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SUMMARY

OVERVIEW OF OUR INTERIM REPORT

1.

This is the Interim Report of the Inquiry Group appointed to consider the
anticipated acquisition (the Merger) by Associated British Foods plc (ABF) (via its
wholly-owned indirect subsidiary, ABF Grain Products Limited) of Hovis Group
Limited (Hovis), which is ultimately owned by Endless LLP (Endless).

We have provisionally found that the Merger amounts to a relevant merger
situation (RMS) that may be expected to result in a substantial lessening of
competition (SLC) in the supply of bread and certain other bakery products in
Northern Ireland (NI).

We have provisionally found that the Merger may not be expected to result in an
SLC in Great Britain (GB). This is because absent the Merger we consider it likely
that AB’s UK bakery business, Allied Bakeries (AB), would exit the supply of bread
and other bakery products, and there would not have been an alternative
purchaser for the entire AB business, or AB’s GB bakery assets, that would
continue to use them to supply these products in competition with Hovis.
Accordingly, regardless of whether the Merger goes ahead or not, the constraint
from AB as a separate competitor in GB would be lost.

ABF and Hovis are together referred to as the Parties, and for statements relating
to the future where ABF acquires Hovis (if the Merger proceeds), ABF and Hovis
are referred to together as the Merged Entity.

This is not our final decision, and we invite any interested parties to make
representations to us on these provisional findings by no later than 5pm on
Thursday 16 April 2026. Please submit any responses to these provisional
findings by email to ABFGrainProducts.Hovis@cma.gov.uk. We will take all
submissions received by this date into account in reaching our final decision.

WHO ARE THE BUSINESSES AND WHAT PRODUCTS DO
THEY SUPPLY?

6.

ABF, through its subsidiary ABF Grain Products Limited, agreed to acquire Hovis
on 15 August 2025. ABF told us that the aim of the Merger is to drive significant
costs synergies and efficiencies, to create a profitable UK bread business that is
sustainable over the long term.

ABF is a diversified international goods, ingredients and retail group. Through AB,
its UK bakery business, ABF is active in the supply of bread and other bakery
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10.

11.

products. AB supplies both branded and private label products and its brands
include Kingsmill, Allinson’s and Sunblest.

Hovis supplies branded and private label bread and other bakery products, and its
brands include Hovis, Mothers Pride and Ormo. Since 2020, Hovis has been
owned by Endless, a private equity firm headquartered in the United Kingdom
(UK).

We considered the impact of the Merger on two broad sets of products that are
supplied by both of the Parties in the UK:

(@) Bread, including white bread, wholemeal/brown bread, healthier white bread
and seeded bread in the UK (more particularly, pre-packaged, sliced bread
also known as 'plant bread'); and

(b) Other bakery products, sometimes referred to as ‘morning goods’. In GB, we
focused on the following areas of overlap: English muffins, hot cross buns
and fruit bread. In NI, our focus was on the overlap in pancakes, soda farls
and potato farls.

The Parties supply bread and other bakery products to retailers, such as grocery
multiples and convenience stores, and wholesalers. The majority of sales are
made to retailers, who in turn sell products to end consumers.

We considered the impact of the Merger in GB and NI separately, as we found that
conditions of competition in these products are substantially different between GB
and NlI. In particular, evidence shows that the competitor set differs, with the
market leader in GB, Warburtons, having only very recently entered NI; and there
are material differences in consumer preferences, including the popularity of
particular bakery products and the presence and popularity of particular brands
and private label products in NI.

OUR ASSESSMENT

Why are we examining this Merger?

12.

13.

The Competition and Market Authority’s (CMA’s) primary duty is to seek to
promote competition for the benefit of consumers. It has a duty to investigate
mergers that could raise competition concerns in the UK, provided it has
jurisdiction to do so.

In this case, the CMA has jurisdiction over the Merger because each of ABF and
Hovis is an enterprise that would cease to be distinct as a result of the Merger and
Hovis’ UK turnover exceeds £100 million.



What evidence have we looked at?

14. In assessing the competitive effects of the Merger, we looked at a wide range of
evidence.
15. We received submissions and responses to information requests from the Parties,

including their response to Our areas of focus document. We also held meetings
with the Parties, including teach-ins, a site visit, an Initial Substantive Meeting and
Update Calls.

16. We also carefully examined the Parties’ internal documents and financial data,
including detailed evidence in relation to the financial performance of AB, the
strategic options considered by the business and future business plans.

17. We also spoke to and gathered information from third parties to better understand
the competitive landscape and to obtain views on the impact of the Merger. We
received evidence and submissions from the Parties’ customers, competitors and
other relevant third parties.

WHAT DID THE EVIDENCE TELL US...

...about what would have likely happened had the Merger not taken
place?

18. To determine what impact the Merger may be expected to have on competition,
we considered what would likely happen if the Merger did not take place. This is
known as the counterfactual. The CMA assesses whether the Merger will result in
an SLC compared to the counterfactual.

19. Bread is an important staple product, especially for those on lower incomes. Bread
is also one of a number of products that are sometimes classed by retailers as
‘known value items’, ie items which consumers are very familiar with; are aware of
how much they cost; and which, if not priced competitively, may cause them to see
the retailer as being ‘bad value’. As a result, larger retailers generally consider it
important to match, or at least stay close to, the lowest market prices for bread.

20. However, previous work by the CMA on price inflation and competition in groceries
and evidence collected during our investigation shows that the market for bread is
in long-term decline, with demand decreasing as consumer preferences change,
and it is common for manufacturers to make a loss in this market. Jacksons (2023)
and Roberts (2025) are recent examples of bread businesses that were acquired
in a pre-packaged administration process. Morrisons has also announced the
closure of its Rathbones bakery (2026).
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21.

22.

23.

24.

25.

26.

During our investigation, some large grocery retailers highlighted the financial
difficulties facing bread suppliers, and the risk of bread businesses exiting the
market. Concerns were raised with us about the potential impact of an
uncontrolled market exit on bread prices, and the risk of food security of supply
issues.

AB and Hovis have each faced financial challenges, with AB making significant
losses over the last 14 years due to the overall decline in demand for bread, the
increase in demand for lower margin private label products and significant
increases in costs such as energy, wheat and distribution costs. AB’s parent
company, ABF, funded these losses while various restructuring initiatives were
pursued to try to address AB’s financial position.

In light of the significant challenges faced by AB, we have considered whether AB
is likely to exit the market absent the Merger (ie close the bakery business down
and stop supplying bread and other bakery products in the UK). We then
considered whether, if the Merger had not taken place, there would have been
another buyer for AB or its assets that would raise fewer competition concerns
than the Merger (for example, a buyer that does not already own a competing
bakery business).

On the first question, assessing the evidence in the round, our provisional
conclusion is that absent the Merger, AB is likely to exit the market in the UK (ie in
GB and in NI). The evidence shows that AB is a heavily loss-making business in a
structurally declining market and the bakery business is not of wider strategic
importance to ABF. The evidence also shows that AB’s Kingsmill brand is
considered to be weak compared to other brands such as Warburtons and Hovis,
and this has contributed to the significant decline in branded volumes. As one of
only three GB suppliers with a nationwide delivery network that delivers bread and
other bakery products direct to retail stores six days per week, AB faces high fixed
costs from distribution, which has impacted profitability as AB’s volumes have
declined. The losses made by AB have persisted despite restructuring of the
business to cut costs and reduce capacity.

Our analysis of internal business documents shows that ABF has also considered
a wide range of other restructuring options to improve the financial performance of
AB. However, the evidence shows that these are unlikely to be sufficient to turn
the business around. The evidence also shows that some of these options have
feasibility issues (for example, the changes might not be accepted by some retail
customers, including some grocery multiples), further reducing the incentive of
ABF to pursue one or more of them rather than closing AB.

We have also considered whether there are any other options (such as investing
in higher value products) that ABF could pursue to improve the financial
performance of AB. However, our analysis shows it is likely that these would be



27.

28.

29.

30.

31.

insufficient to return AB to profitability, and any benefits may take a number of
years to be realised, during which time AB would continue to be significantly loss-
making.

On the second question, assessing the evidence in the round, our provisional
conclusion is that there is unlikely to be an alternative purchaser of the whole AB
business that would continue to use AB’s assets to supply bread and other bakery
products in competition with Hovis.

As ABF has not run a sales process for AB, we have considered possible potential
purchasers and contacted them in order to assess their potential interest in a
purchase of AB, or a collection of its assets. We collected evidence from third
parties who:

(@) have recently been involved in acquisitions in the sector;

(b) have previously approached ABF and/or Hovis directly about purchasing one
or both of their businesses; and/or

(c) were identified by the Parties in internal business documents as being most
likely to benefit from potential synergies if they acquired AB or Hovis due to
their positions in the same or related markets.

We consider that the overall pool of potential purchasers for the AB business as a
whole (that would continue to run it as a supplier of bread and other bakery
products on a national scale, particularly in GB for bread) is likely to be limited as
AB is loss-making. Any potential purchaser would require significant funding to
absorb the losses as it seeks to turn the AB business around and will likely be
required to generate synergies with its existing business in order to operate it
profitability. As noted above, ABF has already reduced costs and cut capacity and
explored a wide range of other options to restructure AB.

In addition to the long-term decline of both the industry and AB in particular, and
the relatively weak position of the Kingsmill brand, the evidence shows that there
are likely to be limited synergies available for businesses active in similar or
related markets. These factors limit the attractiveness of AB to an alternative
purchaser. None of the potential strategic purchasers that we spoke to indicated
that they would be interested in an opportunity to purchase AB, or any of AB’s GB
assets, and operate it in competition with Hovis. We therefore consider that it is
unlikely that there would have been a purchaser for AB’s assets as a whole that
would have continued to use those assets to supply of bread and other bakery
products in competition with Hovis across the UK.

AB’s NI business is operated to a large extent independently of the GB business,
having its own manufacturing and distribution facilities and, unlike the business in

10



32.

33.

34.

GB, is profitable. We therefore considered whether there might be an alternative
purchaser of the AB NI business.

We consider that there are relevant differences between GB and NI that impact
whether it is likely that there would be an alternative buyer for the AB NI business
or its assets. In particular:

(@) As above, the AB NI business is profitable and makes a positive contribution
to central costs and would require limited synergies (compared to GB) to
make the business profitable on a standalone basis.

(b) Funding requirements would also be lower than in GB, as there would be no
need for a purchaser to fund ongoing losses while they turn the business
around.

(c) Distribution models are different. In NI products are typically delivered direct
to store for all customers, but distribution may be undertaken by third parties,
such as self-employed van drivers, and customers are located within a
smaller geographic area resulting in higher route densities. This contributes
to lower distribution costs as a percentage of revenue for AB NI compared to
the rest of AB UK.

(d) There are differences in competitive dynamics, with larger GB suppliers such
as Warburtons and Fine Lady Bakeries having no or limited presence in NI.

(e) In contrast to the relatively weak position of the Kingsmill brand in GB, AB’s
brands in NI are stronger, established and well recognised.

(f) The AB NI business represents an opportunity for other suppliers, such as
those based in the Republic of Ireland (ROI), to enter or expand in NI to help
overcome barriers to entry and expansion in NI, including access to
distribution and the importance of brand.

These factors indicate that the AB NI business would likely be of interest to an
alternative purchaser. In addition, ABF is currently running a sales process for the
AB NI business, and a number of interested parties have submitted non-binding
offers.

As a result, based on the evidence available to us, our provisional view is that
absent the Merger it is likely that there would have been an alternative purchaser
for the AB NI business that would have continued to operate the business in
competition with Hovis. We have therefore provisionally found that the most likely
conditions of competition absent the Merger would broadly be the prevailing
conditions of competition in NI, arising from the sale of AB NI to an alternative
purchaser.

11



...about the customers that would be affected by the Merger?

35.

36.

37.

38.

39.

Our provisional conclusion is that absent the Merger ABF is likely to exit the AB
business in the whole of the UK and there would not be an alternative purchaser
for the AB business that would continue to use AB’s GB assets to supply bread
and other bakery products in competition with Hovis. Accordingly, both with the
Merger and in the counterfactual, the constraint from AB as a separate competitor
in GB would be lost. We have therefore found that the Merger may not be
expected to result in an SLC in bread and other bakery products in GB.

However, we have provisionally concluded that there is likely to be a purchaser for
AB’s NI assets that would continue to compete with Hovis absent the Merger. We
have therefore focused our assessment of the effects of the Merger in NI.

In relation to bread, we received mixed evidence on whether end consumers
consider different types of bread, such as white and brown/wholemeal, as
alternatives. However, manufacturers can produce different types of bread using
the same production lines and frequently switch production between different
types of bread. Retailers may stock a selection of branded and private label bread,
or may primarily stock only branded or private label, depending on their business
model. Retailers consider that branded and private label bread are alternatives for
end consumers, although there is a higher degree of brand loyalty in NI (compared
to GB), which contributes to private label products accounting for a lower
proportion of total sales.

In relation to other bakery products, evidence shows that end consumers do not
consider different products, such as potato farls and soda farls, as alternatives.
This is reflected in stocking decisions made by retailers, with retailers looking to
offer a range of different products to end consumers. These bakery products are
also typically manufactured on dedicated production lines. Evidence on branded
and private label products is similar to bread; it shows that these products are
considered to be alternatives for end consumers although there is a higher degree
of brand loyalty in NI (compared to GB), which contributes to lower private label
sales.

Evidence indicates that the markets for bread and other bakery products in NI are
separate from those in GB. For example, as noted above, there are different
consumer preferences in NI compared to GB due to the popularity of particular
bakery products and the presence and popularity of particular brands and private
label products in NI, there are different distribution models, and the competitive
dynamics differ between GB and NI. Further, evidence indicates that suppliers
active in the ROI face challenges supplying into NI, including access to distribution
systems and consumer preference for local brands. While customers in NI are
open to using ROI based suppliers, the majority of volumes sold in NI are
accounted for by suppliers that already have established brands in NI.

12



40.

We therefore assessed the effects of the Merger on the supply of bread,
pancakes, potato farls and soda farls in NI, taking into account any differences in
the constraints from branded and private label products, and the additional
constraint from ROI based suppliers, as part of our assessment.

... about the effects of the Merger?

41.

42.

43.

44,

45.

In bread, evidence shows that the Merger will combine the two largest suppliers,
with the Parties accounting for nearly two thirds of the total market and nearly all of
the private label bread supplied in NI. The Parties were also consistently
recognised by third parties as effective alternatives for the supply of bread.

Other competitors such as Irwin’s, Brennans and Gallaghers hold much smaller
shares and were identified much less frequently by third parties as effective
suppliers. Third parties also identified some weaknesses for these other suppliers,
including their capacity, product range, access to distribution networks and brand
recognition in NI.

Taking this evidence into account, we provisionally consider that ABF is acquiring
one of the few alternative suppliers of bread in NI and the Merged Entity would
face limited competitive constraints. We therefore provisionally consider that the
Merger may be expected to result in an SLC in the supply of bread in NI.

In relation to other bakery products:

(@) For pancakes, the Parties are by far the largest suppliers, accounting for over
80% of total sales in NI, and all private label sales. The Parties were also
consistently recognised by third parties as effective alternatives. This
contrasts with other suppliers, who each hold less than a 5% share. Of the
other suppliers, only Irwin’s was identified as an effective alternative by more
than one customer.

(b) In soda farls, the Parties account for nearly 60% of total sales in NI, with only
one other supplier, Irwin’s, holding a share in excess of 10%. The Parties
also account for more than 90% of private label supply. Third parties
frequently identified the Parties, alongside Irwin’s, as effective alternatives.
No other supplier was identified more than once as an effective alternative.

(c) In potato farls, the Parties account for nearly half of total sales in NI, and of
branded and private label sales respectively in NI. Irwin’s is the only other
supplier with a share in excess of 10%. Third parties frequently identified the
Parties, alongside Irwin’s, as effective alternatives. No other supplier was
identified more than once as an effective alternative.

Taking this evidence into account, we provisionally consider that the Merged Entity
would be the clear market leader in pancakes, soda farls and potato farls in NI and
that the loss of competition between the Parties would not be offset by the

13



constraint posed by other suppliers in the market. We therefore provisionally
consider that the Merger may be expected to result in an SLC in the supply of
pancakes, soda farls and potato farls in NI.

PROVISIONAL CONCLUSION

46.

For the reasons explained in this report, we provisionally conclude that the Merger
will result in the creation of a RMS, and the creation of that RMS may be expected
to result in an SLC in the supply of each of bread, pancakes, potato farls and soda
farls in NI, but may not be expected to result in an SLC in the supply of bread or
any other bakery products in GB.

WHAT HAPPENS NEXT?

47.

48.

We invite any interested parties to make representations to us on these provisional
findings by no later than 5pm on Thursday 16 April 2026.

As a result of the provisional SLC identified, the Parties are required to confirm to
the CMA within three working days of notification of this Interim Report whether
they intend to submit a completed Phase 2 Remedies Form (Remedies Form), and
to submit this by no later than 5pm on Thursday 9 April 2026. Following
submission of the Remedies Form (or confirmation by the Parties that they do not
intend to submit such a form), the CMA will publish an Invitation to Comment on
Remedies in order to consult on possible action to remedy, mitigate or prevent the
SLC provisionally identified. For more information on the phase 2 remedy process,
see chapter 13 of Mergers: Guidance on the CMA’s jurisdiction and procedure
(CMA2), 19 December 2025.
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FINDINGS

1. INTRODUCTION

1.1 This is the Interim Report of the Inquiry Group appointed to consider the
anticipated acquisition by Associated British Foods plc (ABF) (via its wholly owned
indirect subsidiary, ABF Grain Products Limited) of Hovis Group Limited (Hovis),
which is ultimately owned by Endless LLP (Endless) (the Merger)."2

1.2 On the basis of the evidence to which we refer, and our assessment of that
evidence, in this Interim Report we provisionally conclude that the Merger, if
carried into effect, will result in the creation of a relevant merger situation (RMS),
and may be expected to result in a substantial lessening of competition (SLC) in
the supply of each of plant bread, pancakes, potato farls and soda farls in
Northern Ireland (NI).

1.3 We have provisionally found that the Merger may not be expected to result in an
SLC in Great Britain (GB). This is because absent the Merger we consider it likely
that ABF’s UK bakery business, Allied Bakeries (AB), would exit the GB markets
for the supply of bread and other bakery products, and there would not have been
an alternative purchaser for AB’s GB bakery assets that would continue to use
them to supply these products in competition with Hovis. Accordingly, both with the
Merger and in the counterfactual, the constraint from AB as a separate competitor
in GB would be lost.

