual EPS annual EPS

LTIPs Plan awarded ending growth growth
I.M. Blackburn 2007 37,330 30.04.10 2.5% 12.5%
2008 57,292 30.04.11 2.5% 12.5%

C.H. Beecham 2007 31,391 30.04.10 2.5% 12.5%
2008 48,177 30.04.11 2.5% 12.5%

After the year end I.M. Blackburn and C.H. Beecham were issued with 226,804 and 190,722 conditional shares in respect

of the 2009 LTIP award.

In accordance with Dale Mullins’ compromise agreement he retained options over 10,000 ordinary shares at an exercise
price of £2.00 per share which lapsed on 9 June 2009 and retains, subject to the vesting and performance criteria set out
above, conditional share awards of 15,837 in respect of 2007 and 12,153 in respect of 2008 under the LTIP.

David Williams is a Director of Marwyn Investments Group Limited which holds warrants over 439,930 ordinary shares

(2008: 439,930).

The market price of the ordinary shares at 30 April 2009 was £0.95 and the range during the year was £0.95 to £4.00.

APPROVAL

This report was approved by the Board of Directors on 22 July 2009 and signed on its behalf by:

MARION SEARS
SENIOR INDEPENDENT NON-EXECUTIVE DIRECTOR
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STATEMENT OF DIRECTORS’ RESPONSIBILITIES

The Directors are responsible for preparing the annual report and the financial statements in accordance with applicable
law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the Directors
have elected to prepare the individual financial statements of the Company in accordance with United Kingdom Accounting
Standards (United Kingdom Generally Accepted Accounting Practice) but are required to prepare the Group financial
statements in accordance with International Financial Reporting Standards as adopted by the European Union (“IFRS").
The financial statements are required by law to give a true and fair view of the state of affairs of the Company and the
Group and of the profit or loss of the Group for that period. In preparing these financial statements, the Directors are
required to:

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

7 state whether applicable UK Accounting Standards and IFRS have been followed, subject to any material departures
disclosed and explained in the financial statements; and

7 prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group will
continue in business.
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The Directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time
the financial position of the Company and the Group and enable them to ensure that the financial statements comply
with the Companies Act 2006. They are also responsible for safeguarding the assets of the Company and the Group and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.

In so far as the Directors are aware:

2 there is no relevant audit information of which the Company's auditor is unaware; and the Directors have taken all
steps that they ought to have taken to make themselves aware of any relevant audit information and to establish that
the auditor is aware of that information.

The Directors are responsible for the maintenance and integrity of the corporate and financial information included
on the Company’s website. Legislation in the United Kingdom governing the preparation and dissemination of financial
statements may differ from legislation in other jurisdictions.
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INDEPENDENT AUDITOR’S REPORT

TO THE MEMBERS OF ZETAR PLC

We have audited the financial statements of Zetar Plc for the year ended 30 April 2009 which comprise the Consolidated
Income Statement, the Consolidated Balance Sheet, the Company Balance Sheet, the Consolidated Cash Flow Statement, the
Consolidated Statement of Changes in Equity and related notes. The financial reporting framework that has been applied in
the preparation of the Group financial statements is applicable law and International Financial Reporting Standards (“IFRS")
as adopted by the European Union. The financial reporting framework that has been applied in the preparation of the parent
company financial statements is applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice).

This report is made solely to the Company’s members, as a body, in accordance with sections 495 and 496 of the Companies
Act 2006. 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 auditor’s 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

As explained more fully in the Statement of Directors’ Responsibilities set out on page 21 the Directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is
to audit the financial statements in accordance with applicable law and International Standards on Auditing (UK and Ireland).
Those standards require us to comply with the Auditing Practices Board's (“APB’s") Ethical Standards for Auditors.

SCOPE OF THE AUDIT OF THE FINANCIAL STATEMENTS
A description of the scope of an audit of financial statements is provided on the APB’s website at www.frc.org.uk/apb/scope/UKNP.

OPINION ON FINANCIAL STATEMENTS
In our opinion:

7 the financial statements give a true and fair view of the state of the Group's and of the parent company'’s affairs as at
30 April 2009 and of the Group's loss for the year then ended;

72 the Group financial statements have been properly prepared in accordance with IFRS as adopted by the European Union;

72 the parent company financial statements have been properly prepared in accordance with United Kingdom Generally
Accepted Accounting Practice; and

2 the financial statements have been prepared in accordance with the requirements of the Companies Act 2006.

OPINION ON OTHER MATTER PRESCRIBED BY THE COMPANIES ACT 2006
In our opinion the information given in the Directors’ Report for the financial year for which the financial statements are
prepared is consistent with the financial statements.

MATTERS ON WHICH WE ARE REQUIRED TO REPORT BY EXCEPTION
We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report to you if,
in our opinion:

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

7 the parent company financial statements are not in agreement with the accounting records and returns; or
2 certain disclosures of Directors’ remuneration specified by law are not made; or
2 we have not received all the information and explanations we require for our audit.

PHILIP CROOKS

SENIOR STATUTORY AUDITOR

FOR AND ON BEHALF OF GRANT THORNTON UK LLP
STATUTORY AUDITOR, CHARTERED ACCOUNTANTS
LONDON

22 JULY 2009
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CONSOLIDATED INCOME STATEMENT

FOR THE YEAR ENDED 30 APRIL 2009

2009 2009 2008 2008 <
Adjusted Adjusting 2009 Adjusted Adjusting 2008 g
results items Total results items Total [
Note £000 £000 £000 £000 £000 £000 -
a
Continuing operations g
Revenue 3 118,602 - 118,602 109,216 - 109,216
Cost of sales (93,857) - (93,857) (83,938) - (83,938)
Gross profit 24,745 - 24,745 25,278 - 25,278
Distribution costs (4,777) - (4,777) (5,013) - (5,013) =
Administrative expenses %
- Other administrative expenses (13,917) - (13,917) (11,541) - (11,541) %
- One-off items 4 - (1,508  (1,508) - - -
- Amortisation of intangible assets 14 - (456) (456) - (675) (675) =
- Share-based payments 9 - 116 116 - (377) (377) %
Operating profit 6,051 (1,848) 4,203 8,724 (1,052) 7672 E
Interest income 8 47 - 47 116 - 116 -
Finance costs 8  (1,556) (680)  (2,236) (1,733) (144)  (1,877) &
4
Profit from continuing operations before taxation 4,542 (2,528) 2,014 7,107 (1,196) 5911 [
Tax on profit from continuing activities 10 (1,241) - (1,241) (2,034) 179 (1,855) é
Net result from continuing operations 3,301 (2,528) 773 5,073 (1,017) 4,056 §
Net result from discontinued operations 11 - (5,836) (5,836) - (811) (811) g
Net result for the period 3,301 (8,364) (5,063) 5,073 (1,828) 3,245
Basic (losses)/earnings per share (p) 12 (42.9) 295
Diluted (losses)/earnings per share (p) 12 (42.6) 259
Adjusted basic earnings per share (p) 12 28.0 46.2
Adjusted diluted earnings per share (p) 12 27.8 40.5
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CONSOLIDATED BALANCE SHEET

AT 30 APRIL 2009
2009 2008
Note £000 £000
Non-current assets
Goodwill 13 30,821 32,363
Other intangible assets 14 623 1,002
Property, plant and equipment 15 15,283 18,545
Deferred tax asset 21 198 167
46,925 52,077
Current assets
Inventories 16 14,319 13,364
Trade and other receivables 17 19,190 15,253
Derivative financial asset 30 - 72
Cash at bank 26 5,405 3,175
38,914 31,864
Total assets 85,839 83,941
Current liabilities
Trade and other payables 18 (23,763) (20,337)
Performance related contingent consideration (220) (876)
Current tax liabilities (252) (687)
Obligations under finance leases 19 (214) (470)
Derivative financial instruments 30 (607) -
Borrowings and overdrafts 20 (15,712) (9,289)
(40,768) (31,659)
Net current (liabilities)/assets (1,854) 205
Non-current liabilities
Performance related contingent consideration (300) (2,555)
Deferred tax liabilities 21 (1,575) (1,448)
Obligations under finance leases 19 (167) (369)
Borrowings and overdrafts 20 (4,676) (7,609)
(6,718) (11,981)
Total liabilities (47,486) (43,640)
Net assets 38,353 40,301
Equity
Share capital 22 1,324 1,151
Share premium account 23 28,252 26,449
Merger reserve 3,411 3,411
Equity reserve 24 2,719 1,431
Retained earnings 24 2,647 7,859
Total equity attributable to equity holders of the parent 38,353 40,301
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CONSOLIDATED CASH FLOW STATEMENT

FOR THE YEAR ENDED 30 APRIL 2009

2009 2008
Note £000 £000
Cash flow from operating activities
Profit on ordinary activities before taxation 2,014 5911
Finance costs 2,236 1,877
Interest income (47) (116)
Share-based payments (116) 377
Depreciation (including trademark amortisation) 15 2,346 1,989
Loss on sale of plant and equipment 22 6
Amortisation of intangible assets 457 675
One-off items 1,388 -
Net movement in working capital (2,469) (1,011)
Increase in inventories (1,299) (2,646)
(Increase)/decrease in receivables (4,504) 4,075
Decrease/(increase) in payables 3,334 (2,440)
Cash flow from continuing operations 5,831 9,708
Cash flow from discontinued operations (1,002) (1,260)
Total cash flow from operations 4,829 8,448
Net interest paid 8 (1,510) (1,646)
Tax paid (782) (1,682)
Cash generated from activities in continuing operations 3,539 6,380
Cash flow generated from operating activities in discontinued operations (1,002) (1,260)
Total cash flow from operating activities 2,537 5,120
Cash flow from investing activities
Purchase of property, plant and equipment (3,847) (3,722)
Proceeds from sale of plant and equipment 42 26
Disposal of subsidiary 11 (220) -
Total cash impact of acquisitions (879) (3,733)
Acquisitions of businesses (including contingent consideration) (879) (2,814)
Net borrowings assumed on acquisition - (919)
Net cash outflow from continuing investing activities (4,904) (7,429)
Net cash outflow from discontinued investing activities - (5,244)
Net cash flow from investing activities (4,904) (12,673)
Cash flow from financing activities
Net proceeds from issue of ordinary share capital 1,976 3,851
Purchase of own shares (149) (300)
Proceeds from new borrowings - 5,000
Repayment of borrowings (3,536) (4,819)
Finance lease repayments (457) (472)
Minority interest dividends paid - -
Net cash flow from financing activities (2,166) 3,260
Net decrease in cash and cash equivalents (4,533) (4,293)
Cash and cash equivalents at beginning of the year (3,331) 917
Effect of foreign exchange rate movements (263) 45
Cash and cash equivalents at end of the year (8,127) (3,331)
Cash and cash equivalents comprise:
Cash at bank 26 5,405 3,175
Bank overdraft 26 (13,532) (6,506)
(8,127) (3,331)
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CONSOLIDATED STATEMENT OF CHANGES IN EQUITY

FOR THE YEAR ENDED 30 APRIL 2009

Attributable to equity holders of the parent

Sh

Share premiarrg Merger Equity Retained

capital account reserve reserve earnings Total

£000 £000 £000 £000 £000 £000
Balance at 1 May 2007 1,073 22,673 3,229 621 4914 32,510
Profit for the year - - — - 3,245 3,245
Exchange gain on translation of foreign operation — = - 557 N 557
Issue of new ordinary shares 78 3,776 182 - - 4,036
Purchase of own shares - - - - (300) (300)
Share-based payment charge - - - 377 - 377
Deferred tax on share-based payments - - - (124) - (124)
Balance at 30 April 2008 1,151 26,449 3,411 1,431 7,859 40,301
Loss for the year - - - - (5,063) (5,063)
Exchange gain on translation of foreign operations - - - 1,404 - 1,404
Issue of new ordinary shares 173 1,803 - - - 1,976
Purchase of own shares - - - - (149) (149)
Prior year share-based payment reversal - - - (116) — (116)
Balance at 30 April 2009 1,324 28,252 3,411 2,719 2,647 38,353
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 APRIL 2009

1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES

(A) NATURE OF OPERATION AND SEGMENT RESULTS

Zetar Plc is a company incorporated in the United Kingdom under the Companies Act 1985. Zetar Plc (the “Company”) and
its subsidiary undertakings (the “Group”) are engaged primarily in the confectionery and snack foods business. Zetar Plc has
established two divisions since it listed on AIM on the 6 January 2005, the “Confectionery” and “Natural & Premium Snacks”
divisions. On 30 April 2009 the Group disposed of Baked Snacks and its results and related information have been classified
as discontinued activities. The nature of the Group’s operations and its principal business activities are set out in the
Operational and Financial Reviews on pages 4 to 12.

Significant measures used by management in assessing segmental performance include revenue and underlying profit from
operations, and adjusted results (using the definition of adjusted results as set out in note 1(y)).

(B) ACCOUNTING CONVENTION
The financial statements are prepared under the historical cost convention, except for the revaluation of financial instruments,
and on a going concern basis as disclosed in the Going Concern statement in the Directors’ Report on page 14.

These financial statements have been prepared in accordance with International Financial Reporting Standards (“IFRS”)
as endorsed and adopted for use in the European Union. The financial reporting framework that has been applied in the
preparation of the parent company financial statements is applicable law and United Kingdom Accounting Standards
(United Kingdom Generally Accepted Accounting Practice).

At the date of authorisation of these financial statements, the following standards and interpretations, which have not been
applied in these Zetar Plc 2009 Group financial statements, were in issue but not yet effective:

2 |1AS 1 “Presentation of Financial Statements” (revised 2007) (effective 1 January 2009)
72 1AS 23 “Borrowing Costs” (revised 2007) (effective 1 January 2009)

2 Amendment to IAS 32 “Financial Instruments: Presentation and IAS 1 Presentation of Financial Statements - Puttable
Financial Instruments and Obligations Arising on Liquidation” (effective 1 January 2009)

2 |AS 27 “Consolidated and Separate Financial Statements” (Revised 2008) (effective 1 July 2009)
2 Amendment to IFRS 2 “Share-based Payment - Vesting Conditions and Cancellations” (effective 1 January 2009)
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2 Amendments to IFRS 1 “First-time Adoption of International Financial Reporting Standards” and IAS 27 “Consolidated
and Separate Financial Statements - Costs of Investment in a Subsidiary, Jointly Controlled Entity or Associate”
(effective 1 January 2009)

2 Amendment to IAS 39 “Financial Instruments: Recognition and Measurement - Eligible Hedged Items” (effective 1 July 2009)

2 Amendment to IFRS 7 “Financial Instruments: Disclosures - Improving Disclosures About Financial Instruments” (effective
1 January 2009)

2 Amendments to IAS 39 and IFRIC 9 “Embedded Derivatives” (effective for annual periods ending on or after 30 June 2009)
2 Improvements to IFRS 2008 (effective 1 January 2009 other than certain amendments effective 1 July 2009)

72 Improvements to IFRS 2009 (various effective dates, earliest of which is 1 July 2009, but mostly 2010)

2 IFRS 3 “Business Combinations” (revised 2008) (effective 1 July 2009)

2 |IFRS 8 “Operating Segments” (effective 1 January 2009)

2 IFRIC 13 “Customer Loyalty Programmes” (IASB effective date 1 July 2008)

2 IFRIC 15 “Agreements for the Construction of Real Estate” (effective 1 January 2009)

2 IFRIC 16 “Hedges of a Net Investment in a Foreign Operation” (effective 1 October 2008)

2 |IFRIC 17 “Distributions of Non-cash Assets to Owners” (effective 1 July 2009)

2 IFRIC 18 “Transfers of Assets from Customers” (effective prospectively for transfers on or after 1 July 2009)

The Directors are of the opinion that the above standards do not have a material financial impact on the results of the Group.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(C) PREPARATION OF FINANCIAL STATEMENTS

The preparation of financial statements in conformity with IFRS requires management to make estimates and assumptions
that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date
of the financial statements and the reported amounts of revenue and expenses during the reporting period. Actual results
could differ from those estimates.

A key assumption used in the preparation of this year’s financial statements relates to the assessment that the fair value

of the deferred consideration arising on the sale of discontinued activities is negligible on the basis of uncertainty regarding
its receipt. Should any of the deferred consideration be received it means that the carrying value of this asset has been understated
in the balance sheet and the net loss from discontinued activities overstated in the year. Other critical estimates and assumptions
are set out in note 2 and 11.

The financial statements are presented in Sterling because that is the currency of the primary economic environment in which
the Group operates. Overseas operations of Kinnerton (Confectionery) Australia Pty Limited and Lir Chocolates Limited (“Lir")
are included in the results in accordance with the policies set out in note 1(t).

The Group financial statements consolidate those of the Company and its subsidiary undertakings drawn up to 30 April 2009.
Subsidiaries are entities over which the Group has the power to control the financial and operating policies so as to obtain
benefits from their activities. The Group obtains and exercises control through voting rights. All intra-group transactions,
balances, income and expenses are eliminated on consolidation. Unrealised gains on transactions between the Group and its
subsidiaries are eliminated. Unrealised losses are also eliminated unless the transaction provides evidence of the impairment
of the asset transferred. Amounts reported in the financial statements of subsidiaries have been adjusted where necessary
to ensure consistency with the accounting policies adopted by the Group.

Acquisitions of subsidiaries are dealt with by the purchase method. The cost of the acquisition is measured as the aggregate
of the fair values, at the date of exchange, of assets given up, liabilities incurred or assumed, and equity instruments issued
by the Group in exchange for control of the acquired company, plus any costs directly attributable to the business combination.
The purchase method involves the recognition at fair value of all identifiable assets and liabilities, including contingent liabilities
of the subsidiary at the acquisition date, regardless of whether or not they were recorded in the financial statements of the
subsidiary prior to acquisition. On initial recognition, the assets and liabilities of the subsidiary are included in the consolidated
balance sheet at their fair values, which are also used as the bases for subsequent measurement in accordance with Group
accounting policies. Goodwill is stated after separating out identifiable intangible assets. Goodwill represents the excess of
acquisition cost over the fair value of the Group’s share of the identifiable net assets of the acquired subsidiary at the date
of acquisition.

The results of discontinued operations that have been sold in the year have been consolidated until the effective date
of disposal, but shown separately together with the gain or loss on sale. The revenue, costs, gross profit and net profit
or loss of continuing operations comprise the results of those subsidiary undertakings owned by the Group at the end
of the current year.

(D) BUSINESS COMBINATIONS COMPLETED PRIOR TO THE DATE OF TRANSITION TO IFRS

In accordance with the exemption permitted by IFRS 1 the Group has elected not to apply IFRS 3 “Business Combinations”
retrospectively to business combinations prior to 1 May 2006. Accordingly the classification of the acquisition remains
unchanged from that used under UK GAAP. Assets and liabilities are recognised at the date of transition if they would be
recognised under IFRS and are measured using their UK GAAP carrying amount immediately post-acquisition as deemed
cost under IFRS, unless IFRS requires fair value measurement. Deferred tax is adjusted for the impact of any consequential
adjustments after taking advantage of the transitional provisions.

(E) SEGMENTAL ANALYSIS

PRIMARY REPORTABLE SEGMENTS

For management purposes the Group is organised into two divisions, being Confectionery and Natural & Premium Snacks.
The subsidiaries comprising each division are set out in note 3. The accounting policies of the segments are the same as
those described in these notes to the consolidated financial statements.

SECONDARY REPORTABLE SEGMENTS
The Group presents geographical information for the following areas: United Kingdom, Europe, Australia and Rest of the world.

BASIS OF ALLOCATION OF COSTS BETWEEN SEGMENTS

Certain central costs incurred at a head office level relate to operating segments. The nature of the service mainly includes
management fees. These costs are allocated based on the Directors’ assessment of the time spent and costs incurred in
respect of each operating segment.

(F) GOODWILL

Goodwill, representing the excess of the cost of acquisition over the fair value of the Group’s share of the identifiable
net assets acquired, is capitalised and reviewed annually for impairment. Goodwill is carried at cost less accumulated
impairment losses. There has been no reinstatement of cumulative goodwill amortisation that had been deducted from
retained earnings prior to the transition to IFRS.

(G) CONTINGENT CONSIDERATION

Contingent consideration arising on business combinations is estimated by the Directors based on the expected outcome
of performance related criteria. Contingent consideration that can be reliably estimated and where payment is probable
is recorded in full at the date of the business combination. The provision is initially stated at the net present value of the
expected future payment and the discount is accrued by increasing the amount of the provision up to the expected date
of payment The charge related to the unwinding of the discount up to the respective dates of payment is recorded within
finance costs.

Goodwill is adjusted with any subsequent changes in the original estimate of contingent consideration.
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1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(H) REVENUE

Revenue is measured by reference to the fair value of consideration received or receivable by the Group for goods
supplied net of sales rebates and excluding VAT and trade discounts.

SALE OF GOODS

Revenue from the sale of goods is recognised when the Group has transferred to the buyer the significant risks and
rewards of ownership of the goods. In practice the satisfaction of these conditions generally coincides with when the
goods are delivered to customers and title passes.

SALES REBATES AND DISCOUNTS

Sales rebates and discount reserves are established based on management’s best estimate of the amounts necessary
to meet claims by the Group’s customers in respect of these rebates and discounts. The provision is made at the time
of sale and released, if unutilised, after assessment that the likelihood of such a claim being made has become remote.

(I) ROYALTIES
Royalties in respect of the licensing of third-party intellectual property rights to the Group are recognised on an accruals
basis in accordance with the substance of the relevant agreement.

(J) INTANGIBLE ASSETS

ASSETS ACQUIRED AS PART OF A BUSINESS COMBINATION

In accordance with IFRS 3 “Business Combinations”, an intangible asset acquired in a business combination is deemed
to have a cost to the Group of its fair value at the acquisition date. The fair value of the intangible asset reflects market
expectations about the probability that the future economic benefits embodied in the asset will flow to the Group.
Where an intangible asset might be separable, but only together with a related tangible or intangible asset, the group
of assets is recognised as a single asset separately from goodwill, where the individual fair value of the assets in the
group are not reliably measurable. Where the individual fair values of the complementary assets are reliably measurable
the Group recognises them as a single asset, provided that the individual assets have similar useful lives.

AMORTISATION
Customer relationships and trademarks are amortised on a straight-line basis over their respective estimated useful lives.

(K) PROPERTY, PLANT AND EQUIPMENT
Property, plant and equipment is stated at cost, net of depreciation and any provision for impairment. No depreciation
is charged during the period of construction, installation and commissioning.

DISPOSAL OF ASSETS
The gain or loss arising on the disposal of an asset is determined as the difference between the disposal proceeds and the
carrying amount of the asset and is recognised in the income statement.

DEPRECIATION

Depreciation is calculated to write down the cost less estimated residual value of property, plant and equipment excluding
freehold land by equal annual instalments or, as appropriate, by the reducing balance method where it reflects the basis
of consumption of the asset, over their estimated useful economic lives. The rates/periods generally applicable are:
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Freehold buildings 2% straight line

Leasehold improvements over the term of the lease

Plant and equipment 10 - 33% straight line/reducing balance
Fixtures, fittings, office and computer equipment 10 - 33% straight line/reducing balance
Motor vehicles 20 - 25% straight line/reducing balance

Material residual value estimates are reviewed and updated as required.

(L) IMPAIRMENT TESTING OF GOODWILL, OTHER INTANGIBLE ASSETS AND PROPERTY, PLANT AND EQUIPMENT

For the purpose of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable
cash flows (cash-generating units). As a result, most assets are tested at cash-generating unit level. Goodwill is allocated to
those cash-generating units that are expected to benefit from synergies of the related business combination and represent
the lowest level within the Group at which management monitors the related cash flows.

Goodwill, and other individual assets or cash-generating units that include goodwill, are tested for impairment at least
annually. All other individual assets or cash-generating units are tested for impairment whenever events or changes
in circumstances indicate that the carrying amount may not be recoverable.

An impairment loss is recognised for the amount by which the asset’s or cash-generating unit's carrying amount exceeds
its recoverable amount. The recoverable amount is the higher of fair value, reflecting market conditions less costs to sell,
and value in use based on an internal discounted cash flow evaluation. Impairment losses recognised for cash-generating
units, to which goodwill has been allocated, are credited initially to the carrying amount of goodwill. Any remaining impairment
loss is charged pro rata to the other assets in the cash-generating unit. With the exception of goodwill, all assets are
subsequently re-assessed for indications that an impairment loss previously recognised may no longer exist.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(M) LEASED ASSETS

In accordance with IAS 17, the economic ownership of assets leased under a finance lease is transferred to the lessee

if the lessee bears substantially all the risk and rewards related to the ownership of the leased asset. The related asset
is recognised at the time of inception of the lease at the fair value of the leased asset or, if lower, the present value of
the minimum lease payments, plus incidental payments, if any, to be borne by the lessee. A corresponding amount is
recognised as a finance leasing liability. Leases of land and buildings are split into land and buildings elements according
to the relative fair values of the leasehold interests at the date the asset is initially recognised. The analysis of the land
and buildings leases into separate elements is carried out for the purposes of lease classification.

The interest element of leasing payments represents a constant proportion of the capital balance outstanding and is charged
to the income statement over the period of the lease.

All other leases are regarded as operating leases and the payments made under them are charged to the income statement
on a straight-line basis over the lease term. Lease incentives are spread over the appropriate term of the lease.

(N) INVENTORIES

Inventories are stated at the lower of cost and net realisable value. Cost of ordinarily interchangeable items is determined
using the first-in, first-out cost method. Cost includes materials, direct labour and an attributable proportion of manufacturing
overheads based on normal levels of activity. Net realisable value is based on estimated selling price, less further costs
expected to be incurred to completion and disposals. Provision is made for obsolete, slow moving or defective items
where appropriate.

(0) TAXATION
Current tax is the tax currently payable based on taxable profit for the year.

Deferred income taxes are calculated using the liability method on temporary differences. Deferred tax is generally provided
on the difference between the carrying values of assets and liabilities and their tax bases. However, deferred tax assets or
liabilities are not recognised if the temporary difference arises from the initial recognition of goodwill or from the initial recognition
(other than in a business combination) of other assets in a transaction that affects neither tax profit nor accounting profit.
Temporary differences, including those associated with shares in subsidiaries, are not recognised if reversal of these differences
can be controlled by the Group and it is not probable that reversal will occur in the foreseeable future. In addition, tax losses
available to be carried forward as well as other income tax credits to the Group are assessed for recognition as deferred tax
assets. Deferred tax liabilities are provided in full with no discounting. Deferred tax assets are recognised to the extent that
it is probable that the underlying deductible temporary differences will be able to be offset against future taxable income.

Current and deferred tax assets and liabilities are calculated at tax rates that are expected to apply to their respective period
of realisation, provided they are enacted or substantively enacted at the balance sheet date. Changes in deferred tax assets
or liabilities are recognised as a component of tax expense in the income statement, except where they relate to items that
are charged or credited direct to equity in which case the deferred tax effect is also charged or credited direct to equity.

(P) ACCOUNTING FOR FINANCIAL ASSETS

Financial assets of the Group can be divided into the following categories of “loans and receivables” and “financial assets

at fair value through profit or loss”. Financial assets are assigned to the different categories on initial recognition, depending
on the characteristics of the instrument and its purpose. A financial instrument’s category is relevant for the way it is measured
and whether resulting income and expenses are reported in profit or loss or charged directly against equity. An assessment
of whether a financial asset is impaired is made at each reporting date. For receivables, this is based on the latest credit
information available, i.e. recent counterparty defaults and external credit ratings. Financial assets that are substantially
past due are also considered for impairment. All income and expense relating to financial assets at fair value through profit
and loss are recognised in the income statement line item “finance costs” or “finance income” respectively.