1.4 The Interim Report sets out the reasoning for the provisional decisions as well as
describing the evidence upon which those decisions are based.? It provides
interested parties with an understanding of the evidence the Inquiry Group has
received and assessed in the investigation to date and the findings which we
propose to draw from it.

1.5 The provisional conclusions presented in this Interim Report are not our final
decision. This will be made at the end of the investigation and may vary from the
provisional conclusions presented in this Interim Report. Interested parties are

" On 8 January 2026, in exercise of its duty under section 33(1A) of the Enterprise Act 2002 (the Act), the Competition
and Markets Authority (CMA), having concluded that the conditions to accept a fast-track reference request under
section 34ZF(3) of the Act are met, and having accepted the fast-track reference request made by ABF, Hovis and
Endless, made a reference to its Chair for the constitution of a Group of CMA Panel Members (the Inquiry Group) under
Schedule 4 to the Enterprise and Regulatory Reform Act 2013 in order that the group may investigate and report, within
a period ending on 24 June 2026. ABF, Endless and Hovis are together referred to as the Parties, and for statements
relating to the future where ABF acquires Hovis (if the Merger was to proceed), ABF and Hovis are referred to together
as the Merged Entity. The relevant terms of reference can be found on the CMA website, see: CMA, Terms of
reference, 8 January 2026.

2 The Interim Report has been notified to the Parties and is published pursuant to the CMA rules of procedure for merger,
market and special reference groups (CMA17), 2 January 2025, Rule 11.

3 Mergers: Guidance on the CMA's jurisdiction and procedure (CMA2), 19 December 2025, paragraph 12.53.

15


https://www.legislation.gov.uk/ukpga/2002/40/section/33
https://www.legislation.gov.uk/ukpga/2002/40/section/34ZF
https://www.legislation.gov.uk/ukpga/2013/24/schedule/4
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#terms-of-reference
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#terms-of-reference
https://www.gov.uk/government/publications/cma-rules-of-procedure-for-merger-market-and-special-reference-groups
https://www.gov.uk/government/publications/cma-rules-of-procedure-for-merger-market-and-special-reference-groups
https://www.gov.uk/government/publications/mergers-guidance-on-the-cmas-jurisdiction-and-procedure

invited to make written representations on any aspect of this Interim Report by no
later than 5pm on Thursday 16 April 2026.

1.6 Following this, the Inquiry Group will conduct a face-to-face hearing at which the
Parties will have an opportunity to expand upon or supplement any written
representations they wish to make.* We may also request and/or receive further
evidence following the hearing which may inform the Inquiry Group’s final decision.

Evidence in our investigation

1.7 In conducting our investigation in phase 2, we have had access to and assessed
evidence gathered during the phase 1 investigation, as well as the additional
evidence received in phase 2 to date. The evidence base that we have drawn on
includes the following:

(@) We held several meetings with the Parties and their advisors during the
phase 1 process, including: a teach-in with ABF on 23 September 2025,° an
update call with ABF on 28 October 2025, an initial meeting with Hovis on
25 November 2025,° and an update call with ABF on 17 December 2025. We
have held further meetings with the Parties and their advisors during the
phase 2 process, including: a further teach-in on 21 January 2026, an Initial
Substantive Meeting (ISM) on 4 February 2026, a site visit on 11 February
2026, and an update call on 23 February 2026."

(b) Submissions made by the Parties during the phase 1 process on 19 August
2025,8 22 August 2025,° 7 November 2025,'° 12 November 2025,
16 December 20252 and 18 December 2025."3 The Parties also submitted a
response to the phase 2 ‘Areas of focus’ document on 29 January 2026."

4 The main party hearing provides an opportunity for the merger parties to explain their position on issues raised in the
interim report orally, directly to the Inquiry Group. Merger parties can waive their right to a main party hearing, for
example where the Inquiry Group’s interim report indicates that no SLC arises as a result of the merger, or where merger
parties elect at that stage to focus only on remedying the SLCs identified in the interim report. See CMA2

paragraph 12.60.

5 ABF, Teach-in, 23 September 2025.

6 Hovis, Initial meeting, 25 November 2025.

7 Information on the purpose and content of a teach-in, an ISM and update calls during the phase 2 process can be
found in CMA2, paragraphs 12.10-12.15 and 12.41-12.45.

8 Parties, ‘Briefing paper for the CMA’, 19 August 2025.

9 On 22 August 2025, ABF submitted a chronology to the CMA which provided an overview of key strategy documents,
decisions and events relating to AB, and which ABF considered to be relevant to the assessment of AB’s financial
position and the counterfactual (ABF, ‘Allied Bakeries Chronology: Key Strategic Documents, Decisions and Event’,

22 August 2025). The chronology was resubmitted as Annex 0006 to the Draft Merger Notice (DMN), dated

12 September 2025. An updated chronology was submitted on 5 November 2025 to reflect the Parties’ response to CMA
RF14 dated 24 October 2025. A final updated chronology was submitted as Annex 006 to the Final Merger Notice (FMN)
on 18 December 2025.

10 Hovis, ‘Update on Hovis financial performance’, 7 November 2025.

" ABF, ‘Competitive outcomes in the counterfactual and merger scenarios’, [¥<], 12 November 2025.

12 ABF, ‘Allied Bakeries Timeline’, 16 December 2025.

'3 Final Merger Notice (FMN), 18 December 2025.

4 See, CMA, ‘Our Areas of focus (Areas of focus)’, 15 January 2026 and Parties’ response to the ‘Areas of focus’
document, 29 January 2026.
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(c) We have received the Parties’ responses to several information requests
(including a large volume of internal documents and emails, and quantitative
evidence on revenues, margins and market shares).

(d) We have also received written responses to our phase 1 and phase 2
information requests from 45 third parties and held calls with 15 third parties
in the industry (including customers and competitors). We also received
internal documents from some of these third parties.
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2. THE PARTIES, TRANSACTION AND MERGER
RATIONALE

The Parties

2.1 ABF is a diversified international food, ingredients and retail group, headquartered in
London and listed on the London Stock Exchange. Its activities are organised into
five business segments: ingredients, sugar, grocery, agriculture and retail.'® The
turnover of ABF in its 2025 financial year was £19.5 billion worldwide and
£6.9 billion in the UK.'®

2.2  ABF Grain Products Limited is a wholly-owned subsidiary of ABF and forms part of
ABF’s grocery segment. AB is the UK bakery business of ABF Grain Products
Limited. Through AB, ABF manufactures and supplies bread and other bakery
products in GB and NI. AB supplies both branded and private label goods and its
brands include Kingsmill, Allinson’s, and Sunblest."”

2.3 ABF’s decision-making is devolved across its businesses, with operational decisions
being taken by divisional leads along with the ABF senior executive team (ABF
SET). "8 However, strategic decisions for the businesses, in this case AB, are made
by [6<].1°

2.4 Hovis manufactures and supplies branded and private label bread and other bakery
products in GB and NI. Its primary brand is Hovis, and its portfolio also includes
Mothers Pride and Ormo. Since 2020, Hovis is ultimately owned by Endless, a
UK-headquartered private equity firm.2° Hovis’ turnover in its 2024 financial year
was £446.8 million worldwide and £435.9 million in the UK.?!

Transaction

25 Under a share purchase agreement dated 15 August 2025, ABF, through its
subsidiary ABF Grain Products Limited, will acquire all shares in Hovis for an

5 Parties, ‘Briefing paper for the CMA’, 19 August 2025, paragraph 2.1; and FMN, paragraph 3.9.

6 Associated British Foods plc 2025 Annual Report and Accounts, (financial year ended 13 September 2025) page 168
(last accessed on 24 March 2026).

7 Parties, ‘Briefing paper for the CMA’, 19 August 2025, paragraph 2.2; and FMN, paragraphs 3.1-3.2.

8 The ABF SET for AB is comprised of the ABF’'s CEO, Finance Director, Business Performance Director, Director of
Business Development, Chief People and Performance Officer, Director of Legal Services and Company Secretary, and
AB’s CEO. ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 2.2 and 2.5.

9 ABF, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 2.7-2.8.

20 parties, ‘Briefing paper for the CMA’, 19 August 2025, paragraph 2.5; and FMN, paragraph 3.20.

21 FMN, paragraphs 6.3-6.4; and Hovis Group Limited Annual Report and financial statements (financial year ended

28 September 2024), page 32 (last accessed on 24 March 2026). Hovis has also confirmed to the CMA that according to
its unaudited annual accounts for the financial year ending on 27 September 2025, its turnover was £[<] million in the
UK (Hovis submission to the CMA, 27 February 2026).
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estimated enterprise value of £[e<] million. The sellers comprise investment funds
managed by Endless and members of Hovis management.??

2.6 ABF and Hovis (or its owners at the relevant times) have discussed a potential
transaction or some form of collaboration at various points since at least
November 2007. This has involved numerous discussions, of varying lengths, over
an extended period of time. Discussions between ABF and Hovis (or its owners)
include:

(@) In November 2007/early-2008, ABF and Premier Foods (Hovis’ owner at the
time) discussed the [$<] with Premier Foods/Hovis.??

(b) Between October 2015 and April 2016, ABF, Gores Group (Gores) (a private
equity firm that acquired a majority stake in Hovis in 2014)?* and Hovis
discussed a [].

(c) InJanuary 2018, AB and Hovis discussed a potential collaboration in [$<].2°

(d) In June 2018, Hovis’ CEO approached ABF to discuss a [<].%° Discussions
were ongoing until October 2018.

(e) Between January 2019 and May 2020, ABF and Hovis further discussed
potential collaboration options, including a [¢<] and a joint venture [$<].%”
However, Gores ultimately agreed to sell Hovis to Endless in November
2020.

(f)  Following Endless’ acquisition of Hovis, ABF and Hovis had discussions
between November 2020 and May 2021 regarding potential collaboration in
relation to [$<].28

22 FMN, paragraphs 2.1 and 5.1; Parties’ response to the CMA’s RFI dated 11 March 2026.

23 On 22 August 2025, ABF submitted a chronology to the CMA which provided an overview of key strategy documents,
decisions and events relating to AB, and which ABF considered to be relevant to the assessment of AB’s financial
position and the counterfactual (ABF, ‘Allied Bakeries Chronology: Key Strategic Documents, Decisions and Event’,

22 August 2025). The chronology was resubmitted as Annex 0006 to the Draft Merger Notice (DMN), dated 12
September 2025. An updated chronology was submitted on 5 November 2025 to reflect the Parties’ response to CMA
RF14 dated 24 October 2025. A final updated chronology was submitted as Annex 006 to the Final Merger Notice (FMN)
on 18 December 2025 (ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1).
Premier Foods acquired Hovis in 2007 (Parties’ response to the CMA’s RFI dated 24 October 2025, paragraph 4.1.1;
and ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, paragraph 1.1).

24 ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1. Gores acquired a 51%
controlling stake in Hovis in approximately April 2014, with Premier Foods retaining a 49% stake (Parties’ response to
the CMA’s RFI dated 24 October 2025, paragraph 4.1.2; and ABF Internal Document, Annex 006 to the FMN dated

18 December 2025, Appendix 1, paragraph 1.2).

25 ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1.

26 ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1 and paragraph 5.

27 ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1 and paragraph 5.
During these discussions, the Hovis CEO [¢<] (ABF Internal Document, Annex 006 to the FMN dated 18 December
2025, Appendix 1, paragraph 6).

28 ABF Internal Document, Annex 006 to the FMN dated 18 December 2025, Appendix 1, Table 1. Endless acquired the
entirety of Hovis in November 2020 (ABF Internal Document, Annex 006 to the FMN dated 18 December 2025,
paragraph 4.17 and Appendix 1, paragraph 1.3).
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(i)

()

Between February 2022 and April 2023, ABF entered into discussions with
Endless (with Hovis’ input) regarding potential [<], including by way of a [<]
or as a joint venture, with input from [<], a consultancy firm. The Parties
submitted that ABF and Endless ultimately concluded that there was a [<].
Endless and ABF also explored the potential for a broader [<] joint venture,
but the Parties submitted that talks broke down as they were [<].%°

In late November and December 2023, informal meetings took place
between ABF and Endless, prompting the start of formal discussions which
ultimately led to the final agreement of the Merger in August 2025.3¢

In March 2024, ABF and Endless formally met to discuss potential areas of
collaboration, including: [¢<]. Further meetings took place between April and
June 2024, and on 9 July 2024, ABF and Endless agreed that ABF should
consider [$<].3

In August 2024, ABF and Endless entered into an NDA and clean team
arrangements and in early September 2024 ABF commenced initial due
diligence.??

Between late September and November 2024, ABF and Endless negotiated
a price for Hovis, with ABF, on 14 November 2024, confirming an offer of
£[<] million for Hovis. Endless verbally accepted the offer on 25 November
2024 and permitted ABF to engage in further due diligence.33

On 10 December 2024, ABF formally made a non-binding offer for Hovis of
£[5<] million.3* ABF updated its non-binding offer on 21 March 2025, and
again on 18 June 2025, reducing its valuation of Hovis to £[¢<] million in view
of a downturn in Hovis’ trading.3® The final share purchase agreement was
then signed on 15 August 2025.36

29 ABF, ‘Allied Bakeries Timeline’, 16 December 2025, paragraph 7.4.1; ABF Internal Document, Annex 006 to the FMN
dated 18 December 2025, Appendix 1, Table 1 and paragraph 27.2; and Parties’ response to the CMA'’s RFI dated

24 October 2025, paragraphs 7.3 and 8.2.

30 ABF, ‘Allied Bakeries Timeline’, 16 December 2025, paragraph 14.5; FMN, paragraph 2.15; and ABF Internal
Document, Annex 006 to the FMN dated 18 December 2025, paragraph 44.4 and footnote 31, and Appendix 1, Table 1.

31 FMN,
32 FVN,
3 FMN,
3 FVN,
3 FMN,
3% FVN,

paragraphs 2.15-2.17.
paragraph 2.19.
paragraph 2.20.
paragraph 2.22.
paragraphs 2.24 and 2.27.
paragraph 2.1.
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Merger rationale

2.7 The Parties submitted that the primary rationale for the Merger is the cost
synergies that will be generated by combining ABF’s and Hovis’ operations,
creating a sustainable platform for the future business.%’

2.8 ABF submitted that the Merger results from its review of strategic options for AB
which has been loss making with cumulative operating losses of c.£ [¢<] million
over the past 14 years.®® ABF submitted that the losses of AB are not attributable
to inefficiencies, temporary shocks or execution failures but to adverse market-
wide conditions and structural characteristics undermining the viability of
continuing the business on a standalone basis.3® Hovis has also faced increasingly
challenging financial circumstances, and has been loss making for a number of
years.40

29 ABF submitted that profitability has been increasingly challenged due to
consistently declining demand for pre-sliced packaged bread and the loss of scale
in its nationwide, daily delivery, distribution network.#' ABF submitted that
declining bread demand has left AB with excess capacity and high fixed
distribution costs which cannot be reduced further without losing nationwide
coverage.*?

210 ABF also submitted that AB has tried to improve cost recovery through price
increases and volume growth.*® However, the Parties submitted that GMs hold
significant buyer power, controlling the allocation of volume and shelf space in a
market with declining demand. GMs have substantially increased the sale of their
own private label products, displacing volume of the higher margin Kingsmill and
Hovis branded product and have successfully negotiated and maintained very low
prices.** GMs also have the ability to consolidate the number of brands they sell,
as seen by Tesco’s recent delisting of Kingsmill.#5

2.11  ABF also submitted that AB has faced cost inflation in respect of wheat, power and
raw materials following Russia’s invasion of Ukraine in late February 2022. As a
result, even where price increases have been achieved (approximately [¢<]p per

37 FMN, paragraph 2.5.

38 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.6.

39 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.2.

40 FMN, paragraph 10.1; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 1.6, 1.8
and 7.3.

41 See: ABF, ABF to Acquire Hovis Group - ABF, following review of strategic options for Allied Bakeries, 15 August 2025
(last accessed on 24 March 2026).

42 FMN, paragraph 2.6; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 2.15-2.16.
43 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 3.16.

44 FMN, paragraph 32; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2,25.

45 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.25.

21


https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.abf.co.uk/media/news/2025/ABF-to-acquire-hovis-group
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus
https://www.gov.uk/cma-cases/abf-slash-hovis-merger-inquiry#response-to-our-areas-of-focus

pack between FY20/21 and FY24/25), this has have fallen short of input cost
inflation, adversely affecting profitability.4®

2.12  The Parties submitted that after the Merger, ABF intends to merge Hovis with its
bakery division, AB, to create significant synergies which will remove substantial
costs and put the Merged Entity on a sustainable footing going forward.4” ABF has
estimated synergies amounting to ¢.£[<] million per annum derived from the
Merger.*8 ABF submitted that, with AB’s sustained losses and the structural
decline in plant bread generally, the resulting synergies from the Merger are the
only solution to return AB to profitability.*® Therefore, ABF submitted that the
Merger is the only realistic option and exit is inevitable absent the Merger,*° as is
discussed below in Chapter 6.

2.13  ABF’s estimated Merger synergies arise from efficiencies that would be realised
largely in GB. Synergies comprise approximately:®’

(@) £[s<] million from combining operational footprints, including the [<];

(b) £[¢<] million from integrating GB distribution and logistics networks (including
[<1);

(c) [<] and
(d) [<]

2.14  The Parties also submitted that the substantial synergies and cost savings will
create a financially resilient platform that justifies ABF investing in the Merged
Entity. Planned investment of £[e<] million will support new product development
aligned with evolving customer preferences, [¢<].5? ABF intends to [6<] the Hovis
brand [$<], creating product innovation synergies.>? The Parties submitted that the
Merger will therefore enhance the Merged Entity’s ability to compete more
effectively and ensure greater choice for customers and consumers.>*

46 ABF, ‘Allied Bakeries Timeline’, 16 December 2025, paragraph 9.1; and Parties’ response to the ‘Areas of focus’
document, 29 January 2026, paragraph 3.16.

47T FMN, paragraphs 2, 2.1 and 2.5.

48 FMN, paragraph 2.6.

49 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.38.

50 FMN, paragraph 6.

51 Parties, ‘Briefing paper for the CMA’, 19 August 2025, paragraphs 4.3.1-4.3.4; FMN, paragraphs 2.6.1-2.6.4; and
Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 2.16, 3.42(a), and 3.48.

52 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.20.

53 An ABF internal document discusses [¢<] the Hovis brand and anticipates that new product development will generate
EBITDA benefits of £[$<] million in 2028, £[$<] million in 2029, and £[¢<] million in 2035, with an estimated £[<] million
of direct investment required to achieve these synergies (ABF internal document, Annex ABF005429 to the FMN dated
16 December 2025, slide 8).

5 FMN, paragraphs 2, 2.5 and 2.7-2.8.
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2.15 ABF internal documents discussing the Merger rationale are broadly consistent
with the Parties’ Merger rationale submissions described above.%

55 For example: ABF Internal Documents, Annex ABF005346 to the CMA’s s109 Notice dated 1 October 2025, ‘[¢<],
page 4; Annex ABF005409 to the CMA’s s109 Notice dated 1 October 2025, ‘[¢<]’, page 5; Annex ABF005429 to the

CMA’s s109 Notice dated 1 October 2025, <], pages 2 and 8; and Annex ABF005396 to the CMA’s s109 Notice dated
1 October 2025, ‘[¢<]’, page 5-9.
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3.1

3.2

3.3

RELEVANT MERGER SITUATION

This chapter addresses the first of the two statutory questions which we are
required to answer under section 36(1) of the Act, namely, whether arrangements
are in progress or in contemplation which, if carried into effect, will result in the
creation of a relevant merger situation (RMS).%6

The concept of an RMS, which is used to assess whether the CMA has jurisdiction
to investigate a merger, has two principal elements: (a) two or more enterprises
cease to be distinct enterprises; and (b) the value of the turnover in the UK of the
enterprise being taken over exceeds £100 million.%” We address each of these
elements in turn below.

For the reasons set out below, we provisionally conclude that the Merger, if carried
into effect, will result in the creation of an RMS, on the basis that the Parties are
enterprises that will cease to be distinct and that the value of the turnover in the
UK of the enterprise being taken over (Hovis) exceeds £100 million.

Enterprises ceasing to be distinct

Enterprises

3.4

3.5

3.6

The first element of the jurisdictional test is whether two or more enterprises will
cease to be distinct as a result of the Merger.%®

The Act defines an ‘enterprise’ as ‘the activities, or part of the activities, of a
business’. A ‘business’ is defined as including ‘a professional practice and includes
any other undertaking which is carried on for gain or reward or which is an
undertaking in the course of which goods or services are supplied otherwise than
free of charge’.%°

ABF, headquartered in London, UK, is a diversified international food, ingredients
and retail group.®® ABF’s turnover in 2025 was approximately £6.9 billion in the
UK.8" AB is a division of ABF’s wholly-owned subsidiary, ABF Grain Products

56 Section 36 of the Act.

57 Sections 23 and 24 of the Act. There are other elements which can apply when determining the RMS question (such
as the statutory period for reference, the share of supply test and the hybrid test), but these do not need to be considered
in this case.

58 Section 23 of the Act.

59 Section 129(1) of the Act.

60 FMN, paragraph 3.9.

61 Associated British Foods plc 2025 Annual Report and Accounts, (financial year ended 13 September 2025) page 168

(last accessed on 24 March 2026).
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3.7

3.8

Limited.®? AB manufactures and supplies bread and other bakery products in GB
and NI.83

Hovis, headquartered in High Wycombe, UK, also manufactures and supplies
bread and other bakery products in GB and NI.%4 Hovis’s turnover in 2024 was
£435.9 million in the UK.®®

Our provisional conclusion is that each of ABF and Hovis is a ‘business’ within the
meaning of the Act and that, accordingly, the activities of each of ABF and Hovis
constitute an ‘enterprise’ for the purposes of the Act.

Ceasing to be distinct

3.9

3.10

3.11

The Act provides that any two enterprises ‘cease to be distinct’ if they are brought
under common ownership or common control.6

As a result of the Merger, ABF, through its wholly-owned subsidiary ABF Grain
Products Limited, will acquire the entire issued share capital of Hovis.?”
Accordingly, on completion of the Merger, ABF and Hovis will be brought under
common ownership and control within the meaning of section 26 of the Act.

Our provisional conclusion is therefore that the Merger will, if carried into effect,
result in two or more enterprises (namely ABF and Hovis) ceasing to be distinct.

The turnover test

3.12

3.13

The second element of the jurisdictional test seeks to establish sufficient
connection with the UK, on the basis of one of the turnover test,8 the share of
supply test® or the hybrid test.”®

The turnover test is satisfied where the value of the turnover in the UK of the
enterprise being taken over exceeds £100 million (section 23(1)(b) of the Act). As
noted above, Hovis’s turnover in the UK was £435.9 million in FY2024.7" We are
therefore satisfied that the turnover test is met. As we have provisionally

62 FMN, paragraph 24.22.

63 FMN, paragraph 3.2.

64 FMN, paragraph 13.

65 FMN, paragraph 6.4; and Hovis Group Limited Annual Report and financial statements (financial year ended

28 September 2024), page 32 (last accessed on 24 March 2026). Hovis has also confirmed to the CMA that according to
its unaudited annual accounts for the financial year ending on 27 September 2025, its turnover was £[<] million in the
UK (Hovis submission to the CMA, 27 February 2026).

66 Section 26 of the Act.

67 FMN, paragraphs 2.1 and 5.1; and Annex 0012 to the FMN dated 18 December 2025, ‘[¢<], clause 2.1.

68 Section 23(1) of the Act.

69 Sections 23(2)-23(4) of the Act.

70 Sections 23(4C)-23(4G) of the Act.

" FMN, paragraph 6.4; and Hovis Group Limited Annual Report and financial statements (financial year ended

28 September 2024), page 32 (last accessed on 24 March 2026). Hovis has also confirmed to the CMA that according to
its unaudited annual accounts for the financial year ending on 27 September 2025, its turnover was £[<] million in the
UK (Hovis submission to the CMA, 27 February 2026).
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concluded that the turnover test is met, there is no need to consider the share of
supply test or the hybrid test.

Conclusion on the relevant merger situation

3.14  In view of the above, we have provisionally found that arrangements are in
progress or contemplation which, if carried into effect, will result in the creation of
an RMS.
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4.1

4.2

NATURE OF COMPETITION

As set out in the Summary we have provisionally found that the Merger may not be
expected to result in an SLC in GB.”2 This chapter therefore focuses on how
competition for the supply of plant bread and morning goods in NI works and relies
on evidence from third parties that are active in NI unless otherwise stated.

This chapter sets out background information about the supply of plant bread and
morning goods (referred to as plant bakery products)’® in NI by the Parties and
their competitors, including our assessment of the nature of competition between
them. In this chapter, we consider:

(@) Customer types;

(b) Parameters of competition, including the importance of plant bread and
supply chain resilience;

(c) The value chain, including the importance of branded and private label
offerings;

(d) Distribution of plant bakery products;
(e) Procurement of plant bakery products by grocery multiples (GMs); and

(f)  Procurement of plant bakery products by convenience customers.

Customer types

4.3

4.4

This section sets out the different types of customers that procure plant bakery
products in NI and the proportion of the Parties’ revenues that each account for.
We note that the proportions of the Parties’ revenues do not add up to 100% as a
small amount of each of the Parties’ revenues could not be assigned to a
particular sales channel due to missing information and we have therefore
excluded this from our analysis.”* We have gathered and assessed evidence from
all types of customers as part of the competitive assessment (see Chapter 7).

In relation to plant bread in NI in 2025:

(@) GMs accounted for [40-50]% of AB’s revenues and [50-60]% of Hovis'’s.

72 Absent the Merger, we consider it likely that ABF would exit the GB markets for the supply of plant bread and morning
goods, and there would not have been an alternative purchaser for ABF’'s GB bakery assets that would continue to use
them to supply these products in competition with Hovis.

73 We have drawn distinction between plant bread and individual morning goods where relevant.

74 AB submitted that around [0-5]% of its overall revenues was not able to be assigned to a sales channel due to missing
information (ABF’s response to the CMA’s s109 notice dated 16 January 2026, question 22). Similarly, Hovis classified
[0-5]% if its overall revenues as ‘others’ (Hovis’ response to the CMA’s s109 notice dated 16 January 2026, question 22).
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4.5

4.6

(b)

(c)

Convenience store customers accounted for [40-50]% of AB’s revenues and
[30-40%] of Hovis’s.”

Foodservice customers accounted for a much smaller proportion of the
Parties’ revenues, namely, [0-5]% for AB and [0-5]% for Hovis.”®

In relation to morning goods in NI in 2025:

(a)

(b)

For pancakes:

(i)
(ii)

(iii)

GMs accounted for [30-40]% of AB’s revenues and [50-60]% of Hovis’s.

Convenience store customers accounted for [60-70]% of AB’s revenues
and [20-30]% of Hovis’s.

Foodservice customers accounted for [0-5]% of AB’s revenues and [20-
30]% of Hovis’s.

For soda farls:

(i)
(ii)

(iii)

GMs accounted for [50-60]% of AB’s revenues and [40-50]% of Hovis’s.

Convenience store customers accounted for [40-50]% of AB’s revenues
and [40-50]% of Hovis'’s.

Foodservice customers accounted for [0-5]% of AB’s revenues and [10-
20]% of Hovis’s.

For potato farls:

(i)
(ii)

(iii)

GMs accounted for [50-60]% of AB’s revenues and [30-40]% of Hovis’s.

Convenience store customers accounted for [40-50]% of AB’s revenues
and [30-40]% of Hovis'’s.

Foodservice customers accounted for [0-5]% of AB’s revenues and [20-
30]% of Hovis’s.

We consider that there are broad similarities in relation to how competition takes

place for each customer type. However, there are also some important differences
in relation to (i) the procurement strategies of different customer types for plant
bakery products, (ii) GMs and convenience store customers’ preferred distribution
models and (iii) the composition of branded and private label products that GMs

75 We note that convenience customers includes both retailers and wholesalers.
6 Food service customers refer to customers that provide fresh catering and manufacture pre-packaged food items such

as sandwiches.
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and convenience customers stock and consequently their relative reliance on
branded products. We consider each of these in further detail below.

Parameters of competition

4.7

4.8

This section considers the relevant parameters of competition between ABF, Hovis
and their competitors in the supply of plant bakery products in Nl. We have drawn
on evidence received from customers in relation to the parameters of competition
across the UK.”” Given the broad consistency of the responses (including some
customers that are only present in NI and some customers that are only present in
GB), we consider that there are no material differences in the parameters between
GB and NI and that this evidence is therefore representative of customers in NI.
Notwithstanding that we consider there are no material differences in the
parameters of competition, we note that, as discussed further below, (i) end-
consumers tend to be more brand loyal in NI than in GB and (ii) a van sales
distribution model exists in NI and not in GB.

We received evidence from customers that, with respect to choosing a supplier of
plant bread in the UK, competition takes place across several aspects of suppliers’
offerings including price, quality, track record, scale, product range, ability to offer
direct to store (DTS) distribution, pre-existing supplier relationships and the ability
to supply GB and NI for customers that operate in both GB and NI (see Appendix
C for further details):”®

(a) Price and quality - all customers indicated that price and quality are either
important or very important factors.”®

(b) Track record, scale and product range — almost all customers also
indicated that track record,® scale,®' and product range of plant bread and
other non-bread bakery goods such as morning goods, plant rolls and in-
store bakeries (ISBs),®? are either important or very important factors.

77 We asked this question in relation to the UK as a whole, rather than separately for GB and NI and therefore have
reported all responses that we received which includes some customers that are not active in NI.

78 \We asked this question in relation to the UK as a whole, rather than separately for GB and NI and therefore have
reported all responses that we received which includes some customers that are not active in NI. Given the broad
consistency of the responses (including some customers that are only present in NI and some customers that are only
present in GB we do not consider there are any material differences between GB and NI).

79 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party responses to the CMA
questionnaire dated 23 January 2026.

80 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party responses to the CMA
questionnaire dated 23 January 2026.

81 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party responses to the CMA
questionnaire dated 23 January 2026.

82 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party responses to the CMA
questionnaire dated 23 January 2026.
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4.9

(c) DTS delivery and pre-existing supplier relationships — a majority of
customers indicated that the ability to offer DTS delivery83 and having pre-
existing supplier relationships®* are either important or very important factors.

(d) Ability to supply GB and NI — of those customers that have operations
across both GB and NI, just over half indicated that the ability to supply both
GB and Nl is either an important or very important factor.

We further note that a majority of customers indicated that there is no difference in
the importance of factors when choosing a supplier of morning goods than when
choosing a supplier of plant bread. We therefore consider that the above factors
similarly apply to morning goods.

Importance of the product and supply chain resilience

4.10

In addition to the parameters of competition mentioned above we have also
received evidence from customers that supply chain resilience is very important to
them. We note that plant bread is a staple product in the UK, with the Parties
submitting that 92% of all households purchase plant bread,®” and it is important
for retailers to be able to offer value options to end consumers. Some customers
told us that they achieve supply chain resilience by procuring products from
multiple suppliers. Another customer suggested that consolidation may be needed
to ensure resilience, given the financial difficulties facing plant bread suppliers.
Specifically:

(@) One customer noted that it has some concern regarding over-reliance on the
Merged Entity. Currently, if the customer has disruptions with one of the
Parties it can use the other.8

(b) Another customer explained that it tends to have one or two different
suppliers across key products (including plant bread) as a contingency
measure as this can help with the supply base if there are problems with an
individual supplier.8®

(c¢) A third customer said that a major supply risk would arise if AB or Hovis
entered administration. While the market is in decline, bread remains one of
the most affordable staples for UK households. If either supplier were to

83 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party responses to the CMA
questionnaire dated 23 January 2026.

84 Third-party responses to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026.

85 Third-party responses to the CMA questionnaire dated 19 November 2025.

86 Third-party responses to the CMA questionnaire dated 19 November 2025; Third-party response to phase 1
clarification questions dated 23 January 2026; and Third-party response to the CMA questionnaire dated 23 January

2026.

87 FMN, paragraph 23.3.
88 Third-party call note.
89 Third-party call note.
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collapse, and no suitable buyer emerged during administration, there would
not be enough capacity in the market to meet national demand.®° This
customer said that a controlled, managed decline is its preferred outcome. A
strategic approach, such as a merger or consolidation, rather than an
uncontrolled market exit, would help maintain stability and protect UK food
security for customers.®'

The value chain
4.11  This section sets out the value chain for plant bakery products.

4.12 The Parties overlap in the manufacturing and distribution (ie the supply) of both
branded and private label plant bakery products in NI. We recognise that
competition at this level is partly linked to the competitive dynamics at the retail
level.®2 In particular, we have received evidence that customers’ decisions on
which suppliers’ products to stock (and the corresponding volumes) are at least
partly informed by end consumer preferences and most customers identified sales
as an important or very important factor when allocating shelf space between
branded and private label plant bread in NI.% Consequently, we have considered
evidence on customers’ perceptions of end-consumer preferences — in particular
we asked customers about the effectiveness of different alternatives from the end-
consumer’s perspective.

413 However, we have also taken account of other factors which impact on the
decisions of wholesalers and retailers on what products to stock. Wholesalers and
retailers have a different range of options available to them than end-consumers
and therefore there are different conditions of competition at these two levels of
the distribution chain. For example, one customer said that store range covers a
mix of different segments, brands, quality and price points to ensure that end
consumer missions are fulfilled in every plan size and store.®* Another customer
told us that it reviews market data and ranking lists and considers what its
competitors are doing to make sure that it offers the correct assortment of
products to end-consumers.% Additionally, we note that not all suppliers offer both
branded and private label products® and that competition between branded and

9 Third-party call note.

91 Third-party call note.

92 \We further note that this is consistent with the CMA'’s approach to mergers where the overlap is at the manufacturing
layer. For example, see paragraph 39 of the CMA'’s ‘Decision on relevant merger situation and substantial lessening of
competition’ dated 27 October 2025 (last accessed on 24 March 2026), on the anticipated acquisition by Greencore
Group plc of Bakkavor Group plc.

93 Third-party responses to the CMA questionnaire dated 23 January 2026.

94 Third-party response to the CMA questionnaire dated 23 January 2026.

95 Third-party call note.

9 In particular, three competitors ([8<], [¢<] and [$<]) in NI do not offer private label products and another competitor has
told us that it has shifted away from private label because it was hard to control profitability (Third-party call note). One
competitor told us that that ROl based manufacturers ([¢<] and [¢<]) do not compete in the private label segment
because retailers tend to favour local production for their private label brand (Third-party call note). Two competitors told
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private label products at the retail level is complex. In addition, some factors (such
as a supplier’s distribution network and range of product offering) that customers
consider as important factors are determined at the wholesale level.

Importance of branded and private label offerings in NI

4.14

4.15

4.16

This section sets out the relative importance of branded and private label offerings
in NI and the key factors driving this.%”

The Parties submitted that (i) private label plant bread in NI is much less prevalent
than in GB (c.12% compared to over 40% in GB) and (ii) other suppliers compete
less for private label plant bread and instead focus on their branded offerings due
to the lower volumes of private label plant bread tendered in NI (partly driven by
end-consumers in NI being brand loyal), and the lower profits that can be obtained
on private label plant bread compared to branded plant bread.%

Table 4.1 shows the proportion (by volume) of plant bread, pancakes, potato farls
and soda farls, that private label and branded products accounted for in NI in
2025. Table 4.1 shows that branded products accounted for over [70-80]% of each
product.

Table 4.1: Volumes of plant bakery products in NI (wholesale) split by branded and private label

Product

(%)

Branded Private label Total

Plant bread [80-90] [10-20] 100
Pancakes [70-80] [20-30] 100
Potato farls [80-90] [10-20] 100
Soda farls [80-90] [10-20] 100

Source: CMA estimates based on volume data from the Parties and third parties.

417

4.18

We note that suppliers in NI operate under multiple brand names. For example:
(a) AB operates brands including Kingsmill, Allinsons and Sunblest;

(b) Hovis operates brands including Ormo and Hovis; and

(c) Gallaghers operates brands including Pat the Baker and Irish Pride.

Evidence from third parties indicates that the key factors driving the prominence of
branded products in NI are:

us that their decision to not manufacture private label products is a strategic choice (Third-party call note; and Third-party

call note).

97 As shown in Table 4.1, branded plant bread accounted for [80-90]% of plant bread volumes in NI in 2025. In
comparison, branded plant bread accounted for [50-60]% in GB in 2025.
98 Parties’ response to the CMA’s RF|, dated 14 January 2026, paragraphs 9.1 and 9.3.
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(@) End consumers in NI are brand loyal, particularly towards established brands
in NI which can act as a barrier for suppliers of private label products and for
ROI based suppliers attempting to expand into NI. Specifically:

(i)

(iif)

(v)

One customer explained that in relation to morning goods in NI, there is
brand loyalty for AB’s Sunblest. If this customer were to remove AB’s
Sunblest products from its range, customers would likely switch to
another retailer to buy this product.®®

A second customer said that brand loyalty is an important consideration
when selecting plant bread and morning goods suppliers. This customer
further said that the market is largely branded and that is what
consumers have grown up with, specifically, they have brand equity
with brands such as Ormo, Sunblest, Kingsmill and Hovis. This
customer further said that the Warburtons brand does not resonate with
NI customers. 100

Another customer explained that traditionally there was little movement
of plant bread between the ROI and NI, with different private label
suppliers and different brands existing in each region. Brands remain
largely unique in each region as customers are heavily brand loyal.'®!