LOANS AND RECEIVABLES

Loans and receivables are non-derivative financial assets with fixed or determinable payments that are not quoted in

an active market. They are measured at initial recognition at fair value, and are subseqguently measured at amortised cost
using the effective interest rate method, less provision for impairment. The Group's trade and other receivables fall into
this category of financial instruments. Appropriate allowances for estimated irrecoverable amounts are recognised in profit
or loss when there is objective evidence that the asset is impaired. The allowance recognised is measured as the difference
between the asset’s carrying amount and the present value of estimated future cash flows discounted at the effective
interest rate computed at initial recognition.

DERIVATIVE FINANCIAL ASSETS

Financial assets at fair value through profit or loss include financial assets that are designated by the Group to be carried
at fair value through profit or loss on initial recognition. All derivative financial instruments that do not qualify for hedge
accounting fall into this category. The Group’s management does not consider any other financial asset for designation in
this category. Any gain or loss arising from derivative financial instruments is based on changes in fair value, which is
determined by direct reference to active market transactions.
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1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(Q) ACCOUNTING FOR FINANCIAL LIABILITIES

The Group’s financial liabilities include borrowings, trade and other payables (including finance lease liabilities).
Financial liabilities are recognised when the Group becomes party to the contractual agreements of the instrument.
All interest-related charges and, if applicable, changes in an instrument’s fair value that are reported in profit or loss
are included in the income statement line items “finance costs” and “finance income”.

TRADE AND OTHER PAYABLES
Trade and other payables are initially measured at fair value, and are subsequently measured at amortised cost, using
the effective interest rate method.

BORROWINGS

Borrowings are initially recognised at fair value plus any transaction costs associated with the issue of the relevant
financial liability. Subsequent to initial measurement, borrowings are measured at amortised cost with the borrowing
costs being accounted for on an accruals basis in the income statement using the effective interest rate method. At the
balance sheet date accrued interest is recorded separately from the associated borrowings within current liabilities.

DERIVATIVE FINANCIAL LIABILITIES

Financial liabilities utilised by the Group in managing risk are designated to be carried at fair value through profit or loss
on initial recognition. Fair values are determined by reference to active market transactions and all derivative financial
instruments that do not qualify for hedge accounting fall are accounted for in accordance with this paragraph.

(R) FINANCIAL INSTRUMENTS - HEDGING INSTRUMENTS

Derivative financial instruments are used by the Group mainly for the management of its foreign currency and interest rate
exposures. The Group does not hold derivative financial instruments for trading purposes. The existing financial derivatives
used by the Group do not meet the criteria for hedge accounting set out by IAS 39 and have thus been classified as financial
assets at fair value through profit or loss.

(S) CASH AND CASH EQUIVALENTS

Cash and cash equivalents comprise cash on hand and on-demand deposits , together with other short-term , highly-liquid
investments which are readily convertible into known amounts of cash and which are subject to an insignificant risk of
changes in value.

(T) FOREIGN CURRENCIES
The functional currency of Zetar Plc and the presentational currency of the Company and of the Group is Sterling.

Transactions in foreign currencies are translated at the exchange rate ruling at the date of the transaction. Monetary assets
and liabilities in foreign currencies are translated at the exchange rates ruling at the balance sheet date. Non-monetary items
that are measured in terms of historical cost are not retranslated.

Any exchange differences arising on the settlement of monetary items or on translating monetary items at rates that differ
from those at which they were initially recorded are recognised in the income statement in the period in which they arise.
Exchange differences on non-monetary items are recognised in the statement of changes in equity to the extent that they
relate to a gain or loss on that non-monetary item taken to the statement of changes in equity, otherwise such gains and
losses are recognised in the income statement.

The assets and liabilities in the financial statements of foreign subsidiaries and related goodwill are translated at the rate
of exchange ruling at the balance sheet date. Income and expenses are translated at the actual rate. Exchange differences
arising, if any, are classified as equity and transferred to the Group’s equity reserve. The exchange differences arising from
the retranslation of the opening investment in subsidiaries are taken directly to reserves.
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The Group has elected, in accordance with IFRS 1.22, to recognise all translation adjustments arising on the translation
of the financial statements of foreign entities in accumulated profits or losses at 1 May 2006, the date of transition to IFRS.
Consequently, the gain or loss on subsequent disposal of the foreign entity will be adjusted only by those accumulated
translation adjustments arising after the 1 May 2006.

(U) EQUITY INSTRUMENTS
An equity instrument is any contract which evidences a residual interest in the net assets of the Group after deducting
all liabilities. Equity instruments issued by the Group are recorded at the proceeds received net of direct issue costs.

(V) EMPLOYEE BENEFITS
The Group operates a range of defined contribution pension schemes and also makes contributions into the personal pension
plans of Directors and employees. The pension costs charged against operating profits are the contributions payable in respect
of the accounting period.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(W) SHARE-BASED PAYMENT

EQUITY-SETTLED SHARE-BASED PAYMENT

In accordance with the exemption permitted by IFRS 1, share-based payments are not recognised in the financial statements
in respect of any options that had vested prior to 1 May 2006. Share-based payments are recognised on options that had
not vested prior to 1 May 2006.

All services received in exchange for the grant of any share-based payment are measured at their fair values. Where employees
are rewarded using share-based payments, the fair values of employees’ services are determined indirectly by reference
to the fair value of the instrument granted to the employee. This fair value is appraised at the grant date and excludes

the impact of non-market vesting conditions (for example, profitability and earnings growth targets).

The fair value of all equity-settled share-based payments is ultimately recognised as an expense in the income statement
with a corresponding credit to “equity reserve”.

If vesting periods or other non-market vesting conditions apply, the expense is allocated over the vesting period, based
on the best available estimate of the number of share options expected to vest. Estimates are subsequently revised if
there is any indication that the number of share options expected to vest differs from previous estimates. Any cumulative
adjustment prior to vesting is recognised in the current period. No adjustment is made to any expense recognised in prior
periods, if the value of share options exercised is different to that estimated on vesting.

Upon exercise of share options the proceeds received, net of attributable transaction costs, are credited to share capital
and where appropriate share premium.

(X) CAPITAL MANAGEMENT POLICIES AND PROCEDURES
The Group manages its capital to ensure that the entities in the Group will be able to continue as a going concern while
maximising the return to stakeholders through the optimisation of the debt and equity balance.

The capital structure of the Group consists of debt, which includes the borrowings disclosed in notes 19 and 20, cash and cash
equivalents and equity attributable to equity holders of the parent, comprising issued capital, reserves and retained earnings
as disclosed in notes 22. The Group’s Board of Directors are responsible for the review of the capital structure. As part of the
review the Board considers the cost of capital and the risks associated with the class of capital. The Group balances its overall
capital structure through new shares issues and/or negotiation of additional bank borrowings, as appropriate.

(Y) MANAGEMENT PERFORMANCE MEASURES

Zetar Plc considers that the adjusted results and adjusted EPS provide additional useful information on the Group’s performance
to shareholders. These measurements are used by Zetar Plc management for internal performance analysis and incentive
compensation arrangements. The term “adjusted results” is not a defined term under IFRS and may not therefore be comparable
with similarly titled profit measurements reported by other companies. It is not intended to be a substitute for, or superior
to, GAAP measurements of profit. The items excluded from adjusted earnings are separately identified in note 12 and comprise:

7 One-off items - non-recurring material costs or revenues of an unusual nature are excluded from adjusted results in order
to provide a consistent measure of underlying financial performance.

2 Amortisation of intangible assets - the Group has recognised several customer relationships as intangible assets in order
to comply with IAS 38. The intangible assets were acquired in business combinations and are amortised over their useful
economic lives. The amortisation charge is not included in the adjusted results used for routine management reporting
and performance measurement.

7 Share-based payment charges - these charges are equity-settled arrangements relating to the LTIP and are included
within adjusting items due to their non-recurring and/or potentially volatile nature.

2 Fair value adjustments on derivatives - derivative financial instruments are used by the Group mainly for the management
of its foreign currency and interest rate exposures. Due to the nature of its hedging relationships, the Group is unable
to apply hedge accounting. The effect of not applying hedge accounting under IAS 39 means that the reported profit from
operations reflects the actual rate of exchange ruling on the date of the transaction regardless of the cash flow paid by
the Group at the predetermined rate of exchange. The movement in the fair value of open contracts during the period
is recognised in the financing charge for the period. The impacts described above could be volatile depending on the
movements in exchange rates and interest yields. This volatility will not be reflected in cash-flows of the Group, which
will be determined by the fixed or hedged rate. Accordingly, the volatility introduced as a result of not applying hedge
accounting under IAS 39 has been excluded from the adjusted results.

2 Discounting of contingent consideration - in the previously reported UK GAAP financial statements provisions for deferred
consideration arising from business combinations were not discounted. The Directors have amended this policy so that
provisions are recorded at expected net present value with the unwinding of the discount included as a charge in the
income statement. This treatment is consistent with IFRS 3 “Business Combinations”. The discount charge is recorded
in the financing charge for the period, but excluded from adjusted results.

7 Taxation - the tax effects of the above items have also been excluded in arriving at adjusted earnings.

2 Discontinued operations - the operational results of discontinued operations and the profit/(loss) arising on the disposal
of discontinued operations are not used by management in assessing the performance of the core operations of the Group.
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1. NATURE OF OPERATIONS AND ACCOUNTING POLICIES CONTINUED

(Z) DISCONTINUED OPERATIONS

Discontinued operations are those operations that can be separately identified for management and financial reporting
purposes and are separately identified on the face of the consolidated income statement and notes to the consolidated
financial statements in both the current and prior periods presented. The gain/(loss) arising on the disposal of discontinued
operations is disclosed within the net gain/(loss) on disposal by way of note.

2. CRITICAL ACCOUNTING JUDGEMENTS AND KEY SOURCES OF ESTIMATION UNCERTAINTY

The preparation of consolidated financial statements under IFRS requires the Group to make estimates and assumptions that
affect the application of policies and reported amounts. Estimates and judgements are continually evaluated and are based
on historical experience and other factors including expectations of future events that are believed to be reasonable under
the circumstances. Actual results may differ from these estimates. The estimates and assumptions which have a significant
risk of causing a material adjustment to the carrying amount of assets and liabilities are discussed below.

(A) CARRYING VALUE OF GOODWILL

The Group is required to test, at least annually, whether goodwill has suffered any impairment. The recoverable amount
is determined based on value in use calculations. The use of this method requires the estimation of future cash flows and
the choice of a suitable discount rate in order to calculate the present value of these cash flows. Actual outcomes could
vary such that in future carrying values could be impaired.

(B) CONTINGENT CONSIDERATION

Provisions for amounts potentially payable to the vendors of companies and businesses acquired are established
provisionally at fair value at the time of acquisition, based on management'’s judgement and assessment of the outcome
of performance related conditions related to the payments. These assessments typically include consideration of budgets
and projections of the results of the entity concerned, which necessarily involve estimations of future revenues, margins
and cash flows. These estimates are subject to change as a result of changing economic and competitive conditions,
including consumer trends. Accordingly the actual consideration paid in future may be greater or less than the current
provisions for contingent consideration.

(C) ACQUIRED INTANGIBLE ASSETS

The Group recognises intangible assets acquired as part of business combinations at fair value at the date of acquisition.
The determination of these fair values is based upon management’s judgement and includes assumptions on the timing
and amount of future incremental cash flows generated by the assets and selection of an appropriate cost of capital.
Furthermore, management must estimate the expected useful lives of intangible assets and charge amortisation on these
assets accordingly. These judgements, assumptions and estimates involve inherent uncertainties, which may impact
favourably or otherwise on the balance sheet carrying values and amortisation charges in respect of these assets.

(D) TRADE PROMOTIONS

Accrued liabilities associated with various customer marketing initiatives require difficult subjective judgements. A range
of programmes are used with customers to promote sales. The costs of these programmes are recognised as a reduction
to revenue with a corresponding liability accrued based on estimates at the time of despatch of the goods. The accrued
liability for marketing promotions is determined having regard to historical experience of similar programmes and
management'’s judgement. However each programme may differ and it is possible that the initial cost estimates (and the
associated reduction in revenue recorded) may differ from the actual results, with the difference being recorded in a
subsequent period when the outcome crystallises.

(E) SHARE-BASED PAYMENTS

The charge for share-based payments is determined based on the fair value of awards at the date of grant partly by use of
the Black-Scholes or Monte Carlo pricing model which require judgements to be made regarding expected volatility, dividend
yield, risk free rates of return and expected option lives. The inputs used in these pricing models to calculate the fair values
are set out in note 8. An element of the share-based payment charge also relies on management'’s estimates of the future
growth in the Group’s adjusted EPS which may not be met or may be exceeded by the time the relevant awards vest.

(F) INCOME TAXES

In preparing the financial statements management are required to estimate the income tax payable and to provide for
deferred tax on temporary differences that might arise between the treatment of items for tax and accounting purposes.
These differences result in deferred tax assets and liabilities, which are included in the balance sheet. Deferred tax assets
and liabilities require management'’s judgement in determining the amounts to be recognised. However the actual tax
liabilities could differ from the provisions, such that adjustment might be required to the Group'’s results and financial
position in future.

(G) DISCONTINUED OPERATIONS

The Directors are of the opinion that the fair value attached to the deferred consideration related to the disposal of discontinued
operations is negligible. As part of the disposal of discontinued activities the Group has acquired a 49% holding in the acquiring
company, however it is not the intention to benefit from the investment other than to protect its rights to the deferred
consideration. The above-mentioned holding is not considered to result in a holding in an associate, as detailed in note 11.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

3. SEGMENTAL INFORMATION
For management purposes, the Group is organised into two divisions: Confectionery; and Natural & Premium Snacks.
These divisions are continuing activities and include the following principal subsidiaries:

CONFECTIONERY
Kinnerton (Confectionery) Company Limited

Horsley, Hick & Flower Limited (dormant 1 May 2009)
Lir Chocolates Limited

NATURAL & PREMIUM SNACKS
Humdinger Limited

Readifoods Limited (dormant 1 May 2009)
In addition discontinued operations comprise:

The Baked Snacks Company Limited (sold 30 April 2009) which was previously included within the Natural & Premium
Snacks division.