A further customer stated that (i) there is no customer demand for ROI
suppliers in NI and (ii) Warburtons may expand into NI, but it is
uncertain whether the brand will resonate with Northern Irish shoppers.
Early indications suggest limited brand cut-through in that market.%?

One competitor explained that the success of ROl brands tends to
depend on their proximity to the border. Customers tend to favour local
brands to better connect with their end-consumers and reinforce the
perception that they are supporting the local economy. 03

Another competitor explained that it does not consider itself to be
competing with AB and Hovis in the supply of pancakes where the
Parties are established players. In particular, for pancakes and certain
types of plant bread such as white bread, the NI market is very
saturated, and it is difficult for customers to justify stocking new brands.
Consequently, this competitor’s strategy is to explore areas where it

99 Third-party call note.

100 Third-party call note.
01 Third-party call note.
102 Third-party call note.
103 Third-party call note.
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considers there to be market opportunity without pre-existing products
so that it can establish brand equity. %4

(b) Inline with end consumers in NI being brand loyal, GMs that are active in
both GB and NI generally stock lower proportions of private label plant bread
in NI stores compared to GB stores;'% and convenience customers, which
account for 42% of the plant bread market in NI, predominantly stock
branded products.'%6

(c) Inline with the Parties’ submissions that private label plant bread is less
profitable in NI than branded products, one competitor indicated that five
years ago private label products made up [<]% of its business but it has
now shifted away from private label products because it was difficult to
control profitability. 197

(d) Further, one competitor noted that retail prices in NI are generally lower than
in ROI and that this is driven by competitive pricing from Hovis and AB."%8

4.19  We therefore consider that competition to supply plant bakery products in NI
mainly takes place via branded products given the strong preference for branded
products by end-consumers in NI.

Distribution of plant bakery products in NI

4.20  This section considers the importance of direct to store delivery models that are
prevalent in NI namely (i) DTS delivery and (ii) the van sales distribution model
and the extent to which suppliers in NI can supply plant bakery products using
each of these distribution models.

4.21  We currently consider that, in NI, third parties often refer to both (i) DTS delivery
and (ii) the van sales distribution model as direct to store delivery models.'® The
key difference between the models is that the van sales distribution model involves
the supplier having responsibility for (i) the delivery of the product to the
customers’ stores and (ii) the commercial store management (ie placing products
on shelves and clearing unsold/expired stock) whereas DTS delivery involves the

104 Third-party call note.

05 Two customers stock marginally lower proportions of private label plant bread in NI stores relative to GB stores (Third-
party responses to the CMA’s questionnaire dated 23 January 2026). One customer stocks moderately lower proportions
of private label plant bread in NI stores relative to GB stores. Third-party response to the CMA’s questionnaire dated 23
January 2026). One customer does not supply private label plant bread in NI (Third-party response to the CMA’s
questionnaire dated 23 January 2026).

106 FMN, paragraph 14.119; and Parties’ response to the CMA’s RFI, dated 14 January 2026, question 9.

197 Third-party call note.

108 Third-party call note.

109 Throughout this chapter we use this terminology as far as possible, but these terms are not used consistently by third
parties, with some third parties for example using DTS to mean both types of delivery model. For example, one customer
submitted that it procures 100% of its products via the van sales distribution model but also noted that a suppliers’ ability
to offer DTS delivery is very important as DTS delivery is its only current route to market (Third-party response to the
CMA’s questionnaire dated 23 January 2026).
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4.22

supplier solely delivering the products to the customers’ stores with the customer
then taking over responsibility for shelving and clearing unsold products. We
understand that DTS delivery is primarily required by GMs whilst the van sales
distribution model is often required by convenience customers. For example:

(@) One competitor explained that it operates a 100% direct to store delivery
model and this is non-negotiable since freshness and quality are critical to its
brand promise. This competitor further explained that it uses a direct-to-shelf
delivery model (ie the van sales distribution model) which is particularly
prevalent in the convenience sector but that this model is not used for
Tesco’s stores. 0

(b) One competitor said that from a practical point of view, plant bread and
morning goods are delivered to stores in the same baskets and at the same
time. The practicalities of the delivery also depend on the size of the store
and the delivery. Large supermarkets would be supplied by 40-foot trucks,
whereas small convenience stores by a small van.'"

In line with different direct to store distribution methods required by different types
of customers, the Parties submitted that GMs (in particular Tesco, Sainsbury’s,
Asda and Co-op) require plant bread to be delivered using DTS delivery, six to
seven times per week across their stores in GB and NI.''2113 AB and Hovis
therefore operate distribution networks across the whole of GB and NI. The Parties
further submitted that operating a DTS network can be challenging since:

(@) Scale is an important factor. If lower volumes are distributed this generally
does not affect the distances that must be travelled, and instead results in the
same number of (smaller) deliveries being made;'"* and

(b) many stores are subject to strict delivery windows (whether as a result of
customer requirements or planning/licensing conditions for inner city stores).
In practice, this means that the volume of bread that can be delivered on any
given delivery route is primarily limited not by the number of loaves that can
be carried, but by the time windows for delivery and the time it takes to drive
between locations. This further reduces efficiency/scale of a distributor’s
operations, as it means that efficiencies cannot easily be obtained by

10 Third-party call note.

"1 Third-party call note.

"2 Daily deliveries are (i) needed to preserve the freshness of plant bread and (ii) are generally unusual for most grocery
products that are supplied via regional distribution centres (RDCs). FMN, paragraphs 17 and 10.43.5.

3 We note that one customer stated that potato farls and soda farls also need to be delivered DTS to ensure freshness
(Third-party call note). We therefore consider that the submissions made by the Parties regarding the need for DTS to
ensure freshness of the products applies to plant bread, potato farls and soda farls.

"4 FMN, paragraph 10.44.1.
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4.23

4.24

4.25

reducing routes and running larger lorries; instead, lorries are often not
physically full, resulting in higher per unit delivery costs.'"®

The Parties further submitted that the Island of Ireland operates a unique van
sales distribution model. This model is facilitated by the prevalence of consumer
reliance on convenience stores in NI. Under this model, van drivers (who may be
employed by the relevant baker or self-employed) distribute bread to convenience
stores on a ‘sale or return’ basis. The van driver is responsible for monitoring
inventory of the baker’s products on a daily basis and anticipating demand. The
baker will also accept returns of unsold/expired products. This van sales model
allows smaller regional bakeries to effectively compete in local markets, forming
their own direct relationships with local convenience store operators in their home
and neighbouring communities.'"®

As set out in detail in Appendix C, almost all customers in NI have 100% of their
plant bakery products delivered directly to store (either through DTS delivery or the
van sales distribution model).'"” Further, we also asked customers to rate how
important the ability of a supplier to offer direct to store is when selecting a
supplier of soda farls, potato farls and pancakes in NI and three quarters of
customers indicated that it is an important or very important factor highlighting that
direct to store is important due to the short shelf life of these products and their
desire to sell fresh products.’'®

Evidence from third parties indicates that both the Parties and their main
competitors (namely, Brennans, Irwin’s and Gallaghers) can supply all types of
customers (including those that require DTS delivery and those that require the
van sales distribution model) in NI. In particular:

(@) Evidence from the procurement activities of GMs that require DTS
distribution in NI shows that these customers are procuring some of their
volumes of plant bread from Irwin’s, Brennans and Gallaghers indicating that
these suppliers have capabilities to distribute plant bread using the DTS
delivery model.®

(b) Inline with this, both Brennans and Irwin’s have told us that they supply
customers using both DTS delivery and the van sales distribution model.'?°

(c) While some suppliers including the Parties own their own delivery fleets,
other suppliers use self-employed van drivers to distribute their plant bakery
products. One competitor and one customer submitted that there is no

15 FMN, paragraph 10.44.2.

116 FMN, paragraph 12.27.6.1.

"7 Third-party responses to the CMA'’s questionnaire dated 23 January 2026; and Third-party call note.
"8 Third-party responses to CMA questionnaire dated 23 January 2026.

"9 Third-party responses to the CMA'’s questionnaire dated 23 January 2026.

120 Third-party call note; and Third-party call note.
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4.26

distinct competitive advantage to owning your own fleet versus using self-
employed van drivers.'?' The competitor also said that it uses a mix of self-
employed and employed drivers to deliver products to NI stores and
suggested that Brennans does the same.'??

Overall, based on the evidence considered above, we are of the current view that
all of the main suppliers'?® are able to deliver products directly to store (either
through a DTS delivery model or through a van sales distribution model). Even if a
supplier does not own its own fleet, it is able to use self-employed van drivers as
an effective substitute. However, we note that we have received some evidence
from third parties that indicates that some suppliers have more limited distribution
coverage than the Parties which we have assessed in Chapter 7.

Procurement of plant bread and morning goods by GMs

4.27

4.28

This section sets out the procurement strategy followed by GMs in relation to plant
bakery products.

We received evidence from third parties that GMs in NI tend to use UK wide
planograms that cover: shelf allocations, number of SKUs to offer, product
groupings and choice of suppliers for branded and private label. These national
planograms are then adapted to NI to make space for local brands.'** We note
that NI is generally a small part of a GM’s overall business, for example, Co-op
has 2,300 stores in GB compared to 26 stores in NI.'25 In practice, this implies that
procurement decisions are generally made based on GB considerations. While the
majority of volumes supplied in NI are manufactured in NI, suppliers with a
presence in both GB and NI may be at an advantage.'?® Specifically:

(@) One competitor said that GMs are organised using national planograms,
leaving local producers (like itself) at a disadvantage. This competitor finds
that often its shelf space gets automatically reduced at the expense of other
GB producers, and that it then needs to enter into conversations with specific
retailers to show them that the allocated shelf-space does not reflect local
preferences. 2’

(b) Another competitor said that Irish-based suppliers face challenges trading
with UK GMs, as these retailers have head offices in GB and apply national

121 Third-party call note; and Third-party call note.

122 Third-party call note.

123 AB, Hovis, Irwin’s, Brennans and Gallaghers.

24 Third-party call note.

125 Similarly, Sainsbury’s and Asda have 12 and 13 stores in NI respectively.
126 We understand that occasionally products are imported from GB.

27 Third-party call note.
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4.29

planograms to NI. This approach often overlooks local preferences, treating
stores in Belfast the same as those in Glasgow or Birmingham.'28

(c) Over half of customers with a presence in both GB and NI said that the ability
of a supplier to supply both GB and NI was an important or a very important
factor when choosing a supplier for plant bakery products.'?® Specifically,
one customer submitted that it is important that it has the same private label
supplier in both GB and NI, as from an efficiency standpoint it is more viable
for the same supplier to provide its total volume required.3°

(d) Several GMs indicated that they procure a very small proportion of plant
bakery products from GB based suppliers such as FLB, Warburtons, Geary’s,
Jacksons and Roberts and these products are then imported and supplied to
customers in NI.'3" One customer said that it could not split volumes between
GB and NI since NI was a very small part of its overall business. 32

Based on the evidence considered above, our current view is that the prevalence
of UK wide planograms that are used by GMs tends to favour suppliers with a
presence in both GB and NI and therefore acts as a barrier to entry and/or
expansion for ROl and NI based suppliers that are not present in GB. We have
taken into account the procurement strategy followed by GMs in our competitive
assessment.

Procurement of plant bread and morning goods by convenience
customers

4.30

4.31

This section sets out the procurement strategy followed by convenience customers
in relation to plant bakery products.

We received evidence from third parties that convenience customers typically
follow a different procurement strategy to GMs. Specifically, convenience
customers may flex the products they offer end consumers at the individual store
level, with some volumes accounted for by local bakeries:

(@) One customer said that it follows a centralised billing model for plant bakery
products. Under this model, the customer agrees commercial terms with
suppliers at the wholesale level. Individual retailers (ie individual stores) then
purchase products from the wholesaler. However, individual stores also have
autonomy to purchase locally with around 5% of the products being
purchased locally at the store level. Such local procurement is important to

128 Third-party call note.

129 Third-party responses to the CMA'’s questionnaire dated 19 November 2025.
130 Third-party response to the CMA'’s questionnaire dated 19 November 2025.
31 Third-party responses to the CMA'’s questionnaire dated 23 January 2026.
32 Third-party response to the CMA'’s questionnaire dated 23 January 2026.
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differentiate offerings from GMs that tend to have a more standardised
range.'33

(b) Another customer said that local bakeries compete with AB and Hovis in NI,
but only to a small extent due to lack of distribution capabilities and
competitive pricing. Usually, local bakeries can distribute plant bakery
products within a 20—-30-mile radius and generally cannot supply products six
days a week. Further smaller bakeries are also not typically considered
viable private label- alternative suppliers unless they hold Brand Reputation
through Compliance Global Standards (BRCGS) accreditation. 34

4.32 Based on the evidence considered above, we consider that local bakeries can
compete with larger suppliers to win business in individual stores in their local
areas. However, a majority of the volumes supplied via individual stores is
procured centrally. As such, local suppliers are not a full-scale alternative to the
larger regional and NI wide suppliers.

133 Third-party call note.
34 Third-party call note.
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5.1

5.2

5.3

MARKET DEFINITION

As set out in the Summary, we consider that absent the Merger ABF would likely
close the AB business, and there would not have been an alternative purchaser for
AB’s GB bakery assets that would continue to use them to supply bakery products
in competition with Hovis. As a result, we have provisionally found that the Merger
may not be expected to result in an SLC in GB.

However, we have provisionally found that AB’s NI business would likely be
acquired and operated by an alternative purchaser, leading to conditions of
competition broadly in line with the prevailing conditions in NI.

Therefore, for the purposes of defining the relevant markets in which to assess the
impact of the Merger, we have focused on the overlaps between the Parties in NI:
in plant bread, pancakes, soda farls and potato farls. This includes focusing on NI-
specific evidence, unless otherwise stated.

Framework

54

5.5

5.

»

Where the CMA makes an SLC finding, this must be ‘within any market or markets
in the United Kingdom for goods or services’.’®> An SLC can affect the whole or
part of a market or markets. 36

Market definition provides a framework for assessing the competitive effects of a
merger. The assessment of the relevant market is an analytical tool that forms part
of the analysis of the competitive effects of the merger and should not be viewed
as a separate exercise.’®” The outcome of any market definition exercise does not
determine the outcome of the CMA'’s analysis of the competitive effects of the
merger in any mechanistic way. In assessing whether a merger may give rise to
an SLC, the CMA may take into account constraints outside the relevant market,
segmentation within the relevant market, or other ways in which some constraints
are more important than others.38

There is often no ‘bright line’ that can or should be drawn in market definition and
the CMA will generally not need to come to finely balanced judgements on what is
‘inside’ or ‘outside’ the market. Not every firm ‘in’ a market will be equal and the
CMA will assess how closely two merger firms compete. The constraint posed by
firms ‘outside’ the market will also be carefully considered.'3® We will take these
factors into account in the competitive assessment.

135 Section 36(1)(b) of the Act. See also CMA129, paragraph 9.1.
136 CMA129, paragraph 9.1.
137 CMA129, paragraph 9.1.
138 CMA129, paragraph 9.4.
139 CMA129, paragraph 9.4.
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5.7

Product market definition starts with the relevant products of the merger firms. In
identifying what other significant competitive alternatives should be included in the
relevant market, the CMA will pay particular regard to demand-side factors (the
behaviour of customers). The CMA may also consider supply-side factors.4°
Similarly, defining the geographic market involves identifying the most important
competitive alternatives to the merger firms and typically focuses on demand-side
factors. 14

The supply of plant bread

Product market definition: supply of plant bread

5.8

5.9

5.10

In this section, we first outline the Parties’ submissions on product market
definition. We then consider:

(a) whether different types of traditional plant bread (ie white, healthier white,
wholemeal/brown and seeded) are in the same product market or constitute
distinct product markets.

(b) whether sourdough bread is in the same product market as traditional plant
bread.

(c) whether private label and branded versions of plant bread are in the same
product market or constitute distinct product markets.

(d) whether the market should be segmented by customer type(s).

Parties’ submissions

The Parties submitted that the most appropriate product frame of reference is the
manufacture and supply of all plant bread, including private label and branded,
and irrespective of bread type and sales channel.4?

Types of bread. The Parties submitted that Nielsen'4? identifies sub-segments of
plant bread, including white plant bread, wholemeal/brown plant bread, healthier
white plant bread, and seeded plant bread.'** The Parties submitted that while
consumers may have a preference for a particular sub-segment, there is a high
degree of supply-side substitutability.'#® The Parties further submitted that: (i) the
Parties and their major competitors produce a range of products across plant

140 CMA129, paragraph 9.6.

141 CMA129, paragraph 9.13.

142 FMN, paragraphs 12.1-12.3.

43 Nielsen is a consumer intelligence company. See: About us - The Full View - NIQ (last accessed on 24 March 2026).
44 FMN, paragraphs 12.11-12.12. There is also an ‘others’ category including sourdough and diet products (Parties’
response to the CMA’s RFI dated 14 January 2026, paragraph 2.1).

45 FMN, paragraphs 12.17.
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5.11

5.12

5.13

5.14

bread sub-segments; '8 (ii) all sub-segments are produced in the same bakeries
interchangeably using the same bread production lines (with limited adaptations
required for certain products) and largely the same manufacturing processes; and
(iii) bread is manufactured on a batch-by-batch basis and as a result
manufacturing lines typically switch between different product lines on a regular
basis. 4’

The Parties submitted that sourdough does not constitute a separate product
market from other plant bread products and instead is perceived as a premium
product in the same market. The Parties also submitted that there is clear
evidence of demand-side substitutability due to: (i) considerable evidence of
consumer switching between traditional plant bread products and sourdough;

(i) the Grocery Multiples (GMs) choosing to stock sourdough and traditional plant
bread together, increasing volumes of sourdough at the expense of other plant
breads as demand has increased (with Gallaghers in NI being a beneficiary of
increased shelf space allocation for sourdough); and (iii) similarities in terms of
physical appearance as well as nutritional and flavour profiles. 148

At the same time, the Parties acknowledged that sourdough is made by a different
production process, the ‘levain’ process, which is a slower process based on using
starter dough, compared to the ‘Chorleywood’ process used to make plant bread,
which uses commercial fast acting yeast.'#® As a result, to produce sourdough on
an industrial scale, significant capital investment in new production equipment is
required.’®® The Parties noted that in view of consumer interest in sourdough,
some manufacturers seek to produce ‘sourdough style’ loaves on a larger, more
industrial scale, and the extent to which they rely on sourdough starter and/or fast
acting yeast can vary. '

While the Parties made some of these submissions in the context of GB, the
Parties submitted that the relevant factors discussed in relation to the supply of
plant bread in GB similarly apply in the island of Ireland (including NI). In addition,
the Parties submitted that in both GB and the island of Ireland the relevant market
is all plant bread across all channels. %2

Private and branded plant bread. The Parties submitted that branded and
private label plant bread are close demand-side substitutes. The Parties submitted

146 The Parties noted that a number of competitors do not manufacture ‘healthier white’ products, although would have
the technical capacity to (Parties’ response to the CMA’s RFI dated 14 January 2026, paragraph 2.3.5).