SEGMENT REVENUE AND RESULTS
Information in respect of discontinued operations is provided in note 11. An analysis of the Group’s continuing operations
is as follows:

Revenue Adjusted operating profit Total result
2009 2008 2009 2008 2009 2008
£000 £000 £000 £000 £000 £000
Confectionery 75,093 68,481 4,378 5,634 2,695 5176
Natural & Premium Snacks 43,509 40,735 1,673 3,090 1,508 2,496
118,602 109,216
Operating profit 6,051 8,724 4,203 7,672
Finance costs (net of interest income) (1,509) (1,617) (2,189) (1,761)
Profit before tax 4,542 7,107 2,014 5911
Tax (1,241) (2,034) (1,241) (1,855)
Profit for the year 3,301 5073 773 4,056

An explanation of segment performance measures is included in note 1.

Revenue reported represents sale of goods to external customers. Inter-segment sales made at market rates were £0.4m
(2008: £0.3m).

SEGMENT ASSETS AND LIABILITIES

Segment total assets Segment total liabilities
2009 2008 2009 2008
£'000 £000 £'000 £000
Confectionery 58,388 50,981 29,811 29,078
Natural & Premium Snacks 26,119 32,531 13,454 19,256
Total of all segments 84,507 83,512 43,265 48,334
Net unallocated® 1,332 429 4,221 (4,694)
Consolidated 85,839 83,941 47,486 43,640

(i) Net unallocated assets and liabilities principally comprise centrally held assets and liabilities (which mainly include sundry receivables and bank
loans), together with derivative financial instrument balances, intra-group debt, and deferred tax assets on share-based payments and derivative
financial instruments.

OTHER SEGMENT INFORMATION

Depreciation and

amortisation Capital additions

2009 2008 2009 2008

£'000 £000 £'000 £000
Confectionery 1,920 1,666 3,355 2,607
Natural & Premium Snacks 883 1,280 494 1,950
Consolidated 2,803 2,946 3,849 4,557
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3. SEGMENTAL INFORMATION CONTINUED

GEOGRAPHICAL SEGMENTS

The Group operates in four geographical areas - the United Kingdom, Europe, Australasia and the Rest of the world.
The Group'’s revenue from external customers and its segment assets by geographical location are detailed below. Revenue
from external customers is segmented by the geographical destination of sales and assets are segmented by their location.

Revenue from Sale of Acquisition of

external customers Segment assets segment assets” segment assets”

2009 2008 2009 2008 2009 2008 2009 2008

£000 £000 £'000 £000 £000 £000 £'000 £000

United Kingdom 107,790 98,685 78,566 73,915 5,726 - - 4777
Europe 5,089 3,265 6,359 9,025 - - - 4,808
Australia 1,698 3,426 907 984 - - - -
Rest of the world 4,025 3,840 7 17 - - - -
118,602 109,216 85,839 83,941 5,726 - - 9,585

* Acquisition and disposal of segment assets comprises the fair value of net assets acquired, including the value of goodwill and intangible assets,
arising on acquisitions and disposals during the year.

4. ONE-OFF ITEMS
One-off items are non-recurring and of an exceptional nature comprising:
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£'000 P

Bad debts 1,078 F
Restructuring charge 430 g
Total one-off items 1,508 <
Bad debts were incurred in connection with Christmas goods sold to Woolworths Group plc (“Woolworths”), which was é

placed into administrative receivership on 26 November 2008. The administrator has reported negligible surplus asset
realisations available to unsecured creditors and that it does not intend to make a distribution. The Woolworths trade
receivable is therefore considered irrecoverable.

As a consequence of the loss of the Woolworths business and the sale of Baked Snacks, the Group reorganised certain
administrative structures prior to the year end incurring £430,000 of redundancy costs. Neither of the above-mentioned
items have resulted in an outlay of cash for the Group as at 30 April 2009.

5. OPERATING PROFIT

2009 2008

£000 £000
Operating profit including discontinued activities has been arrived at after charging:
Net foreign exchange loss 426 23
Depreciation of property, plant and equipment 2,570 2,270
Amortisation of intangible assets (including £1,000 re. trademarks) 457 676
Share-based payments (116) 377
Loss on sale of property, plant and equipment 22 6
Operating lease rentals:
- land and buildings 699 613
- plant and machinery 249 193
Staff costs (note 7) 26,484 25,427
Cost of inventories recognised as an expense 97,538 75,590
Write-downs of inventories recognised as an expense 192 748
Auditor’s remuneration:
Audit of the financial statements of the Company and of the Group 34 34
Audit of the financial statements of subsidiaries 55 68
Taxation 23 24
Other 44 11
Total non-audit fees 122 103
6. RECONCILIATION OF EBITDA

2009 2008

£000 £000
Adjusted operating profit 6,051 8,724
Depreciation of property, plant, equipment 2,346 1,988
EBITDA 8,397 10,712

EBITDA represents adjusted operating profit of continuing operations plus depreciation of continuing operations.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

7. EMPLOYEES AND DIRECTORS
The staff costs including Directors’ emoluments were as follows:

2009 2008
£000 £000
Wages and salaries 23,673 22,686
Social security costs 2,508 1,903
Other pension costs 303 461
Share-based payments - 377
26,484 25,427
The average number of employees (including Executive Directors) was:
Number Number
Production 932 948
Sales and administration 271 214
1,203 1,162
Directors’ remuneration was as follows:
£'000 £000
Emoluments 424 371
Share-based payments (84) 147
Pension contributions to money purchase pension schemes 135 106
475 624
The highest paid Director amounts included above was as follows:
£000 £000
Emoluments 119 83
Share-based payments (41) 66
Pension contributions to money purchase pension schemes 114 74
192 223
During the year two Directors (2008: two) participated in money purchase pension schemes.
8. FINANCE COSTS AND INCOME
2009 2008
£000 £000
Finance costs
Interest payable on bank borrowings (including amortisation of issue costs) 1,515 1,666
Interest payable on obligations under finance leases 41 67
Total interest payable 1,556 1,733
Unwinding of discount on provision for contingent consideration - 166
Change in fair value of financial assets/liabilities designated as at fair value through profit or loss 680 (22)
Net finance costs for continuing businesses 2,236 1,877
Interest income
Interest received on bank deposits (47) (116)
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9. SHARE-BASED PAYMENTS

EQUITY SETTLED SHARE OPTION PLANS

Details of the share option and warrant arrangements that give rise to equity-settled share-based payment charges are set
out below. An expense is recognised for the fair value at the date of grant of the estimated number of shares that will be
awarded to settle the options over the vesting period of each scheme. Full details of all outstanding share options and
warrants are set out in note 22.

ENTERPRISE MANAGEMENT INCENTIVE (“EMI") SCHEME

Under the EMI scheme established in March 2005 employees (including Directors) were offered options to acquire ordinary
shares in Zetar Plc. Due principally to the growth in size of the Group, the tax advantages for EMI option holders are no longer
available; accordingly no further EMI options are expected to be granted. Options are exercisable at prices set out in note 22.
The options have vested but will lapse if the options remain unexercised ten years from the date of grant.

“B" WARRANTS

In April 2005 the Group also granted to Marwyn Investments Group 184,189 warrants giving them rights to acquire
ordinary shares in Zetar Plc. These warrants have vested but will lapse if not exercised before 13 April 2012. The fair
value of the services provided cannot be measured reliably; accordingly the warrants themselves have been valued
using the Monte Carlo pricing model.

The number of EMI options and “B” warrants outstanding at the end of the current and previous financial year was 368,282
and 184,189 respectively. The weighted average exercise price of outstanding options and warrants is £2.03 per share in

respect of both financial years. As at the 30 April 2009, 49,999 “EMI"” warrants and 184,189 “B warrants” are exercisable =

at £2.00 per share. The fair values have been calculated using the Black-Scholes pricing model for the options granted ;

under the EMI scheme and using the Monte Carlo pricing model for the “B" warrants. >

Weighted Weighted |}

Share average ) Expected average ZE.

price exercise Expected Expected Risk free dividend value fair |ul

Number at grant price volatility life rate yield at grant date E

Date of grant granted £ £ % Years % % £ Z

Black-Scholes pricing model =
18 March 2005 49,999 3.05 2.00 28.49 5 4.84 - 1.58
20 May 2005 299,999 2.80 2.00 28.25 5 4.39 - 1.32
03 January 2006 18,284 2.95 2.95 25.87 5 4.15 - 0.92

Monte Carlo pricing model
13 April 2005 184,189 3.18 2.00 28.53 5 468 - 1.69

The volatility of the Zetar Plc share price on each date of grant was calculated as the average of the standard deviations
of daily continuously compounded returns on the shares of companies with similar corporate attributes to Zetar PIc,
calculated over three years leading up to the date of grant. This method estimates the volatility of the share price over

a period commensurate with the options’ expected life. The expected life of the share options and warrants under consideration
is assumed to be five years. This assumption takes into account the effects of non-transferability, exercise restrictions and
behavioural considerations. The risk free rate is the yield to maturity on the date of grant of a UK Gilt Strip with term to
maturity equal to the expected life of the share options or warrants.

LONG-TERM INCENTIVE PLAN (“LTIP")

In July 2007 the Remuneration Committee of the Zetar Plc Board established an incentive plan in respect of the Directors
and senior employees to provide a further mechanism to drive and reward performance in delivering enhanced shareholder
value. Further details of the three year rolling LTIP are set out in the Remuneration Report.

Year awarded May 2008 July 2007
Number awarded 163,339 119,512
Face value at date of awards 384p 589p
Expected dividend vield - -
Expected year of vesting 30 April 2011 30 April 2010

The first 119,512 conditional awards under the LTIP were granted in July 2007. 92,277 were granted with the second award
made in May 2008 and were in respect of the Executive Directors as set out in the Remuneration Report.

The recent performance of the Group has led management to reassess its expectation of the vesting of the LTIP awards
resulting in a reversal of £116,000 expense recognised in prior years, to the current year’s profit.

www.zetarplc.com 2009 annual report and accounts Zetar Plc 37



NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

10. TAX
The tax analysis for continuing operations is as follows:
Adjusted Adjusting Adjusted Adjusting

results items Total results items Total

2009 2009 2009 2008 2008 2008

£000 £'000 £'000 £000 £000 £000
Current tax
UK corporation tax on profits for the year or on adjustments 1,289 (389) 900 1,804 - 1,804
Adjustments in respect of prior periods 22 - 22 59 - 59
Total current tax 1,311 (389) 922 1,863 - 1,863
Deferred tax
Origination and reversal of temporary differences (70) 389 319 171 (179) (8)
Tax on profit on ordinary activities or adjusting items 1,241 - 1,241 2,034 (179) 1,855
Reconciliation of tax charge
Profit before tax 4,542 (2,528) 2,014 7,107 (1,196) 5911
Tax at the UK corporation tax rate of 28.0% (2008: 29.8%) 1,272 (708) 564 2,117 (356) 1,761
Adjustments in respect of prior periods 22 - 22 59 - 59
Other (12) 40 28 (172) 57 (115)
Share-based payments adjustment - 108 108 - 120 120
Abolition of industrial buildings allowance - 527 527 - - -
Tax effect of expenses that are not deductible
in determining taxable profit 95 33 128 77 - 77
Losses not recognised for deferred tax (136) - (136) (47) - (47)
Tax expense for the period 1,241 - 1,241 2,034 (179) 1,855

The UK government’s enactment of the abolition of Industrial Buildings Allowances, in a phased manner between the
tax years 2008/9 and 2010/11, has resulted in a one-off charge of £527,000, as reflected in the interim accounts to
31 October 2008.

11. DISCONTINUED OPERATIONS

The Board decided to sell or close Baked Snacks in November 2008 in order to enhance its earnings and focus its resources
on its core profitable divisions. As a result the carrying value of the business was reviewed at 31 October 2008 and the

goodwill of £77,000 was written off. Furthermore, an impairment charge of £3m was recognised to reflect the loss making

position of the business at that date and anticipated loss on sale.

Following an extended sale process, Baked Snacks was sold on 30 April 2009 to Tilbury Property Limited (“Tilbury”) for initial
cash consideration of £100, repayment of inter-company loans of £589,900 and deferred consideration of up to £2.1m.

The deferred consideration payments are partly secured with a first charge and debenture over the plant and machinery
(£786,000) and personal guarantees given by the controlling shareholder of Tilbury (£400,000). In addition, Zetar has been
issued with 490 ordinary shares of 10p each, representing 49% of Tilbury's issued share capital. The controlling shareholder
of Tilbury has the right to purchase these shares for nominal value subject to receipt by Zetar of the deferred consideration
as follows:

Receipt of deferred consideration Option to acquire shares at 10p each
First £460,000 140
Prior to 31 January 2010:

Next £375,000 190
Next 4x £75,000 160
Post 31 January 2010:

Next £500,000 190
Next 4x £100,000 160

Since the year end the date of the first instalment of deferred consideration has passed without Tilbury meeting its
obligation in full.

The complex structure of the sale was put in place to maximise the Group’s rights in respect of the recoverability of the
deferred consideration and also to incentivise the purchaser to fulfil its obligations. The ability of Tilbury to meet its obligations
depends on future financing, as appropriate financing was not able to be put in place at the time of the sale; indeed throughout
the sales process both the eventual purchaser and other interested parties encountered significant difficulties in securing the
appropriate finance and ultimately were unable to do so. Given this uncertainty, particularly in view of the current financial
markets, the Directors concluded the sale of Baked Snacks in the belief that apart from the partial settlement of the inter-company
loan of £590,900, the fair value of the deferred consideration and related call option were negligible. As a consequence

of the above no amount has been recognised in respect of the deferred consideration and call option, as their fair value

at the date of the sale which occurred on 30 April 2009, was deemed to be negligible.

Despite obtaining a 49% interest in Tilbury this investment has not been treated as an associate on the grounds that the
substance of the transaction was that this investment was part of the Group’s protective rights in respect of the deferred
consideration; other than to secure repayment of the deferred consideration, there is no intention to participate or benefit
from this investment, which is likely to be disposed of as a part of the repayment of the deferred consideration.
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11. DISCONTINUED OPERATIONS CONTINUED
Net result from discontinued operations for the year ended 30 April:
2009 2008
£000 £000
Revenue 2,873 2,014
Expenses (5,060) (3,173)
Operating loss (2,187) (1,159)
Tax credit on operating losses 634 348
(1,553) (811)
Loss on disposal (4,283) -
Net loss from discontinued operations (5,836) (811)
30 April
) 2009
Net assets at the date of disposal: £000
Tangible assets 4,737
Goodwill 77
Inventories 345
Receivables 573
Deferred tax liability (179)
Loans (590)
Payables (900)
Net assets on disposal 4,063
Total consideration -
Costs associated with the disposal (220)
Loss on disposal (4,283)
Total consideration comprises:
2009 2008
£'000 £000
Cash - -
Fair value of deferred consideration - -
Costs associated with the disposal - (220)
Net cash outflow on disposal - (220)
12. EARNINGS PER SHARE
The calculation of the basic and diluted earnings/(loss) per share is based on the following data:
2009 2008
Weighted Weighted
average average
number of Amount number of Amount
Earnings of shares per share Earnings of shares per share
£000 000s P £000 000s P
Basic (loss)/earnings per share (5,063) 11,796 (42.9) 3,245 10,984 295
Diluted (loss)/earnings per share (5,063) 11,887 (42.6) 3,245 12,515 259
Adjusted” basic earnings per share 3,301 11,796 28.0 5073 10,984 46.2
Adjusted” diluted earnings per share 3,301 11,887 27.8 5073 12,515 40.5
Basic loss per share on discontinued operations (5,836) 11,796 (49.5) (811) 10,984 (7.4)
Basic loss per share on discontinued operations (5,836) 11,887 (49.1) (811) 12,515 (6.5)
* Adjusted earnings per share relate to continuing activities as derived from the Consolidated Income Statement on page 23.
Reconciliations between the various weighted average numbers of shares shown above are as follows:
Year ended Year ended
30 April 2009 30 April 2008
Basic Diluted Basic Diluted
earnings earnings earnings earnings
per share per share per share per share
Weighted average number of shares 11,796,310 11,796,310 10,984,268 10,984,268
Weighted average number of options (vested) - 55,398 - 1,180,503
Weighted average number of options (non-vested) - 368 - 310,422
Weighted average number
of shares held by the Zetar Plc EBT - 35,882 - 40,130
Weighted average number
of shares used for earnings per share 11,796,310 11,887,958 10,984,268 12,515,323
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

12. EARNINGS PER SHARE CONTINUED

The calculation of basic EPS is based on reported profit after tax and the weighted average number of shares during each year.
Diluted EPS is calculated by adjusting the weighted average number of shares outstanding to assume conversion of all potentially
diluted ordinary shares in accordance with IAS 33. Potentially dilutive ordinary shares arise from share options and warrants.
Adjusted basic and diluted EPS have also been calculated, as in the opinion of the Directors, this provides shareholders with
further information regarding trends in the Group's results.

Adjusted earnings used in the calculation of adjusted EPS have been calculated on continuing operations after taking into
account the items listed below:

2009 2008
£000 £000

One-off exceptionals 1,508 -
Amortisation of intangibles 456 675
Share-based payments (116) 377
Finance costs 680 144
2,528 1,196

Tax benefit - (179)

2,528 1,017

The adjusted basic and diluted EPS have been calculated using the net results for the appropriate years adjusted to remove
the losses from the discontinued operation, one-off items and exceptional items.

13. GOODWILL

COST AND CARRYING AMOUNT P
At 1 May 2007 28,120
Recognised on acquisition of subsidiaries 4,402
Adjustment to contingent consideration payable (500)
Exchange gain on translation of goodwill arising on acquisition of Lir 341
At 30 April 2008 32,363
Recognised on disposal of subsidiary (77)
Adjustment to contingent consideration payable (2,035)
Exchange gain on translation of goodwill arising on acquisition of Lir 570
At 30 April 2009 30,821

Adjustments to contingent consideration payable set out above reflect the re-assessment of the amounts that have been
paid or will be paid in respect of performance related contingent consideration for the acquisition of subsidiaries in previous
years. Goodwill acquired in a business combination is allocated, at acquisition, to the cash-generating units (CGUs) that are
expected to benefit from that business acquisition.

The carrying amount of goodwill by CGU is as follows:

2009 2008
Kinnerton 14,795 14,795
Readifoods 3,361 3,361
Humdinger 7,608 7,608
Horsley Hick & Flower 1,626 1,856
Baked Snacks - 77
Lir 3,431 4666

30,821 32,363

In future periods the goodwill relating to Horsley Hick & Flower will be aggregated with Kinnerton and the goodwill relating
to Readifoods will be aggregated with Humdinger following the transfer of their respective business, assets and liabilities
on 30 April 2009. The impairment review has been carried out on this basis.

The Group tests goodwill annually for impairment, or more frequently if there are indications that the goodwill might be impaired.
The recoverable amounts of the CGUs to which goodwill has been allocated are determined based on value in use calculations
which are the present value of future cash flows expected to be obtained from the CGUs. The key assumptions used in the
assessment of value are those regarding the discount rates, long-term growth rates and expected changes to the cash flows
generated by the CGU during the period. Whilst the Group’s weighted average cost of capital is normally below 10%, given
the unusual prevailing financial market conditions, we have performed the calculations at 10% and above which demonstrate
that discount rates in excess of 10% would need to apply before impairment would need to be considered. Changes to the
cash flows are determined for each CGU and are based on management forecasts, past performance and the expected impact
on future performance of recent investment and market strategies.

The Group prepares profit and cash flow forecasts derived from the most recent financial budget and business plan which
cover the period to 30 April 2012, approved by the Board of Directors, and extrapolated for a further seven years at
relevant industry sector fixed growth rates.

As a result of the review based on these assumptions, management believe that the carrying value of goodwill is reasonably
expected to be exceeded by the recoverable cash flows.
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14. OTHER INTANGIBLE ASSETS

Customer
Trademarks relationships Total
£000 £000 £000

Cost
At 1 May 2007 3 1,357 1,360
Recognised on acquisition of subsidiaries - 759 759
Exchange gain - 75 75
At 30 April 2008 3 2,191 2,194
Recognised on acquisition of subsidiaries - - -
Exchange gain - 78 78
At 30 April 2009 3 2,269 2,272
Accumulated amortisation
At 1 May 2007 (1) (515) (516)
Amortisation charge (1) (675) (676)
At 30 April 2008 (2) (1,190) (1,192)
Amortisation charge (1) (456) (457)
At 30 April 2009 3) (1,646) (1,649)
Carrying amount
At 30 April 2008 1 1,001 1,002
At 30 April 2009 - 623 623

The Directors have identified several customer relationships, licensing contracts and brands acquired via business combinations
as meeting the definition of intangible assets under IAS 38 “Intangible Assets”. These assets are being amortised over their
estimated useful economic lives. The useful life of customer relationships which arose on the acquisition of Humdinger and
Horsley Hick & Flower was assessed at an average of 2.2 years. The licensing contract and customer relationships acquired
with the Lir acquisition have an assessed useful life of three years and the Lir brand'’s useful life is assessed as eight years.

15. PROPERTY, PLANT AND EQUIPMENT

Freehold Leasehold Plant and  Fixtures and Motor
property improvements equipment fittings vehicles Total
£000 £000 £000 £000 £000 £000

Cost
At 1 May 2007 2,594 65 10,046 714 19 13,438
Additions 150 124 4,038 241 4 4557
Acquisition of subsidiary undertakings and businesses 1,545 - 3,848 76 5 5,474
Disposal of property, plant and equipment - - (103) (2) (105)
Exchange differences - 20 43 7 - 70
At 1 May 2008 4,289 209 17,872 1,036 28 23,434
Additions 153 528 2,950 216 2 3,849
Acquisition of subsidiary undertakings and businesses - - - - - -
Disposals of subsidiary undertakings (1,387) - (3,843) (10) (4) (5,244)
Disposal of property, plant and equipment - - (139) (390) (15) (544)
Exchange differences - 84 182 14 1 281
At 30 April 2009 3,055 821 17,022 866 12 21,776
Accumulated depreciation
At 1 May 2007 (117) (19) (2,344) (206) (5) (2,691)
Charge for the period (120) (17) (1,899) 229) (5) (2,270)
Disposal of property, plant and equipment - - 72 1 - 73
Disposals of subsidiary undertakings - - - - - -
Exchange differences - - - (1) - (1)
At 1 May 2008 (237) (36) (4,171) (435) (10) (4,889)
Charge for the period (141) (30) (2,136) (258) (5) (2,570)
Disposal of property, plant and equipment = - 82 389 9 480
Disposals of subsidiary undertakings 77 - 426 3 1 507
Exchange differences - (1) (18) (2) - (21)
At 30 April 2009 (301) (67) (5,817) (303) (5) (6,493)
Carrying amount
At 1 May 2008 4,052 173 13,701 601 18 18,545
At 30 April 2009 2,754 754 11,205 563 7 15,283
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

15. PROPERTY, PLANT AND EQUIPMENT CONTINUED
The carrying amount of property, plant and equipment includes an amount of £1,043,267,(2008: £1,428,000) in respect
of assets held under finance leases.

An amount of £41,796 (2008: £25,601) was received from third-parties for items of property, plant and equipment sold
during the year.

The depreciation charge for the year of £2,570 includes £224,000 (2008: £282,000) on items of property, plant
and equipment in respect of subsidiary undertakings disposed of at year end.

16. INVENTORIES

2009 2008

£'000 £000
Raw materials and consumables 9,026 8,428
Work in progress 1,195 953
Finished goods and goods for resale 4,098 3,983

14,319 13,364

The amount of inventories written off in the year ended 30 April 2009 was £192,000 (2008: £748,00).

17. TRADE AND OTHER RECEIVABLES

2009 2008

£'000 £000
Trade receivables 17,420 12,309
Less: provision for impairment of receivables (375) (188)
Trade receivables - net 17,045 12,121
Other debtors 125 1,166
Prepayments and accrued income 2,020 1,966

19,190 15,253

Trade receivables represent debts due for the sale of goods to customers. The provision for impairment of receivables
is estimated by the Group’s management based on prior experience.

The average credit period taken by customers is 46 days (2008: 47 days). Trade receivables are denominated predominantly
in Sterling. The Directors consider that the carrying amount of trade and other receivables approximates to their fair value.
Trade and other receivables are categorised as loans and receivables under IAS 39. Of the total net trade receivables balance,
£1,233,571 (2008: 1,872,000) is outside the credit terms given by the Group and past due but not impaired. Management
considers that this balance continues to be recoverable.

The movement in the provision for the impairment of trade receivables was as follows:

2009 2008

£'000 £000
Balance at beginning of the year 188 121
Charged to the income statement 1,214 118
Acquisition of subsidiaries - 44
Utilised (1,027) (95)
Balance at end of the year 375 188
18. TRADE AND OTHER PAYABLES

2009 2008

£'000 £000
Trade payables 16,689 14,607
Other taxation and social security 4,130 2,692
Accruals and deferred income 2,721 2,730
Other creditors 223 308

23,763 20,337

Trade payables represent amounts payable for goods and services received. The average credit period taken by the Group
on trade payables was 69 days (2008: 63 days). The Directors consider that the carrying amount of trade and other payables
approximates to their fair value. £1,033,055 (2008: £1,716,000) of trade payables are denominated in currencies other
than Sterling, principally Euro.
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19. OBLIGATIONS UNDER FINANCE LEASES

Minimum lease Present value of
payments minimum lease payments
2009 2008 2009 2008
£000 £000 £'000 £000
Leases expiring:
Within one year 229 518 214 470
Between one and five years 176 454 167 369
After more than five years - - - -
405 972 381 839
Less future finance costs (24) (133)
Present value of lease obligations 381 839
Amount due for settlement within twelve months 214 470
Amount due for settlement after twelve months 167 369

The average lease term is five years (2008: five years). Interest rates are fixed at the contract date. All leases are on a fixed
repayment basis and no arrangements have been entered into for contingent rental payments. All lease obligations are
denominated in Sterling (except for £90,803 (2008: £161,000, denominated in Euros). The carrying amount of the Group’s
finance lease liabilities approximates to their fair value. The Group’s obligations under finance leases are secured by the

lessors’ charges over the assets concerned. The average effective interest rate on finance leases was 5.4% (2007: 5.4%).
20. BORROWINGS AND OVERDRAFTS
2009 2008
£'000 £'000
Bank loans and overdraft 20,388 16,898
The borrowings are repayable as follows:
- on demand or within one year 15,712 9,289
Amounts due for settlement within twelve months 15,712 9,289
Amounts due for settlement after more than twelve months:
- between one and two years 3,980 2,782
- between two and five years 696 4827

4,676 7,609

The weighted average interest rates paid on the above borrowings were: Bank loans and overdrafts 6.0% (2008: 6.7%).

The bank loans and overdrafts comprise amounts drawn down under bank overdraft/revolving credit and asset based lending
facilities of £13,532,000 (2008: £6,506,000) and amortising bank loans and asset finance of £6,856,000 (2008: £10,392,000).
These borrowings are secured on the assets of the Group. The Directors consider that the carrying amount of bank loans
and overdrafts and loan notes approximate to their fair value at the year-end. Bank loans and overdrafts and loan notes
are denominated in Sterling.