147 FMN, paragraphs 12.17-12.19; and Parties’ response to the CMA’s RF| dated 14 January 2026, question 2.

148 Parties’ response to the CMA’s RFI dated 14 January 2026, question 3; and ABF’s response to the CMA’s s109
notice dated 16 January 2026, question 24. The Parties did not complete specific NI work on demand-side substitution
but consider it reasonable to assume the position in NI is similar to GB.

49 FMN, paragraphs 12.13-12.15.

50 ABF’s response to the CMA'’s s109 notice dated 16 January 2026, paragraph 24.8.

51 FMN, paragraph 12.16.

52 FMN, paragraphs 12.26.
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the following points in the context of GB, but as outlined above submitted that the
same factors apply equally to the island of Ireland (including NI):1%3

(a) GMs stock both types of product, and adjust shelf space and product
placement of the two frequently.

(b) GMs have recognised the increasing demand for private label products and
have prioritised forming long-term relationships with private label suppliers,
including introducing products which mimic the offerings of branded plant
bread, across product sub-segments.

(c) The CMA’s 2023 Groceries Price Inflation Report found evidence that
consumers switch from branded to private label products.

(d) Nielsen Brand Interaction Data shows that for the 12 months prior to
22 March 2025, private label had the highest penetration of households, and
most customers of branded bread also bought private label bread.

(e) Inthe CMA’s ABF/Dorset Cereals merger decision, the CMA concluded that
private label and branded muesli and granola form part of the same product
market. The same factors relevant in that case also apply to plant bread, in
terms of limited product differentiation.

5.15 The Parties also submitted that there is a high degree of supply-side substitution
as both types of products can be manufactured on the same production line, using
the same core ingredients and lines can be switched between different products in
less than an hour.%*

5.16  Customer channel. The Parties submitted that there is no basis to segment the
plant bread market in GB, such as between sales through GMs and sales through
convenience stores (that typically procure products through wholesalers and
dairies), given the similarity in products across channels and that most of the
Parties’ plant bread products are sold just through the GMs. ' While the
convenience channel is more prevalent in NI, when discussing whether there are
any differences more generally across the relevant markets in GB and the Island
of Ireland (including NI), the Parties submitted that the markets in the Island of
Ireland should be the same, and should therefore include all channels.'%6

153 FMN, paragraphs 12.6-12.8 and 12.26; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026,
paragraph 5.1.1.

54 FMN, paragraph 12.9; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 5.1.6.
55 FMN, paragraphs 12.21-12.22.

156 FMN, paragraph 12.26.
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5.17

5.18

5.19

5.20

Our assessment

Traditional plant bread

When referring to traditional plant bread this includes the categories (i) white;
(i) wholemeal/brown; (iii) healthier white (also referred to as ‘blend’); and

(iv) seeded set out above. We have considered sourdough products separately
below.

We have considered whether different types of traditional plant bread are in the
same product market or constitute distinct product markets.

Demand-side substitutability

We have considered the extent to which different types of traditional plant bread
may be demand-side substitutes at the retail level (ie when competing for end
consumers). In particular, customers and competitors provided evidence on the
extent to which different types of traditional plant bread were considered as
effective alternatives to each other by end consumers.

Evidence from customers indicates that some types of traditional plant bread are
considered effective alternatives to one another at the retail level, but the extent of
substitutability varies depending on the specific type of plant bread. In particular,
customer evidence indicates there is a spectrum of substitutability between
different types of plant bread, with each representing an effective alternative for
one or two other types.'%’

(a) Half of customers identified white bread as an effective or a very effective
alternative to healthier white bread, with the other half considering it
somewhat effective or not at all effective.’*® Conversely, only one customer
identified white bread as an effective or very effective alternative to
wholemeal bread'®® and no customers identified it as an effective or very
effective alternative to seeded bread.

(b) Over half of customers identified healthier white bread as an effective or a
very effective alternative to white bread.'® Less than half of customers
identified healthier white bread as an effective or a very effective alternative

157 We asked customers the following: please indicate if you consider that end consumers in NI view different types of
plant bread (white, healthier white, wholemeal, seeded, sourdough-style, and ‘true’ sourdough) as alternatives (where 1
is not at all effective, 2 is somewhat effective, 3 is effective and 4 is very effective).

58 Third-party responses to the CMA questionnaire dated 23 January 2026.

59 Third-party response to the CMA questionnaire dated 23 January 2026.

60 Third-party responses to the CMA questionnaire dated 23 January 2026.
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to wholemeal bread.'®" Conversely, no customers identified healthier white
bread as an effective or a very effective alternative to seeded bread.

(c) Less than half of customers identified wholemeal bread as an effective or a
very effective alternative to healthier white bread.'®? In addition, two
customers identified wholemeal as an effective or a very effective alternative
to white bread'%® and two customers identified wholemeal as an effective or a
very effective alternative to seeded bread. 64

(d) Less than half of customers identified seeded bread as an effective or a very
effective alternative to wholemeal bread.%® In addition, two customers
identified seeded bread as an effective or very effective alternative to
healthier white bread'® and one customer identified it as an effective or very
effective alternative to white bread.'®”

5.21  Similarly, evidence from the Parties’ competitors indicates that only some types of
traditional plant bread are viewed as effective alternatives by end consumers at
the retail level.6®

(a) Two competitors identified white bread as an effective or a very effective
alternative to healthier white bread.’®® Only one competitor identified white
bread as an effective alternative to seeded bread'’° and no competitors
identified white bread as an effective alternative to wholemeal bread.

(b) All competitors identified healthier white bread as an effective or very
effective alternative to white and wholemeal bread.'” In addition, two
competitors identified healthier white bread as an effective or very effective
alternative to seeded bread."?

(c) All competitors identified wholemeal bread as an effective or very effective
alternative to healthier white and seeded bread.'”® However, no competitors
identified wholemeal as an effective alternative to white bread.

161 Third-party responses to the CMA questionnaire dated 23 January 2026.

162 Third-party responses to the CMA questionnaire dated 23 January 2026.

63 Third-party responses to the CMA questionnaire dated 23 January 2026.

64 Third-party responses to the CMA questionnaire dated 23 January 2026.

65 Third-party responses to the CMA questionnaire dated 23 January 2026.

66 Third-party responses to the CMA questionnaire dated 23 January 2026.

87 Third-party response to the CMA questionnaire dated 23 January 2026.

168 \We asked competitors the following: please indicate if you consider that end consumers in NI view different types of
plant bread (white, healthier white, wholemeal, seeded, sourdough-style, and ‘true’ sourdough) as alternatives (where 1
is not at all effective, 2 is somewhat effective, 3 is effective and 4 is very effective).

169 Third-party responses to the CMA questionnaire dated 23 January 2026.

70 Third-party response to the CMA questionnaire dated 23 January 2026.

71 Third-party responses to the CMA questionnaire dated 23 January 2026.

72 Third-party responses to the CMA questionnaire dated 23 January 2026.

78 Third-party responses to the CMA questionnaire dated 23 January 2026.
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5.22

5.23

5.24

5.25

(d) All competitors identified seeded bread as an effective or very effective
alternative to wholemeal bread.’”* Only one competitor identified seeded
bread as an effective alternative to healthier white bread'”® and no
competitors identified seeded bread as an effective alternative to white
bread.

Evidence from both customers and competitors shows that the demand for
different types of plant bread at the retail level differs by consumer demographics.
In particular, all customers and two competitors'’® said that the demand for types
of plant bread differs by end consumer demographics in NI. Respondents
identified factors such as socioeconomic background and price. Most customers
also indicated that more affluent consumers are more likely to purchase
sourdough bread (considered further below).'””

We have seen limited evidence on how different types of traditional plant bread
are categorised by the Parties in their internal documents. However, a series of
ABF documents that provide a ‘Bakery & Bread Overview’ include shares of
supply for sliced bread (which we interpret as plant bread overall) and then
separate shares for white, wholemeal and brown, healthier white and seeded and
malted bread respectively.’”® This could be consistent with both one market or
separate markets.

Based on the above, our provisional view is that there is some evidence that
different types of plant bread are demand-side substitutes at the retail level. While
not all types of plant bread are equally substitutable for end consumers, there is a
spectrum of substitutability between different types of plant bread, with each
representing an effective alternative for one or two other types.

Supply-side substitutability

The boundaries of the relevant product market are generally determined by
reference to demand-side substitution alone. However, there are circumstances
where the CMA may aggregate several narrow relevant markets into one broader
market based on considerations about the response of suppliers to changes in
prices, including where (a) firms routinely use their existing production assets to
supply a range of different products and shift their existing capacity between these
different products and (b) the same firms compete to supply these different

174 Third-party responses to the CMA questionnaire dated 23 January 2026.

175 Third-party response to the CMA questionnaire dated 23 January 2026.

176 Third-party responses to the CMA questionnaire dated 23 January 2026.

77 Third-party responses to the CMA questionnaire dated 23 January 2026.

78 For example, see ABF Internal Document, Annex ABF005496 to the FMN dated 18 December 2025, pages 19-20;
ABF Internal Document, Annex ABF005559 to the FMN dated 18 December 2025, pages 16-17; and ABF Internal
Document, Annex ABF005547 to the FMN dated 18 December 2025, pages 19-20.
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products and the conditions of competition between the firms are the same for
each product.'”®

5.26  Given that the evidence on demand-side substitution is mixed, and the Parties
have submitted that there is supply-side substitution across different types of plant
bread, we considered the extent to which there is supply-side substitution between
different plant bread types. To do this, we considered evidence from the Parties
and competitors on their production process and whether they shift their existing
capacity between different types of plant bread; and evidence on the extent to
which the same suppliers compete to supply different types of plant bread. We
note that warehousing and distribution capacity is not specific to any given type of
bread (or other bakery product). As a result, widening our assessment to include
warehousing and distribution '8 would not materially alter our conclusions.

5.27 The Parties submitted that bread is manufactured on a batch-by-batch basis and
manufacturing lines are typically switched between different product lines on a
regular (eg in some cases multiple times per day) basis to manage production
across the Parties’ bakery footprints efficiently. 8

5.28 This is consistent with evidence from competitors on their production processes. 82

(a) One competitor said that its bread production lines produce multiple types of
plant bread and are switched multiple times a day, albeit one line cannot
make all of the SKUs it supplies.'83

(b) Another competitor said different plant breads are made in the same oven
and it switches between most types on a daily basis. 8

(c) Another competitor said that it uses different lines, but different types of plant
bread are produced using similar processes.8°

5.29 Competitors also identified both AB and Hovis as competitors across most types of
traditional plant bread with some others being identified for specific types of plant
bread such as Brennans and Irwin’s:

79 CMA129, paragraphs 9.8-9.9.

80 The distribution models used by suppliers are set out in Chapter 4 above.

81 Parties’ response to the CMA’s RFI dated 14 January 2026, paragraph 2.3.3.

82 \We asked competitors: We are seeking to better understand the production process for different types of plant bread
(white, healthier white, wholemeal, and seeded). (a) Do you use the same production line to produce each of the types of
plant bread that you supply. If no, please explain which types of bread are produced on different lines. (b) How often do
you switch production lines between different types of plant bread. To the extent that your response differs for different
types of plant bread, please explain. (c) What factors impact how you use your production lines. For example, time, cost
or investment needed to switch production.

183 Third-party response to the CMA questionnaire dated 23 January 2026.

84 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party email to the CMA.

185 Third-party response to the CMA questionnaire dated 23 January 2026.
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(@) One competitor identified AB’s Kingsmill, Hovis and Brennans as competing
suppliers for white, healthier white and wholemeal, but only AB’s Kingsmill
and Hovis for seeded. 86

(b) Another competitor identified AB’s Kingsmill or Sunblest and Hovis as
competing suppliers for white, healthier white and wholemeal, but only Hovis
for seeded. The competitor also identified Irwin’s and Brennans for white and
Irwin’s for wholemeal as well. 87

(c) Another competitor identified AB’s Kingsmill and Hovis as competing
suppliers across white, healthier white, wholemeal and seeded, while also
identifying Irwin’s for white. 188

5.30 This competitor set is also reflected in data on the purchasing behaviour of GMs.
Specifically, Nielsen’s Homescan data for 20258 shows that the NI customers
covered in the data (Asda,'® Sainsbury’s, ! Tesco,'%? and Supervalu®3)
consistently procure multiple different types of bread from the Parties, Brennans
and Irwin’s.194

5.31 Table 5.1 below shows share of supply data by type of traditional plant bread type
in NI for 2025.

186 Third-party response to the CMA questionnaire dated 23 January 2026.

87 Third-party response to the CMA questionnaire dated 23 January 2026.

188 Third-party response to the CMA questionnaire dated 23 January 2026.

189 Data covers the first 18 weeks of 2025, ie week commencing 4 January 2025 to week commencing 3 June 2025.

190 Asda procured: 17 SKUs from AB across white, wholemeal, 50/50, brown and malted grainy; 8 SKUs from Hovis
across white, wholemeal and malted grainy; 13 SKUs from Brennans across white, wholemeal, brown and malted grainy;
and 7 SKUs from Irwin’s across white, wholemeal and brown.

91 Sainsbury’s procured: 11 SKUs from AB across white, wholemeal, 50/50, brown and malted grainy; 15 SKUs from
Hovis across white, wholemeal and malted grainy; 12 SKUs from Brennans across white, wholemeal, brown and malted
grainy; and 9 SKUs from Irwin’s across white, brown and malted grainy.

192 Tesco procured: 20 SKUs from AB across white, wholemeal, 50/50, brown and malted grainy; 20 SKUs from Hovis
across white, wholemeal, 50/50, brown and malted grainy; 14 SKUs from Brennans across white, wholemeal, brown and
malted grainy; and 8 SKUs from Irwin’s across white, wholemeal, brown and malted grainy.

193 Supervalu procured: 18 SKUs from AB across white, wholemeal, 50/50, brown and malted grainy; 15 SKUs from
Hovis across white, wholemeal, 50/50 and malted grainy; 18 SKUs from Brennans across white, wholemeal, brown and
malted grainy; and 9 SKUs from Irwin’s across white, wholemeal, brown and malted grainy. Supervalu also purchased
13 SKUs across white, brown and malted grainy from McCloskey’s and 9 SKUs across white, wholemeal, brown and
malted grainy from Gallaghers Bakehouse

194 CMA analysis of data provided in Parties internal document, Annex 0001 to the FMN dated 18 December 2025.
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Table 5.1: Parties’ estimated shares of supply by type of traditional plant bread in NI for 2025

(%)

Supplier White  Wholemeal Healthier white Seeded
Allied Bakeries [10-20] [10-20] [70-80] [5-10]
Hovis [50-60] [20-30] [10-20] [50-60]
Parties’ combined [70-80] [30-40] [90-100] [50-60]
Other private label (ie excluding [0-5] [5-10] [0-5] [0-5]
the Parties private label volumes)

Brennans [5-10] [10-20] [0-5] [10-20]
Irwin’s [5-10] [10-20] [0-5] [0-5]
Gallaghers [5-10] [10-20] [0-5] [10-20]
Other [5-10] [10-20] [0-5] [10-20]
Total 100 100 100 100

Source: Parties’ estimates based on the Parties’ sales data and Nielsen’s Scantrack data.
Notes: Based on Parties’ branded and private label volumes. For other suppliers based on branded volumes only.

5.32 Table 5.1 shows that the Parties’ shares vary materially by type of plant bread.'%®
For example, AB’s share varies from [5-10]% in seeded to [70-80]% in healthier
white and Hovis’ share varies from [10-20]% in healthier white to [50-60]% in white
bread. However, the data also show the Parties are active across all four types,
and in the top four suppliers for each (and combined the largest), and other
competitors are active in multiple types.

Provisional conclusion on traditional plant bread

5.33 Based on the above, our provisional view is that all types of traditional plant bread
(ie white, healthier white, wholemeal and seeded varieties) form part of the same
market.

(@) We consider that there is some evidence that different types of traditional
plant bread are demand side substitutes at the retail level. While not all types
of traditional plant bread are equally substitutable for end consumers, there is
a spectrum of substitutability between different types of traditional plant
bread, with each representing an effective alternative for one or two other
types and which therefore exert either direct or indirect constraints on each
other.

(b) The Parties and competitors generally use the same production lines to
produce different types of traditional plant bread and frequently switch the
bread type being produced on each production line.

(c) The Parties are active across all traditional plant bread types and consistently
identified by competitors across those traditional plant bread types. In
addition, the same competitors (ie Brennans, Irwin’s and Gallaghers) are also
active across multiple traditional bread types, albeit their relative strengths
vary. For example, Irwin’s was identified as a competing supplier in white
bread and wholemeal bread, but not seeded bread and healthier white bread.

195 Parties’ internal document, Annex 225 to Parties’ response to the CMA’s RF| dated 4 February 2026.
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Purchasing data also shows that customers tend to stock a range of different
types of plant bread from each supplier.

Sourdough bread

5.34  We have considered whether sourdough bread is in the same product market as
traditional plant bread.

5.35 We considered evidence from customers and competitors on the extent to which
different sourdough bread (both true sourdough and sourdough style) were
considered as effective alternatives to each other and to traditional plant bread by
end consumers. We have also considered evidence on the production process for
sourdough bread when compared to traditional plant bread.

5.36  Less than half of customers considered true sourdough and sourdough style bread
as effective or very effective alternatives to each other at the retail level, and only
two customers identified either as effective alternatives to traditional plant
bread.%

(@) Less than half of customers identified sourdough style bread as an effective
or very effective alternative to true sourdough bread.'®” Only one customer
identified sourdough style bread as an effective alternative to any type of
traditional plant bread, with that customer identifying it as an effective
alternative to all types.'%®

(b) Less than half of customers identified true sourdough bread as an effective or
very effective alternative to sourdough style bread.’®® Two customers
identified true sourdough bread as an effective alternative to wholemeal
bread??® and one of these customers identified it as an effective alternative to
seeded bread.?"

5.37  Competitors generally considered sourdough style bread and true sourdough
bread to be effective alternatives to each other at the retail level, with fewer seeing
them as effective alternatives to the different types of traditional plant bread.2%?

196 We asked customers the following: please indicate if you consider that end consumers in NI view different types of
plant bread (white, healthier white, wholemeal, seeded, sourdough-style, and ‘true’ sourdough) as alternatives (where 1
is not at all effective, 2 is somewhat effective, 3 is effective and 4 is very effective).

197 Third-party responses to the CMA questionnaire dated 23 January 2026.

198 Third-party response to the CMA questionnaire dated 23 January 2026.

199 Third-party responses to the CMA questionnaire dated 23 January 2026.

200 Third-party responses to the CMA questionnaire dated 23 January 2026.

201 Third-party response to the CMA questionnaire dated 23 January 2026.

202 \We asked competitors the following: please indicate if you consider that end consumers in NI view different types of
plant bread (white, healthier white, wholemeal, seeded, sourdough-style, and ‘true’ sourdough) as alternatives (where 1
is not at all effective, 2 is somewhat effective, 3 is effective and 4 is very effective).
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5.38

(a)

(b)

Two competitors identified sourdough style bread as an effective or very
effective alternative to healthier white?°® and true sourdough bread.?%* Only
one of these competitors also identified it as an effective alternative to white
bread and seeded.?%

All competitors identified true sourdough bread as an effective or very
effective alternative to sourdough style bread.?%® Only one competitor also
identified it as an effective alternative to white bread, healthier white and
seeded.?%”

Evidence from the Parties and competitors?%® also shows that, at least for true
sourdough, different production processes are used compared to traditional plant
bread. However, in some cases sourdough style bread may be made on the same
production lines as traditional plant bread, in some cases with some alterations
and/or on a limited scale.

(a)

(b)

(c)

(d)

The Parties told us that in their view it is not possible for traditional plant
bread production lines to be used to manufacture true sourdough products on
an industrial scale. Rather, the Parties explained that some alterations to
existing lines have allowed them to produce true sourdough products on a
small scale. AB submitted that it understands some products that are
described as sourdough (or similar to sourdough) are made on a traditional
bread production line such as Warburtons’ OurDough product.?%®

One competitor that currently produces sourdough style bread did not clarify
the production line it was produced on, but explained that it would have to
make investments to produce true sourdough.?'°

One competitor that produces sourdough style loaves did not clarify if they
were produced on the same production line or not as traditional plant bread,
but noted that it produces them in smaller volumes.?"

One competitor produces sourdough style bread and uses the same
production line for both its sourdough style and traditional plant bread. The

203 Third-party responses to the CMA questionnaire dated 23 January 2026.

204 Third-party responses to the CMA questionnaire dated 23 January 2026.

205 Third-party response to the CMA questionnaire dated 23 January 2026.

206 Third-party responses to the CMA questionnaire dated 23 January 2026.

207 Third-party response to the CMA questionnaire dated 23 January 2026.

208 \We asked competitors: In relation to the production of sourdough bread: (a) Please indicate what, if any, types of
sourdough bread you produce. (b) Do you use the same production lines to produce ‘true’ sourdough bread that you use
to produce other types of plant bread? If yes, please indicate which other types of plant bread are produced on the same
production line. (c) If you responded “yes” to the question above, please explain how often the equipment and its
operators (labour) used to manufacture plant bread are also used to manufacture ‘true’ sourdough. Additionally, please
explain what factors are relevant to your response, for example time, cost or investment needed to switch production.
Respondents were given the options of rarely, sometimes and often.

209 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 3.13.

210 Third-party response to the CMA questionnaire dated 23 January 2026.

211 Third-party response to the CMA questionnaire dated 23 January 2026.
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5.39

5.40

competitor said that additional investment would be required to produce true
sourdough bread.?'?

We have also seen evidence that indicates the competitor sets differ for traditional
plant bread and sourdough bread.

(@)

The Parties explained that Gallaghers is driving the growth in sourdough in
NI, with AB understanding that Gallaghers represents around 90% of
sourdough bread sales by volume.?'3

All competitors identified Gallaghers as a competitor in sourdough bread
(with two identifying it as particularly strong),?'* whereas it was not identified
as a competitor for any traditional types of plant bread.?'s In contrast, to the
extent the Parties are active in sourdough bread in NI evidence shows that it
makes up a very limited amount of their offerings.2'® Consistent with this, AB
was only identified as competing in sourdough bread by one competitor?'”
and no competitors identified Hovis despite both being identified by all
competitors in relation to multiple types of traditional plant bread.

Provisional conclusion on sourdough bread

Based on the above, our provisional view is that it is not appropriate to widen the
market to include sourdough bread as:

(@)

()

there is limited evidence that sourdough bread (either true or sourdough
style) is seen as an effective alternative to traditional plant bread at the retail
level;

true sourdough bread is produced on different production lines or at small
scale on altered plant bread production lines, albeit some suppliers may be
able to use traditional plant bread lines for sourdough style bread; and

the competitor set differs. First, Gallaghers was the only supplier consistently
identified by its competitors as a supplier of sourdough (which is consistent
with evidence from the Parties). Second, sourdough makes up a very limited
amount of the Parties’ offering in NI. Consistent with this only one of the
Parties was identified as a supplier of sourdough by a competitor and the

212 Third-party response to the CMA questionnaire dated 23 January 2026.

213 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 3.14.

214 Third-party responses to the CMA questionnaire dated 23 January 2026.

215 Third-party responses to the CMA questionnaire dated 23 January 2026.

216 The Parties' sourdough volumes make up a small proportion of their total NI plant bread volumes. The Parties
submission on volumes by type of bread in Nl includes an 'other' type of bread category which includes bread products
such as sourdough, rye, onion, among others (ABF’s response to the CMA’s s109 notice dated 16 January 2026,
question 19). The ‘others’ volume represents [0-5]% of the Parties total 2025 bread volumes, and it is unlikely the whole
category reflects sourdough (Parties internal document, Annex 225 to Parties’ response to the CMA’s RFI dated 4

February 2026).

217 Third-party response to the CMA questionnaire dated 23 January 2026.
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other was not identified at all, which contrasts with traditional plant bread
where both Parties were identified as suppliers by all competitors.

Private label and branded plant bread

5.41 The Parties are active in the supply of both branded and private label plant bread.
We therefore considered whether branded and private label plant bread constitute
distinct product markets, or whether they form part of the same market.

542 In our assessment, we considered:

(a) Evidence on the extent to which they are demand-side substitutes at the
retail level (ie when competing for end consumers). This is because:
(i) suppliers may be constrained if end-consumers would switch from
branded products to private label products (or vice versa) in response to a
worsening of the branded offering (or private label offering); (ii) suppliers may
be constrained to the extent that the preferences of end-consumers are
important and will influence the decisions of customers on which products to
stock.

(b) Evidence on the extent to which they are demand-side substitutes at the
wholesale level (ie when competing at the manufacturing and distribution
level). This is because customers (ie GMs and convenience stores) ultimately
decide which products to stock based on a wider set of factors than just end
consumers preferences.

(c) If this evidence is consistent with how branded and private label plant bread
are positioned in the Parties’ internal documents and other evidence from
third parties.

5.43 At the retail level, NI customers and competitors told us that private label plant
bread is viewed as an effective or very effective alternative to branded plant bread
by end consumers.?'®

(@) Almost all customers said that private label plant bread is viewed as an
effective?'® or very effective??° alternative to branded plant bread by end
consumers. Two customers said that private label plant bread is a not very
effective alternative to branded plant bread.??’

218 Customers and competitors were asked: please explain the extent to which you consider that end consumers view
branded and private label versions of products listed in the table above as effective alternatives. This list included
branded plant bread and private label could be rated as ‘not at all effective’, ‘not very effective’, ‘effective’ and ‘very
effective’.

219 Third-party responses to the CMA questionnaire dated 19 November 2025.

220 Third-party responses to the CMA questionnaire dated 19 November 2025.

221 Third-party responses to the CMA questionnaire dated 19 November 2025.
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5.44

(b)

Similarly all competitors said that private label plant bread is viewed as an
effective??? alternative to branded plant bread by end consumers. For
example:

(i)

One competitor said that it considers private label acts as a pricing
constraint on branded products and when looking at price
increases/price positions, it considers the risk of volume loss if the gap
between branded and private label products is likely to become too
wide.?23

One competitor said that NI customers are more open to private label
plant bread as an alternative than ROl customers as they are more
price sensitive.??*

At the wholesale level, we have received mixed evidence on the extent to which
customers can switch between branded and private label products at the
manufacturing and distribution level. In particular:

(@)

In line with the Parties’ submissions, some customers may have the ability to
substitute private label products for branded products and use their private
label offerings to negotiate better pricing on branded products. For example,
one customer told us it believes it can shift Hovis products to other brands or
private label alternatives?2® whilst another customer said it allocates shelf
space between private label and branded products to drive its own brand.?26

Some customers also indicated there were limits to such substitutability as
they need to offer branded and private label products:

(i)

One customer noted that the primary factor that would lead to it
increasing the stock of private label volumes at the expense of branded
would be an issue at one of its branded suppliers resulting in products
being unavailable.??’

Another customer noted that market trends may force it to examine its
value offering. For example, if private label grew to a certain level in NI,
it would result in this customer having to consider increasing its private
label offerings to customers.?28

222 Third-party responses to the CMA questionnaire dated 20 November 2025.
223 Third-party response to the CMA questionnaire dated 20 November 2025.
224 Third-party response to the CMA questionnaire dated 27 November 2025.

225 Third-party call note.

226 Third-party response to the CMA RFI dated 6 February 2026.
227 Third-party response to the CMA RFI dated 6 February 2026.
228 Third-party response to the CMA RFI dated 5 February 2026.
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5.45

(iii) A third customer said that price point is an important factor and it is
important to offer a range of competitive prices that meet the needs of
its customers.?2°

(iv) We therefore consider that for customers that require both branded and
private label, this may limit the ability of retailers to switch between
branded and private label suppliers.

Some customers (particularly convenience customers) predominantly stock
branded products23® whilst others, for example Lidl NI, only stock private
label plant bread and morning goods.??! For these customers, branded
products are less likely to directly constrain private label products and vice
versa as switching between them would require a change in strategy.

Additionally, as set out in Chapter 4 above, the competitor set for branded
and private label products are different with some suppliers only producing
one or the other — therefore to the extent that a customer requires either
branded or private label products it will be limited to the competitor set within
the given segment at the manufacturing and distribution level.

The Parties’ internal documents are consistent with competition taking place
between private label and branded plant bread at the retail level. The Parties
actively monitor private label volumes and the competitive constraints imposed by
private label products on the Parties’ branded offerings. For example:

(@)

(b)

A series of ABF documents that provide a ‘Bakery & Bread Overview’ include
a share for all private label in addition to individual shares for branded
suppliers when considering shares of supply (including overall NI shares,
shares by retailer and shares by bread type) and average number of SKUs
per store.?32

Hovis board decks provide customer updates which indicate the movement
of volumes between branded and private label plant bread.?33 For example,
the board deck from March 2024 provides a customer update for grocery
customers in NI and says that private label is growing and taking share from
Hovis.234

229 Third-party response to the CMA questionnaire dated 23 January 2026.

230 Parties’ response to the CMA RFI dated 14 January 2026, question 6.

231 Third-party response to the CMA questionnaire dated 23 January 2026.

232 For example, see ABF Internal Document, Annex ABF005496 to the FMN dated 18 December 2025, pages 11-14
and 17-23; ABF Internal Document, Annex ABF005559 to the FMN dated 18 December 2025, pages 11, 14-20; and ABF
Internal Document, Annex ABF005547 to the FMN dated 18 December 2025, pages 11-14 and 17-23.

233 For example, see Hovis Internal Document, Annex HOV000164 to the FMN dated 18 December 2025, page 36; Hovis
Internal Document, Annex HOV000170 to the FMN dated 18 December 2025, page 21; and Hovis Internal Document,
Annex HOV000256 to the FMN dated 18 December 2025, page 20.

234 For example, see Hovis Internal Document, Annex HOV000164 to the FMN dated 18 December 2025, page 36.
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Provisional conclusion on private label and branded plant bread

5.46 Based on the above, our provisional view is that branded and private label plant
bread form part of the same market. In particular, the evidence strongly suggests
that branded and private label products are demand-side substitutes at the retail
level and this is consistent with internal documents.

5.47  We recognise that there are limits on the extent to which suppliers’ direct
customers (eg GMs and convenience stores) can switch between the two at the
wholesale level. This means that, all else equal, one branded offering is likely to
be a closer alternative to another branded offering at the wholesale level than an
equivalent private label offering (and vice versa).

5.48 This is reflected in our competitive assessment where we consider competition
overall and within branded offerings and within private label offerings.

Customer types

5.49 As set outin Chapter 4 above, there are a number of different customer types in
NI. For plant bread, the majority of the Parties’ volume and revenue is accounted
for by GMs and convenience stores whereas foodservice customers account for
just [0-5]% of AB’s volume and revenue and just [0-5]% of Hovis’ volume and
revenue.?3

5.50 The evidence does not indicate that competitive conditions differ between these
two customer types. For example, both GMs and convenience store customers
use the same suppliers of plant bread. In particular, AB, Hovis, Brennans and
Irwin’s were regularly identified as being current suppliers (albeit some supply
much smaller volumes than others) by both GMs?3 and convenience store
customers.?3” While we only received evidence from one foodservice customer in
NI, this customer identified Hovis and Irwin’s as its current suppliers such that
there is no evidence to suggest the competitor set materially differs.

5.51  On this basis, our provisional view is that it would not be appropriate to further
segment the wholesale supply of plant bread based on customer type.

235 ABF’s response to the CMA’s s109 notice dated 16 January 2026, question 22; and Hovis’ response to the CMA’s
5109 notice dated 16 January 2026, question 22.

236 All GMs identified AB, more than half identified Hovis and Irwin’s and half identified Brennans. Third-party responses
to the CMA questionnaire dated 23 January 2026.

237 All convenience customers identified Hovis and Irwin’s and more than half identified AB and Brennans. Third-party
responses to the CMA questionnaire dated 23 January 2026; Third-party responses to the CMA questionnaire dated 19
November 2025.
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Provisional conclusion on plant bread product market definition

5.52  Having considered the totality of the evidence in the round, our provisional view is
that there is one product market comprising all types of traditional plant bread.
This market encompasses both private label offerings and branded offerings and
all customer types. However, this market does not include sourdough bread (either
true sourdough or sourdough style bread). This is, in summary, for the following
reasons.

(@) Types of plant bread. We consider there is some evidence that different
types of plant bread are demand side substitutes. While not all types of plant
bread are equally substitutable for end consumers, there is a spectrum of
substitutability between different types of plant bread, with each representing
an effective alternative for one or two other types. In addition, on the supply
side the same production lines tend to be used for different types of plant
bread, with production frequently switching between types of plant bread.
The Parties are active across all types of traditional plant bread and were
consistently identified as suppliers across all types of traditional plant bread
by competitors. In addition, the same competitors (eg Brennans, Irwin’s and
Gallaghers) are active across multiple traditional bread types, albeit their
strength varies with Irwin’s, for example, not being identified by any
competitors for healthier white or seeded plant bread.

(b) Sourdough bread. There is limited evidence that sourdough bread (either
true or sourdough style) is seen as an effective alternative to traditional plant
bread. On the supply side, true sourdough bread is produced on different
production lines or at small scale on altered plant bread production lines,
albeit some suppliers may be able to use traditional plant bread lines for
sourdough style bread. In addition, the competitor set differs. First,
Gallaghers was the only supplier consistently identified by the Parties’
competitors for sourdough (which is consistent with evidence from the
Parties). Second, sourdough makes up a very limited amount of the Parties’
offering in NI. Consistent with this only one of the Parties was identified as a
supplier of sourdough by a competitor and the other was not identified at all,
which contrasts with traditional plant bread where both Parties were identified
as suppliers by all competitors.

(c) Branded and private label. The evidence strongly suggests that branded
and private label products are demand-side substitutes at the retail level and
this is consistent with internal documents. We recognise, however, that there
are limits on the extent to which suppliers’ direct customers (eg GMs and
convenience stores) can switch between the two at the wholesale level. This
means that, all else equal, one branded offering is likely to be a closer
alternative to another branded offering at the wholesale level than an
equivalent private label offering (and vice versa). This is reflected in our
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competitive assessment where we consider competition overall and within
branded offerings and within private label offerings.

Customer types. The evidence available indicates that the same set of
suppliers (eg the Parties, Brennans, Irwin’s) currently supply GMs and
convenience stores (albeit those suppliers vary in size and importance) and
there is no evidence this differs for foodservice customers.

Geographic market definition: supply of plant bread

5.53

5.54

Parties’ submissions

The Parties submitted that the most appropriate geographic frames of reference
for the supply of plant bread are: (i) GB and (ii) that NI forms part of a wider market
for the island of Ireland.?%®

The Parties submitted that GB is a single geographic market for the following
reasons.

(@)

(b)

()

The GMs procure and require suppliers to supply plant bread on a GB-wide
basis.?3°

There is a difference in customer base with convenience stores accounting
for a higher proportion of sales in NI/ROI than in GB. These convenience
stores are also supplied by a unique ‘van sales’ distribution model. This
involves van drivers (who may be employed by the relevant baker or self-
employed) distributing bread to convenience stores on a ‘sale or return’
basis.?40

The competitor set differs, with the Parties facing competition in NI from
Northern Irish brands such as Irwin’s, and Irish brands such as Brennans and
Gallaghers.?*' Warburtons, the largest supplier of plant bread in GB, only
recently commenced supplies to customers in NI.?#2 In addition, the greater
prevalence of convenience stores and the van sales distribution model in
NI/ROI lowers barriers for smaller regional bakeries to compete.?*3

There are material differences in consumer preferences.?** For example,
private label products have had less prevalence in NI/ROI.

238 FMN, paragraph 12.1.
239 FMN, paragraphs 12.4-12.25. Whilst a number of bakers operate regionally, these account for a smaller segment of
the market.