Further details of the Group’s banking facilities are given in note 31.

21. DEFERRED TAX

Deferred tax is calculated in full on temporary differences under the liability method using a tax rate of 28% (2008: 28%).
The deferred tax liabilities and assets, and movements thereon, recognised by the Group are set out below:

Deferred tax liabilities Deferred tax assets
Accelerated
Intangible tax Share-based
assets depreciation Total payments Other Total
£000 £000 £000 £000 £000 £000
At 1 May 2007 (252) (1,077) (1,329) 273 - 273
Acquisition of subsidiary (94) (43) (137) - 49 49
Credit/(charge) to income 194 8 202 8) (23) (31)
Charge to equity - - - (124) - (124)
On discontinued activities - (175) (175) - - -
Loss on translation 9) - 9) - - -
At 30 April 2008 (161) (1,287) (1,448) 141 26 167
Disposal of subsidiary - 175 175 - - -
Credit/(charge) to income 88 (438) (350) (141) 172 31
Credit to goodwill 48 - 48 = - -
At 30 April 2009 (25) (1,550) (1,575) - 198 198

At the balance sheet date the Group has unused trading losses with a potential tax effect of £nil (2008: £223,000).
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

22. SHARE CAPITAL

2009 2008
£000 £000
Authorised
20,000,000 (2007: 20,000,000) ordinary shares of £0.10 each 2,000 2,000
Issued and fully paid
13,231,193 (2008: 11,505,393) ordinary shares of £0.10 each 1,324 1,151

The movement in issued share capital during the period was as follows:
Shares Share capital Issue price Gross issue
'000 £ £000

00s
At start of the year 11,505 1,151 4,232
Issued during the year 1,726 173 1.20 2,071
At end of the period 13,231 1,324

During the year the Group issued and allotted 1,725,800 ordinary shares to existing shareholders
at £1.20 per share.

SHARE OPTIONS AND LTIP AWARDS
The following tranches of share options were outstanding at the year-end:

QOutstanding  Outstanding Exercise Exercise

options options Exercise period period
Type of scheme 2009 2008 price (£) from to
Enterprise Management
Incentive Scheme 49,999 49,999 2.00 18/03/2008 18/03/2015
Enterprise Management
Incentive Scheme* 299,999 299,999 2.00 20/05/2008 20/05/2015
Enterprise Management
Incentive Scheme* 18,284 18,284 2.95 03/01/2009 03/01/2016
Employee Benefit Trust 1,557,705 1,557,705 2.00 18/04/2005 18/04/2012
Unapproved Share Options 24,895 24,895 2.00 12/09/2005 13/04/2012
A warrants 255,741 255,741 2.00 13/04/2005 13/04/2012
B warrants 184,189 184,189 2.00 13/04/2008 13/04/2012
2007 LTIP awards 119,512 - - n/a n/a
2008 LTIP awards 163,339 - — n/a n/a

* Share options outstanding contributing to share-based payment charge (note 9).

Based on the latest possible exercise date, the weighted average remaining contractual life of the options in respect of the
current and previous financial year is 6 years (2008: 6.4 years).

The first appropriate proportion of the conditional share awards under the 2007 LTIP will vest, dependant on performance,
after the publication of the results for the year ending 30 April 2010 and 30 April 2011 for the 2008 LTIP awards.

As at the 30 April 2009 a total of 2,390,812 options and warrants were exercisable at between £2.00 and £2.95 per share.

23. SHARE PREMIUM ACCOUNT

£000
At 1 May 2007 22,673
Shares issued 3,972
Costs of issue (196)
At 1 May 2008 26,449
Shares issued 1,898
Costs of issue (95)
At 30 April 2009 28,252
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24. EQUITY RESERVES

Equity reserve

Foreign

currency
translation  Share-based Retained
reserve payment Total earnings
£000 £000 £000 £000
At 1 May 2007 - 621 621 4914
Share-based payments charged to income - 377 377 -
Deferred tax asset arising on share options - (124) (124) -
Exchange gains on translation of foreign operations 557 - 557 -
Purchase of own shares - - - (300)
Profit for the year - - — 3,245
At 30 April 2008 557 874 1,431 7,859
Prior year share-based payment reversal - (116) (116) -
Exchange gains on translation of foreign operations 1,404 - 1,404 -
Purchase of own shares - - - (149)
Loss for the year - - - (5,063)
At 30 April 2009 1,961 758 2,719 2,647

The equity reserve comprises: (i) the exchange gain/loss arising on translation of the net assets of overseas operations
Kinnerton (Confectionery) Australia Pty Limited and Lir Chocolates Limited into Sterling at the balance sheet date(s); and
(ii) share-based payments charged to the income statement as well as the deferred tax effects arising on the recognition
of deferred tax assets in respect of temporary differences related to all share-based incentives.

The premium on shares issued to the vendors of Kinnerton (prior to 1 May 2006), of Humdinger (in the year ended 30 April 2007)
and of Lir in the year ended 30 April 2008, has been accounted for in the merger reserve. The Consolidated Statement of
Changes in Equity on page 26 includes details of the movements in the merger reserve.

There has been no reinstatement of £805,000 of cumulative goodwill amortisation that had been deducted from retained
earnings prior to the transition to IFRS.
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25. RECONCILIATION OF CASH FLOW TO MOVEMENT IN NET DEBT

2009 2008

£'000 £000
Decrease in cash and cash equivalents (4,533) (4,293)
Cash outflow from movement in debt financing 3,536 (181)
Cash outflow from movement in lease financing 457 472
Movement in net debt arising from cash flows (540) (4,002)
Other non-cash changes (262) (246)
Debt acquired with subsidiary - (498)
Net debt at the start of the year (14,562) (9,816)
Net debt at 30 April (15,364)  (14,562)

The decrease in cash and cash equivalents above includes one off items amounting to £1,388,000 as outlined on page 25.
The majority of this movement relates to ‘payables’ owed by continuing operations and are movements in working capital.

26. ANALYSIS OF NET DEBT

2009 2008
£'000 £000

Cash at bank 5,405 3,175
Bank overdraft (13,532) (6,506)
(8,127) (3,331)

Debt due within one year (2,180) (2,783)
Debt due after one year (4,676) (7,609)
Finance leases (381) (839)
Net debt at 30 April (15,364) (14,562)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

27. LEASING COMMITMENTS

2009 2008
£000 £000
Minimum lease payments under operating leases recognised in the year 727 806

At 30 April 2009 the Group had outstanding commitments for future minimum lease payments under non-cancellable
operating leases, which fall due as follows:

2009 2008

£'000 £000
Within one year 330 926
In the second to fifth years inclusive 518 1,867
After five years 591 -

1,439 2,793

Operating lease payments represent rentals payable by the Group for certain of its properties and plant and equipment.
Leases are negotiated for an average term of six years (2008: six years) and rentals are fixed for an average term of six years
(2008: six years).

28. OTHER FINANCIAL COMMITMENTS

The Group minimises its exposure to adverse raw material price changes by entering into forward purchases to cover known
customer requirements typically for between six and nine months. At 30 April 2009 the Group had financial commitments
of £8,828,000 (2008: £7,228,000) in respect of forward contracts for the purchase of raw materials.

Capital expenditure commitments outstanding at 30 April 2009 amounted to £428,620 (2008: £804,000).

29. FINANCIAL ASSETS AND LIABILITIES BALANCE SHEET CLASSIFICATION
Financial assets included in the balance sheet relate to the following IAS 39 categories:

2009 2008
£'000 £'000
Financial assets designated at fair value through profit or loss - 72
Loans and receivables 22,575 16,462
Total financial assets 22,575 16,534
These financial assets are included in the balance sheet within the following headings:
2009 2008
£000 £000
Current assets
Trade and other receivables 17,170 13,287
Derivative financial instruments - 72
Cash at bank 5,405 3,175
Total financial assets 22,575 16,534
Financial liabilities measured at amortised cost (40,628) (34,543)
Total financial liabilities (40,628) (34,543)
These financial liabilities are included in the balance sheet within the following headings:
2009 2008
£'000 £'000
Current liabilities
Trade and other payables (19,633) (17,645)
Borrowings and overdrafts (15,712) (9,289)
Derivative financial liability (607) —
Non-current liabilities
Borrowings (4,676) (7,609)
Total financial liabilities (40,628) (34,543)
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30. DERIVATIVE FINANCIAL INSTRUMENTS

The Group enters into derivative financial instruments in order to manage its exposure to interest rate and foreign exchange
rate fluctuations. These instruments are held purely for hedging purposes and the Group does not trade in financial derivatives.
The financial derivatives are held in the balance sheet at their fair value, with changes in fair value being recorded in profit

or loss. For technical reasons, these instruments have not been designated as hedging instruments for accounting purposes.

The fair values for these contracts have been calculated by the providers with reference to relevant market interest and
foreign exchange rates as follows:

2009 2008
£000 £000
Interest rate swaps (576) 52
Forward foreign exchange contracts (31) 20
(607) 72

31. FINANCIAL RISK MANAGEMENT

The principal aims of the Group’s financial risk management activities are to monitor and address the risks arising from
the Group's internal and external funding requirements, optimise net interest cost after tax and manage financial risk arising
from the international trading of the Group, principally interest rate and foreign currency risk. Given the size of the Group
the Directors have not delegated the responsibility for monitoring financial risk management to a sub-committee of the

Board. The policies set by the Board are implemented by the Group’s senior managers. %

LIQUIDITY RISK ;f;

At 30 April 2009 the Group’s liabilities have the following contractual maturities: -

Non-current i’:

within &l

Current five years ES

£000 £000 g

Bank loans and overdrafts 15,712 - ¥
Obligations under finance leases 214 167
Trade payables 16,689 -

Derivative financial instruments 607 -
Performance related contingent consideration -

33,222 167

The Board seeks to achieve a balance between certainty of funding with committed facilities and a flexible cost-effective
structure. At 30 April 2009 the Group had total bank facilities of £38.0m (2008: £29.93m) of which £20.0m (2008: £17.0m)
was drawn down (including overdraft utilisation). The facilities comprise a £19.0m (2008: £nil) Asset Based Lending facility
maturing in September 2012, a committed seasonal revolving credit facility of up to £11.0m (2008: £17.0m) maturing in
December 2010 and £12.9m (2008: £12.9m) five-year amortising term loan facilities.

INTEREST RATE RISK

The Group has both interest bearing assets and interest bearing liabilities, with the main interest rate risk arising on the
drawn-down bank facilities. The Group typically uses interest rate swap arrangements to address this. In February 2008,
the Group entered into a three-year interest rate swap arrangement to fix its exposure to movements in market interest
rates in respect of its seasonal borrowing profile. The principal effect of this swap arrangement is to fix approximately
60% of the Group’s estimated medium-term exposure to one month LIBOR at just in excess of 5.0% (before the bank's
margin charged to the Group). The interest rate swap is to be settled on a monthly basis, with the settlement amount
being the difference between the fixed and the floating interest amounts on the agreed monthly outstanding balance
profile. At 30 April 2009 the swap had a mark to market cost of £576,000.

The interest rate profile of the Group’s borrowings at 30 April 2009 was as follows:

2009 2008
Floating Fixed Floating Fixed
Total rate rate* Total rate rate”
Currency £'000 £'000 £000 £'000 £'000 £'000
Sterling 20,388 13,328 7,060 16,898 6,358 10,540

* The amount shown under fixed rate borrowing above is the proportion of the Group’s general floating rate borrowings that are covered by a fixed
interest swap arrangement at the relevant date.

The amount of total borrowings is shown net of cash due to a right of set off between cash and borrowing accounts.

Interest rates are considered to be as low as they can go. The following table illustrates the sensitivity of the net result
for the year and equity to an increase in interest rates of 1%, with effect from the beginning of the year. These changes
are considered to be reasonably possible based on observation of current market conditions. The calculation is based
on the Group’s financial instruments held at the balance sheet date. All other factors are held constant.

2009 2008
£'000 £000
Impact on net profit after tax and equity for the year (260) (233)
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS CONTINUED

FOR THE YEAR ENDED 30 APRIL 2009

31. FINANCIAL RISK MANAGEMENT CONTINUED

CURRENCY RISK

The Group trades internationally, giving rise to exposure to changes in foreign exchange rates, particularly the US Dollar and
the Euro. The Group takes out forward currency contracts in respect of the majority of committed overseas commodity purchases.
These financial instruments are designated as hedges. Foreign currency denominated financial assets and liabilities, translated
into Sterling at the closing exchange rate, were as follows:

2009 2008
US Dollar Euro ZAR AUS Dollar US Dollar Euro

£'000 £'000 £000 £'000 £000 £000

Financial assets 50 954 34 533 2,034 861
Financial liabilities (97) (1,188) - (37) (106) (464)
Short-term exposures (maturing in less than one year) (47) (234) 34 496 1,928 397

The functional currency of Lir, the Group’s Irish subsidiary, is Euros. At 30 April 2009, Lir had financial assets of £205,500
(2008: £1,658,000) and financial liabilities of £1,042,401 (2008: £393,000) denominated in Sterling.

CREDIT RISK
The Group’s exposure to credit risk is limited to the carrying amount of financial assets recognised at the balance sheet date,
as summarised below:

2009 2008
£000 £000

Classes of financial assets - carrying amounts

Derivative financial instruments - 72

Cash and cash equivalents 5,405 3,175

Trade receivables 17,045 12,121

22,450 15,368

The Group minimises its exposure to credit-related losses on overseas financial instruments, in the event of non-performance
by counterparties, via credit insurance coverage with established providers. The Group has implemented policies which require
credit checks on new customers before significant sales commence. Credit risk associated with liquid funds and other short-term
financial assets is considered negligible, since the counterparties are reputable banks with high quality external credit ratings.