240 EMN,
241 EMN,
242 EMN,
243 EMN,
244 FMN,

summary paragraph 52 and paragraph 12.27.6.

summary paragraph 52 and paragraph 12.27.2.1.

summary paragraph 52 and paragraph 12.27.2.2.

summary paragraph 52 and paragraphs 12.27.5.2 and 12.27.6.1.(ii).
summary paragraph 52 and paragraph 12.27.3.
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5.55

5.56

5.57

5.58

For NI, the Parties submitted that NI forms part of a wider market for the island of
Ireland in view of the following:

(@) Certain GMs in NI operate either on a fully or partly island of Ireland basis
(such as Tesco and Lidl).?4°

(b) Similar population demographics across NI and ROI have led to a greater
reliance on convenience stores.?46

(c) Suppliers in NI supply customers in ROl and similarly suppliers in ROI, such
as Brennans and Gallaghers, supply customers in NI (including using DTS
and van sales distribution models).?*”

(d) While there are slight differences between NI and ROI in terms of consumer
preferences, there are also significant similarities.?4®

Our assessment

The Parties’ customers, such as GMs and convenience stores, have retail outlets
in a fixed geographic location. Therefore, our focus has been on the supply side
and which suppliers have the capabilities to and are supplying customers into
geographic regions, as well as the extent to which there are differences in
competitive conditions between different regions.

Below we set out our assessment of whether GB and NI are part of the same
market or are distinct markets. We then set out our assessment of whether NI and
ROI are part of the same market, or whether Nl is a distinct market.

GB and NI

Our provisional view is that, consistent with the Parties’ submissions, there are
separate geographic markets for plant bread in GB and NI. In particular:

(@) Evidence on shares of supply and from third parties shows that beyond the
Parties there is generally a different set of suppliers for GB when compared
to NI.24° For example, the Parties have identified Warburtons as the largest
plant bread supplier in GB,2%° whereas evidence shows that in NI
Warburtons’ share of supply is very small, see Chapter 7 below.

245 FMN, summary paragraph 52 and paragraph 12.27.1.1.

246 FMN, summary paragraph 52 and paragraph 12.27.4.1.

247 FMN, summary paragraph 52 and paragraph 12.27.6.2.

248 FMN, summary paragraph 52 and paragraph 12.27.3.2.

249 For example, one large GM that is active in GB and NI told us that the competitor set for branded bread is different in
NI compared to GB (Third-party call note).

250 FMN, summary paragraph 52 and paragraph 12.27.2.
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5.59

5.60

5.61

5.62

(b) Private label is much less prominent in NI compared to GB across plant
bread and morning goods, see Chapter 4 above.

(c) There are differences in distribution models between GB and NI as the van
sales model is used in NI but not GB, see Chapter 4 above.

NI and RO/

The evidence shows that ROl suppliers are active in NI. This includes evidence
from Nielsen data,?®! evidence from ROI suppliers?®? and evidence from
customers, which is set out below. However, the fact that ROI suppliers are active
in NI is not sufficient to widen the market if there are differences in competitive
conditions.?%3

Therefore, we have considered evidence on the extent to which competitive
conditions are the same across NI and ROI. This includes:

(@) shares of supply;

(b) evidence from competitors on the extent to which ROI suppliers face barriers
to supplying customers in NI; and

(c) evidence from customers on the extent to which, at the wholesale level, they
would consider ROI suppliers in general and on the extent to which they
currently use ROI suppliers.

First, the Parties submitted evidence on shares of supply for plant bread
separately for NI and for the island of Ireland. These shares were based on
branded volumes and for some suppliers only NI volumes were included.

These shares of supply estimates indicate that ROI suppliers are smaller in NI and
vice versa.?% For example:

(@) Brennans had an estimated share of [5-10]% in NI, but a higher share of [20-
30]1% for the island of Ireland (which includes NI and ROI), indicating that it
has a much larger share in ROl compared to NI.

251 Njelsen data provided by the Parties shows that in 2025 Brennans, Gallaghers, McCloskey’s and Pat the Baker were
all ROI brands with at least [0-5]% share in a bread type in NI (Parties internal document, Annex 224 to Parties’ response
to the CMA’s RFI dated 4 February 2026).

252 Brennans told the CMA that it operates in both NI and ROI, but it has no bakeries in NI (it has two near Dublin).
Rather it has [<] in NI and a local distribution network that delivers direct to store (Third-party call note).

253 CMA129, paragraphs 9.8 and 9.14.

254 Based on data availability the shares for the Island of Ireland were based on the 52 weeks to September 2025. While
the NI shares were based on January-February 2025 (FMN, Table 1.1 and Table 28; and Parties internal document,
Annex 224 to Parties’ response to the CMA’s RFI dated 4 February 2026).
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5.63

5.64

(b) Conversely the Parties had a combined share of [50-60%] in NI but only a
share of [10-20]% for the island of Ireland, indicating that they have a much
lower share in ROl compared to NI.

Second, evidence from competitors indicates that it can take time for ROI
suppliers to establish themselves in NI.

(@) One competitor said it has steadily grown its share of supply over the past
15 years. While the competitor said that it does not perceive there to be any
major barriers to entry, the competitor’s share in NI is materially smaller than
in ROI.2%®

(b) Another competitor said it was [¢<] and that for ROl suppliers trying to supply
into NI the ‘hurdles are significant’.?%6 In addition, the competitor said:

(i) Barriers include (i) the costs and organisation of the ‘van sales model’
which is needed to supply convenience customers daily or on
alternative days and whose demand comprises 40-50% of the market;
(ii) ROI suppliers’ brands not being well known and buyers being
reluctant to stock brands not made in NI; and (iii) the pricing model in NI
is unattractive for ROl suppliers?®” as it conflicts with their ROl pricing
models.2%8

(i) There had been a number of failed or ‘poorly successful’ attempts in the
past to launch ROI brands in NI. For example, the competitor said that
[<] has had two unsuccessful attempts at establishing a brand in NI
and that [¢<] has had only limited success despite spending heavily on
marketing ([<]% of NI turnover).2%°

Third, evidence from customers indicates that while they are open to using ROI
suppliers, and in some cases do, ROI suppliers are generally weaker and account
for a minority of sales when used.

(@) Most customers?® told us that they already use ROI suppliers to some extent
or would be open to using them.?6" However, less than half of customers also
said that ROI suppliers are weaker in NI. For example:

255 Third-party call note.

256 Third-party response to the CMA questionnaire dated 23 January 2026.

257 Consistent with this, another competitor said that prices are lower in NI compared to ROI, which makes expansion
into NI unattractive for ROl bakers (Third-party call note).

258 Third-party response to the CMA questionnaire dated 23 January 2026.

259 Third-party response to the CMA questionnaire dated 23 January 2026.

260 \We asked customers: If you have stores in NI, please explain the extent to which you would consider ROI suppliers in
relation to your stores in NI when selecting suppliers of: (a) Plant Bread.

261 Third-party responses to the CMA questionnaire dated 19 November 2025.
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(i)  One customer said that NI is a different market from ROI and that, while
it uses Brennans (a ROI supplier), Brennans is number four or five of its
current plant bread suppliers.252

(i) One customer said that, while some ROI suppliers would be suitable
alternatives, NI and ROI have differing ‘regional bread brands’.?%3

(iii) One customer said that product capability is similar in NI and ROI, the
barriers to moving product are limited and ROI suppliers are eligible to
be considered for private label plant bread. However, the customer also
said that the branded offering is very different from ROI, with strong
loyalty, especially to brand leader Hovis in NI, as well as local
suppliers.264

(iv) One customer said it would consider and already uses some ROI
suppliers, but that GB brands are ‘essential’ in NI.255

(b) In addition, while just over half of customers?® do currently use ROI
suppliers, these suppliers make up a minority of volumes at those
customers.?%” In particular, Brennans, Gallaghers (including Pat the Baker
one of its brands) and McCloskey’s are all used by two or more customers,
but a majority of each customer’s requirements are met by NI suppliers.?%®

262 Third-party response to the CMA questionnaire dated 19 November 2025.

263 Third-party response to the CMA questionnaire dated 19 November 2025. The same customer also noted that there is
no customer demand for ROI suppliers in NI (Third-party call note).

264 Third-party response to the CMA questionnaire dated 19 November 2025.

265 Third-party response to the CMA questionnaire dated 19 November 2025.

266 \We asked customers at phase 1: Please list your current supplier(s) of branded and private label plant bread in NI,
including the volumes that you procured during the 2024 calendar year. Please note that if the same supplier provides
you with branded and private label bread, please use two rows for the branded and private label offerings respectively.
We asked customers at phase 2: Please list your current supplier(s) for branded and private label plant bread in NI and
provide the volumes that you procured during the 2025 calendar year. If the same supplier provides you with both
branded and private label bread, please list the branded and private label volumes in separate rows.

267 Further, one customer identified that the two ROI suppliers that it used had ‘limited supply to NI'. Third-party response
to the CMA questionnaire dated 23 January 2026.

268 One customer identified NI suppliers AB, Hovis and Irwin’s as accounting for [70-80]% of its volumes in 2024 (Third-
party response to the CMA questionnaire dated 19 November 2025). Another customer identified NI suppliers AB, Hovis,
Irwin’s and Genesis/Hatch Brothers as accounting for [70-80]% of its volumes in 2025 and included Genesis/Hatch
Brothers (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the
CMA questionnaire dated 23 January 2026). Another customer identified NI suppliers AB and Hovis as accounting
accounted for [80-90]% of its volumes in 2025 (Third-party response to the CMA questionnaire dated 19 November 2025;
and Third-party response to the CMA questionnaire dated 23 January 2026). Another customer identified NI suppliers
AB, Hovis and Irwin’s as accounting for [80-90]% of its volumes in 2024 (Third-party response to the CMA questionnaire
dated 19 November 2025). Another customer identified NI suppliers AB, Hovis and Irwin’s as accounting for [80-90]% of
its volumes in 2025 (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response
to the CMA questionnaire dated 23 January 2026). Another customer identified NI suppliers AB, Hovis and Irwin’s as
accounting for [70-80]% of its volumes (Third-party response to the CMA questionnaire dated 19 November 2025; and
Third-party response to the CMA questionnaire dated 23 January 2026). For 2024, one customer identified NI suppliers
AB and Irwin’s as accounting for [40-50]% of its volumes. However, for 2025 the customer identified NI suppliers AB,
Hovis, Irwin’s and Bertie’s as accounting for [70-80]% of its volumes (Third-party response to the CMA questionnaire
dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January 2026).

62



5.65 Fourth, there is some evidence from internal documents that is consistent with the
Parties considering NI and ROI separately, albeit it also shows ROI suppliers are
active in NI. For example:

(@) A series of ABF documents that provide a ‘Bakery & Bread Overview’ do so
for NI on a standalone basis. For example, these documents include slides
on average prices, year-on-year and 12-week growth and brand shares in
plant bread. Alongside NI based suppliers, these documents identify
Brennans and Gallaghers which are ROI suppliers.?%°

(b) Hovis board decks in 2024 discuss the brand’s performance separately for NI
grocery and convenience and for Hovis’ activities in the ROI.27°

(c) A Hovis commercial update from 2023 focuses just on NI.271

(d) Some Hovis documents consider [<] in the ROI and focus on the ROI
specifically. We consider that Endless and Hovis looking to [<] in ROl may
be consistent with narrow markets. For example:

(i) A Hovis document prepared by Endless from November 2022 reviews
the Hovis portfolio. This review discusses [¢<] which is viewed as [¢<]
the ROI.272 This plan is further iterated in a Hovis strategy workshop
document from November 2023 which discusses the role of [¢<] in [X]
in the island of Ireland. Further, Hovis considered [$<].273

(i) A Hovis document from June 2022 provides a strategic review of the
ROI market and discusses ‘Republic of Ireland [¢<]’. In doing this a
range of ROI suppliers are identified and, while [¢<] are identified on a
map as bakeries in NI they are not included in the discussion of
competitors in ROI.274

5.66  Other internal documents are more ambiguous. For example, an AB document
from 2021 reviewing AB’s performance covers Ireland and while there are some
references to NI in other places in the same document, it is less clear if it refers to
NI, ROI or the island of Ireland.?”®> However, we have not identified any documents
that clearly indicate the Parties consider an entire island of Ireland market.

269 For example, see ABF Internal Document, Annex ABF005496 to the FMN dated 18 December 2025, pages 6-27.
Also see ABF Internal Document, Annex ABF005559 to the FMN dated 18 December 2025, pages 6-25; and ABF
Internal Document, Annex ABF005547 to the FMN dated 18 December 2025, pages 6-27.

270 Hovis Internal Document, Annex HOV000164 to the FMN dated 18 December 2025, page 36; Hovis Internal
Document, Annex HOV000170 to the FMN dated 18 December 2025, page 21; and Hovis Internal Document, Annex
HOV000256 to the FMN dated 18 December 2025, page 20.

21 Hovis Internal Document, Annex HOV000095 to the FMN dated 18 December 2025, pages 25-26.

272 Hovis Internal Document, Annex HOV000062 to the FMN dated 18 December 2025, slide 8.

273 Hovis Internal Document, Annex HOV000094 to the FMN dated 18 December 2025, slides 63 and 67-68.

274 Hovis Internal Document, Annex 448 to the FMN dated 18 December 2025, slides 23-24.

275 ABF Internal Document, Annex ABF006564 to the FMN dated 18 December 2025.
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5.67

5.68

5.69

5.70

Finally, the Parties have not been able to provide material evidence of losses of NI
customers to ROI suppliers over the past three years. In particular:

(a) AB submitted that it had experienced a gradual erosion of its total sales
volumes over the past three years which is at least partially attributable to
ROI suppliers (Gallaghers and Brennans).?’6¢ However, given that AB’s share
over that period appears to have fallen by just [0-5]% this does not support a
material diversion from AB to ROl suppliers over this period.?’”

(b) Hovis provided one example where Pat the Baker (an ROI-based supplier
with no NI manufacturing base) tendered for [¢<] volume in [¢<], relating to a
supply arrangement commencing from around [é<]. However, Pat the Baker
was unsuccessful as Hovis secured the tender.?’8

Provisional conclusion on plant bread geographic market definition

Based on the above, our provisional view is that there is a standalone NI market
for the supply of plant bread (ie excluding ROI) and it is not appropriate to widen
the market to the whole of the island of Ireland.

While customers appear open to using suppliers from the ROI and are using some
ROI suppliers, in practice such suppliers only account for the minority of sales in
NI (this is reflected both in the customer evidence set out above and the shares of
supply set out in Chapter 7.

To the extent that some GB or ROI suppliers are already active in NI this will be
taken into account in the competitive assessment based on their current position in
NI. Further, any ROI (or GB) suppliers not currently actively supplying to
customers in NI will be considered as entrants (either in the competitive
assessment if there are pre-existing plans or as part of our assessment of entry as
a countervailing factor if there are no pre-existing entry plans).

Provisional conclusion on plant bread market definition

5.71

In view of the above, we have provisionally concluded that, for the purposes of the
assessment of the Merger, the relevant market is the supply of white, healthier
white, brown/wholemeal and seeded plant bread, excluding sourdough, in NI. We
refer to this in the remainder of the report as the supply of plant bread.

276 Parties’ response to the CMA’s RF| dated 6 November 2025, paragraph 25.1.
277 Parties’ Internal Document, Annex 24 to the FMN dated 18 December 2025.
278 Parties’ response to the CMA’s RF| dated 6 November 2025, paragraph 25.
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The supply of morning goods

Product market definition: supply of morning goods

5.72

5.73

5.74

5.75

5.76

Product market definition starts with the relevant products of the merging
parties.?”® Therefore, as a starting point, we considered the individual products
where the Parties overlap: (i) pancakes; (ii) soda farls and (iii) potato farls.220

In this section, we first outline the Parties’ submissions on product market
definition. We then consider:

(a) whether the supply of each individual morning good constitutes a distinct
product market or if the relevant morning goods are part of wider markets
including two or more morning goods.

(b) whether private label and branded versions of the same morning goods are
in the same product market or constitute distinct product markets.

(c) whether the market(s) should be segmented by customer type(s).

Parties’ submissions

The Parties submitted that there is a single product frame of reference for all types
of morning goods.?®'

The Parties submitted that there is demand-side substitution between the Parties’
overlapping morning goods (including pancakes, soda farls and potato farls) and
other morning goods often eaten for breakfast, such as croissants, pastries,
bagels, brioches, waffles, pikelets and buns.?®2 The Parties also submitted that,
even if products are classified as ‘teatime snacks’ or ‘sweet bakery’ in certain
documents, it is clear that products can have multiple meal occasions and that the
relevant products are also eaten as part of breakfast.283

The Parties further submitted there is significant supply-side substitution between
different types of morning goods: (i) crumpets and pancakes can both be produced

279 CMA129, paragraph 9.6.

280 |In NI the Parties also overlap in fruit bread, hot cross buns and muffins. On the basis of the evidence gathered,
including low increments brought about by the Merger and low combined shares of supply, we considered at an early
stage in our investigation that there are not competition concerns in these areas, and they are therefore not discussed
further (FMN, Table 26).

281 FMN, paragraph 12.34.

282 FMN, paragraph 12.36.

283 Annex 209 to the FMN dated 18 December 2025, paragraph 9.1. Without prejudice to the position that the appropriate
frame of reference is ‘morning goods’, the Parties also indicated that the narrowest plausible product segmentation would
be between ‘breakfast’ and ‘teatime snacks’ segments (Annex 209 to the FMN dated 18 December 2025, paragraph 9.2).
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5.77

5.78

5.79

5.80

using a hotplate line; and (ii) soda farls and potato farls can both be produced on
the same production line, which like pancakes and crumpets, require a hotplate.?8*

The Parties also submitted that there is no basis for segmenting the product
market for morning goods by private label and branded morning goods or by
customer channel, for the same reasons as for plant bread above.?85

Our assessment

Individual morning goods

We have considered whether the supply of each individual morning good
constitutes a distinct product market or if the relevant morning goods are part of
wider markets including two or more morning goods.

For each product we have considered:

(@) The extent to which there may be demand-side substitutes at the retail level
(ie when competing for end consumers). This is based on evidence from
customers on the extent to which they consider end-consumers have
effective alternatives to the relevant morning goods.

(b) The extent to which there may be supply-side substitutes based on evidence
from the Parties and competitors on their production process and, where
relevant, evidence on the extent to which competitive conditions are the
same or vary across different possible supply-side substitutes.