32. RELATED PARTY TRANSACTIONS

Marwyn Group and its affiliates (“Marwyn”) are deemed to be related parties of the Group as David Williams has been
a common Director during the year and the preceding year. Marwyn was paid £18,000 (2008: £64,000) in respect of
accommodation and administrative services. At 30 April 2009 Marwyn, through Marwyn Investment Management,
held 1,131,182 (2008: 873,715) ordinary shares and warrants over 441,419 ordinary shares in Zetar PIc.

The Kinnerton Pension Fund, of which Clive Beecham is a beneficiary, was paid £97,000 (2008: £97,000) in rent for land
and buildings used by the Kinnerton (Confectionery) Company Limited.

The disposal of Baked Snacks constituted a related party transaction by virtue of Mobeen Mehdi, as a Director of a Zetar
subsidiary, holding a controlling interest in the acquiring company, Tilbury Property Limited.

33. GROUP COMPANIES
The financial statements consolidate the accounts of Zetar Plc and its subsidiary undertakings. A list of the principal subsidiaries
at 30 April 2009 included in the consolidated accounts is set out below. All subsidiaries are wholly owned by the Group.

Name Country of incorporation Nature of business
Zetar International Limited England & Wales Holding company for the Group's international operations
Horsley, Hick & Flower Limited England & Wales Manufacturer of chocolate and yoghurt enrobed

fruit and nuts
Humdinger Limited England & Wales Trading, processing and packing of dried fruit products
Kinnerton (Confectionery) England & Wales Manufacture and wholesale of chocolate and
Company Limited other confectionary
Kinnerton (Confectionery) Australia Wholesale of chocolate and other confectionary
Australia Pty Limited
Kinnerton Hong Kong Limited Hong Kong Management services to other Group companies
Readifoods Limited England & Wales Packing and distribution of dried fruit and nuts
Lir Chocolates Limited Republic of Ireland Manufacturer of luxury brand and private

label boxed chocolates
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COMPANY BALANCE SHEET

AT 30 APRIL 2009

2009 2008 [
Note £'000 £000 |1

o

Fixed assets :Eu
Tangible assets 3 -
Investments 2 47,514 47514 =

47,517 47,514

Current assets

Debtors - due within one year 3 8,112 5,159 §
Debtors - due after more than one year 3 83 6,541 g
Cash at bank and in hand 1,123 - E
(2]
9,318 11,700 g
Pl
4
Creditors: amounts falling due within one year 4 (1,809) (2,446) 2
lul

Net current assets 7,509 9,254
T
4
Total assets less current liabilities 55,026 56,768 :z:
>
Creditors: amounts falling due after more than one year 5 (2,809) (4,563) A
-
Provisions for liabilities 6 - - E
<
Net assets 52,217 52,205 B
-
17,1

Capital and reserves

Called-up share capital 7 1,324 1,151
Share premium account 7 28,252 26,449
Merger reserve 7 3,411 3,411
Profit and loss account 8 19,230 21,194
Equity shareholders’ funds 52,217 52,205

The notes on pages 50 to 51 form an integral part of these Company financial statements.
Approved by the Board on the 22 July 2009.

IAN BLACKBURN
CHIEF EXECUTIVE
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NOTES TO THE COMPANY FINANCIAL STATEMENTS

FOR THE YEAR ENDED 30 APRIL 2009

1. STATEMENT OF SIGNIFICANT ACCOUNTING POLICIES
The separate financial statements of the Company are presented as required by the Companies Act 1985.

(A) BASIS OF PREPARATION
The separate financial statements of the Company have been prepared under the historical cost convention and in accordance
with applicable United Kingdom accounting standards (‘UK GAAP").

(B) INVESTMENTS
Investments are stated at cost less any provision for impairment.

(C) FINANCIAL INSTRUMENTS

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

its financial liabilities. Where the contractual obligations of financial instruments are equivalent to a similar debt instrument,
those financial instruments are classed as financial liabilities. Financial liabilities are presented as such in the balance sheet.
Finance costs and gains or losses relating to financial liabilities are included in the profit and loss account. Finance costs are

calculated so as to produce a constant rate of return on the outstanding liability.

(D) SHARE-BASED PAYMENTS

The Company has a number of share-based payment plans, in which certain senior employees participate. Accounting for
these plans is in accordance with FRS 20. The disclosures required by FRS 20 are provided in the form of the disclosures
required by IFRS 2, “Share-based payments”, which are included in note 9 to the consolidated financial statements of the
Zetar Plc Group.

(E) TAXATION

Corporation tax payable is provided at the current rate. Deferred tax is recognised in respect of all timing differences that
have originated but not reversed at the balance sheet date where transactions that result in an obligation to pay more tax
in the future or a right to pay less tax in the future have occurred at the balance sheet date.

A net deferred tax asset is regarded as recoverable and therefore recognised only when, on the basis of all available evidence,
it can be regarded as more likely than not that there will be suitable taxable profits from which the future reversal of the
underlying timing differences can be deducted. Deferred tax is measured at the average tax rates that are expected to apply
in the periods in which the timing differences are expected to reverse, based on tax rates and laws that have been enacted
substantively at the balance sheet date. Deferred tax is measured on a non-discounted basis.

(F) PROFIT AND LOSS ACCOUNT

As permitted by section 230 of the Companies Act 1985 the Company has elected not to present its own profit and loss
account for the year. Zetar Plc reported a loss for the year ended 30 April 2009 of £1,699,000 (2008: profit of £7,078,000).
Audit fees in respect of the Company are disclosed in note 5 of the consolidated financial statements of the Zetar Plc Group.

2. INVESTMENTS
SHARES IN SUBSIDIARY UNDERTAKINGS

2009 2008
£000 £000
Balance as at the beginning of the year 47,514 47,895
Capital contribution relating to share-based payment charges of employees of subsidiary companies - 119
Adjustment to prior periods’ estimates of contingent consideration - (500)

47,514 47514
A full list of the Company'’s subsidiaries is included in note 33 to the consolidated financial statements of the Zetar Plc Group.

3. DEBTORS
2009 2008
£000 £000
Amounts due within one year:
Amounts due from subsidiary undertakings 6,821 4,707
Corporation tax recoverable 1,160 117
Other debtors 11 -
Prepayments and accrued income 120 335

8,112 5,159

Amounts due after more than one year:
Amounts due from subsidiary undertakings - 6,500
Deferred tax asset 83 41

8,195 11,700
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4. CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR

2009 2008
£'000 £000
Bank loans and overdrafts (1,005) (1,929)
Trade creditors (47) (44)
Loan notes - -
Amounts owed to other Group companies (570) -
Other creditors:
- contingent consideration payable - (287)
- taxation and social security (21) ©1)
- accruals (166) (125)
(1,809) (2,446)

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

2009 2008
£'000 £000

Bank loans and overdrafts

- due between one and two years (446)

- due between two and five years (2,363) =

Total borrowings (2,809) £

The bank loans, together with those falling due within one year, are secured on the assets of the Zetar Plc Group. ;f:

=

6. PROVISIONS FOR LIABILITIES g

CONTINGENT CONSIDERATION o
2009 =
£000 é

Balance as at the beginning of the year -
Unwinding of discount -
Adjustment to prior periods’ estimates of contingent consideration -
Transfer to creditors falling due within one year -

At end of the year - -

7. CALLED-UP SHARE CAPITAL, SHARE PREMIUM ACCOUNT AND MERGER RESERVE
Details of the Company’s called-up share capital, share premium account and merger reserve are disclosed in notes 22,
23 and 24 respectively of the consolidated financial statements of the Zetar Plc Group.

8. PROFIT AND LOSS ACCOUNT

2009 2008

£'000 £000
Balance as at the beginning of the year 21,194 14,039
(Loss)/profit for the financial year (1,699) 7,078
Share-based payment (116) 377
Purchase of own shares (149) (300)
At end of the year 19,230 21,194

9. SHARE-BASED PAYMENT

Recent performance of the Group has resulted in management reassessing the amount of shares expected to vest and as a
result a credit arises of £116,000 (2008: £258,000 charge) to the profit and loss account as reversal of the charge recognised
in prior years. Refer to note 9 for additional disclosures that meet the requirements of both FRS 20, “Share-based Payments”
and IFRS 2 contained in the consolidated financial statements of the Zetar Plc Group.

10. RELATED PARTY TRANSACTIONS

The Company has taken advantage of the exemptions within FRS 8, “Related Party Disclosures”, and has not disclosed
transactions with other Group companies. The transactions with Marwyn and with Clive Beecham and connected parties
disclosed in note 32 to the consolidated financial statements of the Zetar Plc Group are also related party transactions
for the Company.
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NOTICE OF ANNUAL GENERAL MEETING

Notice is hereby given that the Annual General Meeting of Zetar Plc (“Company”) will be held at the offices of DLA Piper UK LLP,
3 Noble Street, London EC2V 7EE at 10.00am on Thursday 1 October 2009 for the following purposes:

RESOLUTIONS
To consider and if thought fit, pass the following resolutions. Resolutions 1 to 5 will be proposed as ordinary resolutions
and resolutions 6 to 8 will be proposed as special resolutions.

1. To receive and adopt the financial statements for the year ended 30 April 2009 together with the reports of the
Directors and auditors thereon.

To re-elect Marion Sears who retires by rotation, as a Director of the Company.
To re-elect David Williams who retires by rotation, as a Director of the Company.

4. To re-appoint Grant Thornton UK LLP as auditors, to hold office from conclusion of the meeting until the conclusion
of the next general meeting at which accounts are laid before the Company and to authorise the Directors to determine
their remuneration.

5. That, pursuant to section 551 of the Companies Act 2006 (“Act”), the Directors be and are generally and unconditionally
authorised to exercise all powers of the Company to allot relevant securities:

(@) comprising equity securities (as defined in section 560(1) of the Act) up to an aggregate nominal amount of
£882,080 (such amount to be reduced by the aggregate nominal amount of relevant securities allotted pursuant
to paragraph (b) of this resolution) in connection with a rights issue (as defined in the listing rules published by
the Financial Services Authority):

(i) to holders of ordinary shares in the capital of the Company in proportion (as nearly as practicable) to the
respective numbers of ordinary shares held by them; and

(ii) to holders of other equity securities in the capital of the Company, as required by the rights of those securities
or, subject to such rights, as the Directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the Directors may deem necessary or expedient in relation
to treasury shares, fractional entitlements, record dates or any legal or practical problems under the laws of any
territory or the requirements of any regulatory body or stock exchange; and

(b) otherwise than pursuant to paragraph (a) of this resolution, up to an aggregate nominal amount of £441,040
(such amount to be reduced by the aggregate nominal amount of relevant securities allotted pursuant to
paragraph (a) of this resolution in excess of £441,040),

provided that (unless previously revoked, varied or renewed) these authorities shall expire at the conclusion of the next
Annual General Meeting of the Company after the passing of this resolution or on 31 December 2010 (whichever is the
earlier), save that, in each case, the Company may make an offer or agreement before the authority expires which would
or might require relevant securities to be allotted after the authority expires and the Directors may allot relevant
securities pursuant to any such offer or agreement as if the authority had not expired.

In this resolution, “relevant securities” means shares in the Company or rights to subscribe for or to convert any security
into shares in the Company; a reference to the allotment of relevant securities includes the grant of such a right; and
a reference to the nominal amount of a Relevant Security which is such a right is to the nominal amount of the shares
which may be allotted pursuant to such right.

These authorities are in substitution for all existing authorities under section 80 of the Companies Act 1985
(which, to the extent unused at the date of this resolution, are revoked with immediate effect).

6. That, subject to the passing of resolution 5 and pursuant to section 570 of the Act,the Directors be and are generally
empowered to allot equity securities (within the meaning of section 560 of the Act) for cash pursuant to the authorities
granted by resolution 5 above as if section 561 (1) of the Act did not apply to any such allotment, provided that this
power shall be limited:

(@) to the allotment of equity securities in connection with an offer of equity securities (but, in the case of an allotment
pursuant to the authority granted by paragraph (a) of resolution 5, such power shall be limited to the allotment of equity
securities in connection with a rights issue (as defined in the listing rules published by the Financial Services Authority)):

(i) to holders of ordinary shares in the capital of the Company in proportion (as nearly as practicable) to the
respective numbers of ordinary shares held by them; and

(i) to holders of other equity securities in the capital of the Company, as required by the rights of those securities
or, subject to such rights, as the Directors otherwise consider necessary,

but subject to such exclusions or other arrangements as the Directors may deem necessary or expedient in relation
to treasury shares, fractional entitlements, record dates or any legal or practical problems under the laws of any
territory or the requirements of any regulatory body or stock exchange; and

(b) in the case of an allotment pursuant to the authority granted by paragraph (b) of resolution 5, to the allotment of equity
securities (otherwise than pursuant to paragraph (a) of this resolution) up to an aggregate nominal amount of £198,468,

and (unless previously revoked, varied or renewed) this power shall expire at the conclusion of the next annual general
meeting of the Company after the passing of this resolution or on 31 December 2010 (whichever is the earlier), save
that the Company may make an offer or agreement before this power expires which would or might require equity securities
to be allotted for cash after this power expires and the Directors may allot equity securities for cash pursuant to any
such offer or agreement as if the power had not expired.

This power is in substitution for all existing powers under section 95 of the Companies Act 1985 (which, to the extent
unused at the date of this resolution, are revoked with immediate effect).
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7. That, pursuant to section 701 of the Act, the Company be and is generally and unconditionally authorised to make
market purchases (within the meaning of section 693 of the Act) of ordinary shares of 10p each in the capital of the
Company (“Shares”), provided that:

(@) the maximum number of Shares which may be purchased is 1,323,120;
(b) the minimum price (exclusive of expenses) which may be paid for a Share is 10p;

() the maximum price (exclusive of expenses) which may be paid for a Share is an amount equal to 105% of the average
of the middle market quotations for the Shares as derived from the Daily Official List of the London Stock Exchange plc
for the five business days immediately preceding the day on which the purchase is made,

and (unless previously revoked, varied or renewed) this authority shall expire at the conclusion of the next annual
general meeting of the Company after the passing of this resolution or on 31 December 2010 (whichever is the earlier)
save that the Company may enter into a contract to purchase Shares before this authority expires under which such
purchase will or may be completed or executed wholly or partly after this authority expires and may make a purchase
of Shares pursuant to any such contract as if this authority had not expired.

8. That:

(@) the Articles of Association of the Company be amended by deleting all the provisions of the Company’s Memorandum
of Association which, by virtue of section 28 of the Act, are to be treated as provisions of the Company’s Articles
of Association; and

(b) the draft regulations produced to the meeting and for the purposes of identification signed by the chairman
of the meeting be adopted as the Articles of Association of the Company in substitution for, and to the exclusion
of, the existing Articles of Association.

By order of the Board
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22 July 2009
Registered office: 1000 Highgate Studios, 53-79 Highgate Road, London NW5 1TL

NOTES

A member is entitled to appoint one or more persons as proxies to exercise all or any of his rights to attend, speak and vote at the meeting. A proxy
need not be a member of the Company. A member may appoint more than one proxy in relation to the meeting provided that each proxy is appointed
to exercise the rights attached to a different share or shares held by him. To appoint more than one proxy, you will need to complete a separate proxy
form in relation to each appointment. Additional proxy forms may be obtained by contacting the Company’s registrar or you may photocopy the proxy
form. You will need to state clearly on each proxy form the number of shares in relation to which the proxy is appointed. A failure to specify the number
of shares each proxy appointment relates to or specifying a number in excess of those held by the member may result in the proxy appointment being
invalid. You can only appoint a proxy using the procedures set out in these notes and the notes to the proxy form.

The appointment of a proxy will not preclude a member from attending and voting in person at the meeting if he or she so wishes.

To be valid, any form of proxy and power of attorney or other authority under which it is signed, or a notarially certified or office copy of such power
or authority, must reach the Company's registrars, Capita Registrars, not less than 48 hours before the time of holding of the meeting or of any adjournment
of the meeting.

Completion and return of a form of proxy will not preclude a member from attending and voting at the meeting in person, should he/she subsequently
decide to do so.

In accordance with regulation 41 of the Uncertificated Securities Regulations 2001, only those members who hold shares in uncertificated form entered
on the register of members of the Company as at 10.00 am on 29 September 2009 (or 48 hours before the time of any adjournment of the meeting),
shall be entitled to attend or vote at the Annual General Meeting in respect of the number of shares registered in their name at that time. Changes to
entries on the register of members after that time shall be disregarded in determining the rights of shareholders to attend or vote at the meeting.

The following information is available for inspection during normal business hours at the registered office of the Company (excluding weekends and
public holidays). It will also be available for inspection at the place of the annual general meeting from 9.00am on the day of the meeting until the
conclusion of the meeting:

(@) copies of the service contracts and letters of appointment of the Directors; and
(b) the proposed new Articles of Association together with a copy of the current articles marked to show the changes being proposed by resolution 8.

Biographical details of the Directors offering themselves for re-election at the meeting are set out on page 13 of the enclosed annual report and accounts.
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NOTICE OF ANNUAL GENERAL MEETING CONTINUED

EXPLANATORY NOTES ON THE PROPOSED RESOLUTIONS
The explanatory notes below summarise the purpose of certain of the resolutions to be voted on by the shareholders
at this year’'s Annual General Meeting.

RESOLUTION 5: AUTHORITY TO ALLOT SHARES

The directors of a company may only allot shares if they have been authorised to do so by shareholders in general meeting.
Resolution 5 authorises the Directors to allot shares in the capital of the Company up to an aggregate level of £882,080
(which represents approximately two thirds of the issued share capital as at 30 August 2009). This authority is given in
respect of a rights issue, but this authority is reduced by the amount allotted pursuant to the general routine one-third
allotment of £441,040 which is incorporated into resolution 5. If this additional authority is used and the amount raised
in any rights issue is more than one third of the Company'’s pre-issue market capitalisation, in accordance with guidelines
issued by the Association of British Insurers all the Directors wishing to remain in office will stand for re-election at the
next annual general meeting of the Company.

RESOLUTION 6: DISAPPLICATION OF PRE-EMPTION RIGHTS

Resolution 6 renews a similar authority given at last year's Annual General Meeting which, if passed, would enable the Directors
to allot shares for cash on a non pre-emptive basis in limited circumstances. It is proposed to authorise the Directors to issue
shares for cash up to an aggregate nominal amount of £198,468 (which represents approximately 15% of the Company’s issued
share capital as at 30 August 2009), without having to first offer them to shareholders in proportion to their existing holdings.

RESOLUTION 7: PURCHASE BY THE COMPANY OF ITS OWN SHARES

This resolution, which will be proposed as a special resolution, seeks to renew a similar authority granted at the Company’s
last annual general meeting. If passed, it will allow the Company to buy back up to 1,323,120 ordinary shares in the market
(representing approximately 10% of the Company'’s issued share capital as at 30 August 2009). The minimum and maximum
prices for such a purchase are set out in the resolution. The Directors have no current intention of exercising this authority
and would only do so if they were satisfied that the purchase would be likely to result in an increase in expected earnings
per share, and would be in the best interests of shareholders generally.

RESOLUTION 8: ADOPTION OF NEW ARTICLES OF ASSOCIATION OF THE COMPANY
It is proposed in Resolution 8 to adopt new Articles of Association (the “New Articles”) in order to update the Company’s current
Articles of Association (the “Current Articles”) primarily to take account of the implementation of the Companies Act 2006.

The principal changes introduced in the New Articles are summarised below. Other changes, which are of a minor, technical
or clarifying nature and also some more minor changes which merely reflect changes made by the Companies Act 2006 have
not been noted below. The New Articles showing all the changes to the Current Articles are available for inspection, as noted
on page 53 of this document.

EXPLANATORY NOTES OF PRINCIPAL CHANGES TO THE COMPANY'S ARTICLES OF ASSOCIATION

1. THE COMPANY'’S OBJECTS

The Companies Act 2006 significantly reduces the constitutional significance of a company’s memorandum. The Companies
Act 2006 provides that a memorandum will record only the names of subscribers and the number of shares each subscriber
has agreed to take in the company. Under the Companies At 2006 the objects clause and all other provisions which are currently
contained in a company’s memorandum, for existing companies at 1 October 2009, will be deemed to be contained in a company’s
Articles of Association but the company can remove these provisions by special resolution.

Further the Companies Act 2006 states that unless a company’s articles provide otherwise, a company’s objects are unrestricted.
This abolishes the need for companies to have object clauses. For this reason the Company is proposing to remove its objects
clause together with all other provisions of its Memorandum which, by virtue of the Companies Act 2006, are to be treated
as forming part of the Company's Articles of Association as of 1 October 2009. Resolution 8.1 confirms the removal of these
provisions for the Company. As the effect of this resolution will be to remove the statement currently in the Company’s
Memorandum of Association regarding limited liability, the New Articles also contain an express statement regarding the
[imited liability of the shareholders.

2. ARTICLES WHICH DUPLICATE STATUTORY PROVISIONS

Provisions in the Current Articles which replicate provisions contained in the Companies Act 2006 are in the main to be
removed in the New Articles. This is in line with the approach advocated by the Government that statutory provisions
should not be duplicated in a company's constitution.

3. CHANGE OF NAME

Currently, a company can only change its name by special resolution. Under the Companies Act 2006 a company will be able
to change its name by other means provided for by its articles. To take advantage of this provision, the New Articles enable
the Directors to pass a resolution to change the Company’s name.

4. AUTHORISED SHARE CAPITAL AND UNISSUED SHARES

The Companies Act 2006 abolishes the requirement for a company to have an authorised share capital and the New Articles
reflect this. Directors will still be limited as to the number of shares they can at any time allot because allotment authority
continues to be required under the Companies Act 2006, save in respect of employee share schemes.

5. CONFLICTS OF INTEREST

Under the Companies Act 2006, a director must avoid a situation where he has, or could have, a direct or indirect interest
that conflicts, or possibly may conflict with the company’s interests. The requirement is very broad and could apply if a director
becomes a director of another company or a trustee of another organisation. The Companies Act 2006 allows directors of
public companies to authorise conflicts and potential conflicts, where appropriate, where the Articles of Association contain
a provision to this effect. The Companies Act 2006 also allows the Articles of Association to contain other provisions for dealing
with directors’ conflicts of interest to avoid a breach of duty. The New Articles give the Directors authority to approve such
situations and to include other provisions to allow conflicts of interest to be dealt with in a similar way to the current position.
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SHAREHOLDER INFORMATION

30 April 2009
23 July 2009

1 October 2009
31 October 2009
January 2010

Financial year end

Announcement of preliminary results
Annual General Meeting

Interim period end

Announcement of interim results

SHAREHOLDER PROFILE

B 57.29% top 10 institutions
[] 17.25% Directors’ and related holdings
[ ] 25.46% Other investors

WEBSITE

The website www.zetarplc.com contains the corporate and
financial information and copies of the interim and annual
financial statements which may be downloaded. This site
allows access to all Group operating divisions and subsidiary
websites. All Group websites are updated regularly.

ADMINISTRATIVE ENQUIRIES

All enquiries relating to individual shareholder matters should
be made to the registrar at: Capita Registrars, The Registry,
34 Beckenham Road, Beckenham, Kent BR3 4TU.

The registrar will assist with enquiries regarding any change
of circumstances (e.g. name, address, bank account details,
bereavement, lost certificates, dividend payment and transfer
of shares). All correspondence should be clearly marked
“Zetar PIc” and quote the full name and address of the
registered holder of the shares.

Shareholder information, together with a range of online
services for Zetar Plc shareholders, is also available at the
registrar’'s website: www.capitaregistrars.com. This web site
may also be accessed directly from the Zetar Plc website:
www.zetarplc.com.

SHARE PRICE
The share price of Zetar Plc ordinary 10p shares on the
following dates was:

1 May 2008 £3.45
30 April 2009 £0.95
22 July 2009 £1.766

The current share price of Zetar Plc ordinary shares of
10p can be obtained via the link to the website of the
London Stock Exchange www.londonstockexchange.com
and entering zetar or ztr. Alternatively, it may be accessed
through FT Cityline by dialling 0906 8432485 (calls cost
60p per minute).

CONSOLIDATION OF SHARE CERTIFICATES

If your total registered shareholding is represented by
several share certificates, you may wish to have these
replaced by one consolidated certificate. There is no charge
for this service. You should send your share certificate to
Zetar PIc’s registrar, together with a letter of instruction.

INVESTOR RELATIONS

For further copies of the annual financial statements or other
investor relations enquiries, please contact: Financial Dynamics,
Holborn Gate, 26 Southampton Buildings, London WC2A 1PB.
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JOINT COMPANY SECRETARY
Susan Fadil and Robert Hillhouse, Mayer Brown International LLP,
11 Pilgrim Street, London EC4V 6RW.

COMPANY REGISTRATION
Registered Office: 1000 Highgate Studios, 53-79 Highgate Road,
London NW5 1TL.

Registered number: 05308258 Registered in England.

www.zetarplc.com
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TIMELINE

ZETAR PLC
December 2004

January 2005
April 2005
March 2006
July 2006
October 2006
May 2007

December 2007
February 2009
April 2009

Zetar Plc incorporated.

AIM admission and raising of £0.75m at £1.00 per share.

Acquisition of Kinnerton Group Limited for £32m and fund raising of £10.25m at £2.00 per share.
Acquisition of Readifoods Limited for up to £4.2m and fund raising of £2.38m at £3.50 per share.
Acquisition of Humdinger Limited for up to £12.975m and fund raising of £11.2m at £4.00 per share.
Acquisition of Horsley, Hick & Flower for up to £2.25m.

Formation of “The Baked Snacks Company Limited” and its subsequent acquisition of the assets
and business of Britannia Biscuits (International) Company Limited for £4.7m and future financial
performance related consideration of up to £23m.

Acquisition of Lir Chocolates Limited for up to €8.0m and fund raising of £4.0m at £5.60 per share.
Share placing of £2.0m at 120p per share.
Disposal of The Baked Snacks Company Limited.
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PRINCIPAL SUBSIDIARIES AND TRADING DIVISIONS

ZETAR PLC
REGISTERED OFFICE
1000 Highgate Studios
53-79 Highgate Road
London NW5 1TL

Telephone: +44 (0)20 7284 9500
Website:  www.zetarplc.com

CONFECTIONERY DIVISION

KINNERTON (CONFECTIONERY) COMPANY LIMITED
1000 Highgate Studios

53-79 Highgate Road

London NW5 1TL

Telephone: +44 (0)20 7284 9500
Website:  www.kinnerton.com

HORSLEY, HICK & FLOWER LIMITED
unit 4

Ashbrooke Park

Lincoln Way

Sherburn in ElImet

Yorkshire LS25 6NS

Telephone: +44 (0)1977 680 744

LIR CHOCOLATES LIMITED
Navan IDA Business Park
Johnstown

Navan

Co. Meath

[reland

Telephone: +353 (0)46 909 1046

designed and ;_Jroduced by .
the design portfolio
marketing services.

www.design-portfolio.co.uk

NATURAL & PREMIUM SNACKS DIVISION

HUMDINGER LIMITED
Gothenburg Way

Sutton Fields Industrial Estate
Kingston Upon Hull HU7 OYG

Telephone: +44 (0)1482 625 790
Website:  www.humdinger-foods.co.uk

READIFOODS LIMITED
Station Road
Heckington

Sleaford

Lincolnshire NG34 9JH

Telephone: +44 (0)1529 461551
Website:  www.readifoods.com



ZETMAR
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1000 Highgate Studios
53-79 Highgate Road

London NW5 1TL

+44 (0)20 7284 9500

www.zetarplc.com