In addition to the assessment set out below, submissions from two GMs are
consistent with there being limited or weak demand-side substitution between
morning goods generally:

(@) One customer noted that ‘bakery occasion products’ (morning goods) are not
easily substitutable.?8® For example, if the price of crumpets increases by
5%, customers are unlikely to switch to pancakes. These products serve
different needs and occasions. Iltems like pancakes, soda bread, and potato
farls are not direct substitutes. There may be some crossover between
English muffins and crumpets, but overall, each product is distinct.?®”

(b) Another customer said that it views morning goods on an individual product
basis and it reviews each product on its own merit.288

284 FMN, paragraph 12.37.

285 FMN, paragraphs 12.31-12.33.
286 Third-party call note.

287 Third-party call note.

288 Third-party call note.
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Pancakes

5.81  Evidence from customers indicates that, on the demand side,?®° other morning
goods are not effective alternatives?® to pancakes at the retail level:2%

(@) Over half of customers identified no other morning good as an effective or
very effective alternative for pancakes.?%? For example, one customer said
that these products are not substitutable for end consumers as it is unlikely
that a customer would go to shop for pancakes and buy soda farls instead if
the preferred product was not available.?®3

(b) Less than half of customers identified waffles as an alternative to pancakes.
Two of these customers considered waffles an effective or very effective
alternative,?%* while the other customer stated there was minimal substitution
between pancakes and waffles.?%

5.82  On the supply-side, the Parties submitted that crumpets, pancakes, soda farls and
potato farls are made using a hotplate line.?°¢ However, evidence shows that in
practice pancakes are generally made on different hotplate lines to these other
products.?%”

(a) AB uses [<] to produce pancakes [¢<] for crumpets and [¢<] to produce
potato and soda farls.?%

289 The question asked to customers on substitutability did not specify geography. Here we focus on the views of NI
customers given this is the geographic overlap we are considering. Some GB specific customers provided a view and
had more mixed views about pancakes with two indicating there were no effective substitutes and three that there were
substitutes including crepes, waffles and crumpets. Third-party responses to the CMA questionnaire dated 19 November
2025.

290 We asked customers the following: Please complete the table below with a list of morning goods products that can be
considered as alternatives to the noted products. Provide an explanation for your rating. In the table the customer could
identify alternatives and tick if they were effective or very effective.

291 One customer misinterpreted the question. It appears it took it to mean which brand or brands were strongest in the
category (rather than which morning goods were substitutes for the focal morning good). For example, regarding
pancakes it answered that Sunblest (Allied) offered the best range. Given this was only one customer, it did not impact
the analysis set out here. This customer also misinterpreted the question for potato farls and soda farls. Third-party
response to the CMA questionnaire dated 19 November 2025.

292 Third-party responses to the CMA questionnaire dated 19 November 2025. We note that one of these customers
provided a response that was blank, however, it is clear it engaged with the question and so we have inferred no
substitutes. Specifically, the customer identified an alternative for hot cross buns (Third-party response to the CMA
questionnaire dated 19 November 2025).

293 Third-party call note.

2% Third-party responses to the CMA questionnaire dated 19 November 2025.

295 Third-party response to the CMA questionnaire dated 19 November 2025.

2% FMN, paragraph 12.37.

297 \We asked competitors: ‘The CMA is seeking to better understand the production process for the morning goods listed
in the table below. In particular, the CMA would like to understand if dedicated production lines are used to manufacture
each of these products, or whether a single production line is used to manufacture multiple different product types, such
that suppliers can increase (or decrease) production of different products in response to changes in price across
products. Please complete the table below:’ In the table there were rows for relevant morning goods and columns that
could be ticked if ‘Produced using ‘dedicated production lines’ or if ‘Not produced using ‘dedicated’ production line’ and a
column titled ‘Explanation — for morning goods not produced using a ‘dedicated’ production line, please indicate which
set(s) of morning good are manufactured on the same production line’.

2% Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4.
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(b) Hovis has a hotplate line that only produces pancakes. It is not active in
crumpets in NI and has a separate hotplate line for soda farls and a separate
one for potato farls.?%°

(c) Two of the competitors that are active in pancakes in NI said that pancakes
are produced on a dedicated line.3% One of these competitors explained that,
for practical reasons, pancakes are usually made on a separate hotplate,
because the temperature and travelling speed are different to that required to
make farls.30! Furthermore, its production process differs slightly in that
pancakes are baked with some oil on the plate, whereas potato and soda
farls are baked with flour on the plate. The competitor said the cleaning
process and change of set-up can be uneconomical.30?

(d) Another competitor active in pancakes in NI said it had two dedicated lines
for pancakes and one non-dedicated line, which also produced other
products (Welsh cakes, blinis and pikelets).303

Potato farls

5.83  Evidence from customers indicates that, on the demand side,3%* other morning
goods are not effective alternatives to potato farls at the retail level.2% In particular,
almost all customers identified no other morning good as an effective or very
effective alternative to potato farls.3% For example, one customer explained that
soda and potato farls are not substitutable as an Ulster fry, a popular Northern
Irish breakfast, would include both soda and potato farls.30”

29 Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4; and FMN, Table 26.

300 Third-party responses to the CMA questionnaire dated 20 November 2025.

301 Three minutes for pancakes, 20 minutes for farls.

302 Third-party call note.

303 Third-party response to the CMA questionnaire dated 20 November 2025.

304 The question asked to customers on substitutability did not specify geography. Here we focus on the views of NI
customers given this is the geographic overlap we are considering. Some GB specific customers provided a view and
had mixed views about potato farls with three indicating there were no effective substitutes and two indicating that there
were substitutes including crumpets, scones and soda farls. Third-party responses to the CMA questionnaire dated

19 November 2025.

305 We asked customers the following: Please complete the table below with a list of morning goods products that can be
considered as alternatives to the noted products. Provide an explanation for your rating. In the table the customer could
identify alternatives and tick if they were effective or very effective.

306 Third-party responses to the CMA questionnaire dated 19 November 2025. We note that one of these customers
provided a response that was blank, however, it is clear it engaged with the question and so we have inferred no
substitutes. Specifically the customer identified an alternative for another product we asked about, hot cross buns (Third-
party response to the CMA questionnaire dated 19 November 2025).

307 Third-party call note.
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5.84  As set out above, crumpets, pancakes, soda farls and potato farls are all made
using a hotplate line. There is some evidence of some suppliers3® using the same
hotplate line for potato farls and soda farls, but not other products.30°

(a) AB has [¥<] soda farls and potato farls, [¢<] its pancake lines.310

(b) Similarly, one competitor in NI said that it produced potato farls and soda
farls on the same dedicated production line.3'" The competitor explained that
while other products can in theory be manufactured on the same production
line, this is not done for practical reasons.3'?

(c) Hovis has one production line dedicated to potato farls and a separate one
dedicated to soda farls.3'3

Soda farls

5.85  Evidence from customers indicates that, on the demand side,3'* other morning
goods are not effective alternatives to potato farls at the retail level.3'® In particular,
almost all customers identified no other morning good as an effective or very
effective alternative to soda farls.36

5.86 As set out above, crumpets, pancakes, soda farls and potato farls are all made
using a hotplate line. There is evidence of some suppliers3'” using the same
hotplate line for soda farls and potato farls, but not other products.

308 We asked competitors: ‘The CMA is seeking to better understand the production process for the morning goods listed
in the table below. In particular, the CMA would like to understand if dedicated production lines are used to manufacture
each of these products, or whether a single production line is used to manufacture multiple different product types, such
that suppliers can increase (or decrease) production of different products in response to changes in price across
products. Please complete the table below:’ In the table there were rows for relevant morning goods and columns that
could be ticked if ‘Produced using ‘dedicated production lines’ or if ‘Not produced using ‘dedicated’ production line’ and a
column titled ‘Explanation — for morning goods not produced using a ‘dedicated’ production line, please indicate which
set(s) of morning good are manufactured on the same production line’.

309 No other supplier of potato farls in NI provided a response on the extent to which potato farls are made on dedicated
production lines or not. Although one supplier in GB also said potato farls are produced on a dedicated line (Third-party
response to the CMA questionnaire dated 23 January 2026).

310 Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4.

311 Third-party response to the CMA questionnaire dated 20 November 2025; and Third-party call note.

312 Third-party call note.

313 Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4.

314 The question asked to customers on substitutability did not specify geography. Here we focus on the views of NI
customers given this is the geographic overlap we are considering. Some GB specific customers provided a view and
had mixed views about potato farls with three indicating there were no effective substitutes and two indicating that there
were substitutes including crumpets, scones and potato farls. Third-party responses to the CMA questionnaire dated

19 November 2025.

315 We asked customers the following: Please complete the table below with a list of morning goods products that can be
considered as alternatives to the noted products. Provide an explanation for your rating. In the table the customer could
identify alternatives and tick if they were effective or very effective.

316 Third-party responses to the CMA questionnaire dated 19 November 2025. We note that one of these customers
provided a response that was blank, however, it is clear it engaged with the question and so we have inferred no
substitutes. Specifically, the customer identified an alternative for hot cross buns (Third-party response to the CMA
questionnaire dated 19 November 2025).

317 We asked competitors: ‘The CMA is seeking to better understand the production process for the morning goods listed
in the table below. In particular, the CMA would like to understand if dedicated production lines are used to manufacture
each of these products, or whether a single production line is used to manufacture multiple different product types, such
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5.87

5.88

(@)
(b)

()

(d)

AB has [$<] soda farls and potato farls, [¢<] its pancake lines.3'®

Similarly, one competitor in NI said that it produced potato farls and soda
farls on the same dedicated production line and no other products use this
line for practical reasons.3'°

Hovis has one production line dedicated to potato farls and a separate one
dedicated to soda farls.3%0

Another supplier of soda farls uses a dedicated production line and is not
active in potato farls.3?’

Provisional conclusion on individual morning goods

On the basis of the above, our provisional view is that each of pancakes, potato
farls and soda farls is a distinct product market.

(@)

(b)

Primarily, this is because, on the demand side, customers consistently did
not identify effective alternatives to pancakes, soda farls and potato farls.

On the supply side:

(i) evidence shows that in practice pancakes are generally made on
different hotplate lines to other products such as crumpets, potato farls
and soda farls.

(i) there is evidence that some suppliers use the same production lines to
produce both potato farls and soda farls, however, this is not the case
for all suppliers and at least one soda farls supplier is not active in
potato farls.

Private label and branded morning goods

The Parties are active in the supply of both branded and private label pancakes,
potato farls and soda farls. We therefore considered whether, for each of these
morning goods, private label and branded versions constitute distinct product
markets, or whether they form part of the same market.

that suppliers can increase (or decrease) production of different products in response to changes in price across
products. Please complete the table below:’ In the table there were rows for relevant morning goods and columns that
could be ticked if ‘Produced using ‘dedicated production lines’ or if ‘Not produced using ‘dedicated’ production line’ and a
column titled ‘Explanation — for morning goods not produced using a ‘dedicated’ production line, please indicate which
set(s) of morning good are manufactured on the same production line’.

318 Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4.

319 Third-party response to the CMA questionnaire dated 20 November 2025.

320 Parties’ response to the CMA’s RF| dated 24 October 2025, paragraphs 16.1 and 16.4.

321 Third-party response to the CMA questionnaire dated 20 November 2025.
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5.89 At the retail level, evidence from customers indicates that private label versions of
each morning good are considered effective or very effective alternatives to
branded versions from the perspective of end consumers.32?

(a) All customers considered that end consumers view private label pancakes as
either an effective or very effective alternative to branded pancakes in NI.323

(b) Almost all customers considered that end consumers view private label
potato farls as either an effective or very effective alternative to branded
potato farls.32* For example, one customer that identified private label as an
effective alternative said that there is substitution between branded and
private label products, though there is also strong brand loyalty.32°

(c) Almost all customers considered that end consumers view private label soda
farls as either an effective or very effective alternative to branded soda
farls.326

5.90 By contrast, evidence from competitors indicates that private label versions of
soda farls and potato farls are not considered effective alternatives to branded
versions from the perspective of end consumers and is mixed for pancakes.3%’

(a) Half of competitors considered that end consumers view private label
pancakes to be an effective alternative to branded pancakes,3?® while the
other half said they are not very effective as an alternative.3?°

(b) Two competitors considered private label potato farls were not very effective
as an alternative to branded potato farls.33

322 Customers were asked: please explain the extent to which you consider that end consumers view branded and
private label versions of products listed in the table above as effective alternatives. This list included branded pancakes,
branded potato farls and branded soda farls and private label could be rated as ‘not at all effective’, ‘not very effective’,
‘effective’ and ‘very effective’.

323 Third-party responses to the CMA questionnaire dated 19 November 2025.

324 Third-party responses to the CMA questionnaire dated 19 November 2025. Only one customer considered that end
consumers view private label to be a not very effective alternative to branded potato farls, explaining that potato farls
have higher brander participation (Third-party response to the CMA questionnaire dated 19 November 2025).

325 Third-party response to the CMA questionnaire dated 19 November 2025.

326 Third-party responses to the CMA questionnaire dated 19 November 2025. Only one customer considered that end
consumers view private label to be a not very effective alternative to branded soda farls, explaining that soda farls have
higher brander participation (Third-party responses to the CMA questionnaire dated 19 November 2025).

327 Competitors were asked: please explain the extent to which you consider that end consumers view branded and
private label versions of products listed in the table above as effective alternatives. This list included branded pancakes,
branded potato farls and branded soda farls and private label could be rated as ‘not at all effective’, ‘not very effective’,
‘effective’ and ‘very effective’.

328 Third-party responses to the CMA questionnaire dated 20 November 2025.

329 Third-party responses to the CMA questionnaire dated 20 November 2025.

330 Third-party responses to the CMA questionnaire dated 20 November 2025.
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5.92

5.93

5.94

5.95

5.96

(c) Three quarters of competitors said private label soda farls are not very or not
at all effective as an alternative to branded soda farls from the end
consumer’s perspective. 33

As set out when considering the market definition for plant bread, we also
considered evidence on the extent to which branded products and private label
products are demand side-substitutes at the wholesale level. We have received
mixed evidence on the extent to which customers can switch between branded
and private label products as set out above in relation to market definition for plant
bread. In particular, while some customers may have the ability to substitute
between the two, there are limits as some customers want to offer both and others
only stock branded or only stock private label.

We have seen evidence from a series of AB documents which is consistent with
private label and branded products being in the same market. For NI, these
documents track its brand performance in pancakes, soda farls and potato farls;
and compare AB’s brand growth against other branded offerings and private label
volumes for each product.332

Provisional conclusion on private label and branded morning goods

Based on the above, our provisional view is that branded and private label
versions of each morning good form part of the same market.

While evidence from competitors was mixed (pancakes) or indicated they were not
effective alternatives (potato farls and soda farls), we have placed more weight on
the views of customers, as they are making decisions on which products to stock
and are closer to end consumers. On that basis the evidence we have received
indicates that branded and private label products are demand-side substitutes at
the retail level and this is consistent with internal documents.

We recognise that there are limits on the extent to which suppliers’ direct
customers (eg GMs and convenience stores) can switch between the two at the
wholesale level. This means that, all else equal, one branded offering is likely to
be a closer alternative to another branded offering at the wholesale level than an
equivalent private label offering (and vice versa).

This is reflected in our competitive assessment where we consider competition
overall and within branded offerings and within private label offerings.

331 Third-party responses to the CMA questionnaire dated 20 November 2025. We note that the one competitor that did
rate private label and branded soda farls as effective alternatives does not currently manufacture these products and is
not active in NI (Third-party response to the CMA questionnaire dated 20 November 2025).

332 ABF Internal Document, Annex ABF005496 to the FMN dated 18 December 2025, pages 35, 49 and 59; ABF Internal
Document, Annex ABF005559 to the FMN dated 18 December 2025, pages 33, 45 and 53; and ABF Internal Document,
Annex ABF005547 to the FMN dated 18 December 2025, pages 35, 49 and 59.
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Customer types

5.97 As set out in Chapter 4 above, there are a number of different customer types in
NI. For morning goods, the vast majority of AB’s volumes/revenues are accounted
for by GMs and convenience stores.333 For Hovis the majority of
volumes/revenues are accounted for by GMs and convenience stores.334

5.98 The evidence received does not indicate that competitive conditions differ between
GMs and convenience customers. For example, both the Parties were regularly
identified as current suppliers of pancakes,33 potato farls33* and soda farls33” by
both GMs and convenience store customers.

Provisional conclusion on morning good product market definition

5.99 On the basis of the above, our view is that there are separate products markets for
each of pancakes, soda farls and potato farls. These markets encompass both
private label offerings and branded offerings and all customer types.

(@) Individual morning goods. On the demand side, customers consistently did
not identify effective alternatives to pancakes, soda farls and potato farls. On
the supply side, evidence shows that in practice pancakes are generally
made on different hotplate lines to other products such as crumpets, potato
farls and soda farls. There is evidence that some suppliers use the same
production lines to produce both potato farls and soda farls, however, this is
not the case for all suppliers and at least one soda farls supplier is not active
in potato farls.

(b) Branded and private label. Private label versions of pancakes, potato farls
and soda farls are considered by customers to be effective or very effective
alternatives for end consumers to branded versions. While evidence from
competitors was mixed (pancakes) or indicated they were not effective
alternatives (potato farls and soda farls), we have placed more weight on the
views of customers as they are making decisions on which products to stock
and are closer to end consumers. This evidence suggests that branded and
private label products are demand-side substitutes at the retail level and this
is consistent with internal documents. We recognise that there are limits on

333 ABF’s response to the CMA’s s109 notice dated 16 January 2026, question 22.

334 Foodservice customers are more important for Hovis as they account for [10-20]% in soda farls, [20-30]% in pancakes
and [20-30]% in potato farls (Hovis’ response to the CMA’s s109 notice dated 16 January 2026, Table 2).

335 Almost all GMs identified AB and more than half identified Hovis. All convenience customers identified Hovis and
most identified AB. Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party responses
to the CMA questionnaire dated 19 November 2025.

336 More than half of GMs identified AB and under half of GMs identified Hovis. All convenience customers identified
Hovis and most identified AB. Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party
responses to the CMA questionnaire dated 19 November 2025.

337 More than half of GMs identified AB and under half of GMs identified Hovis. All convenience customers identified
Hovis and most identified AB. Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party
responses to the CMA questionnaire dated 19 November 2025.
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the extent to which suppliers’ direct customers (eg GMs and convenience
stores) can switch between the two at the wholesale level. This means that,
all else equal, one branded offering is likely to be a closer alternative to
another branded offering at the wholesale level than an equivalent private
label offering (and vice versa). This is reflected in our competitive
assessment where we consider competition overall and within branded
offerings and within private label offerings.

(c) Customer types. The vast majority of demand appears to be from GMs and
convenience store customers for whom the same set of suppliers appear to
be compete.

Geographic market definition: supply of morning goods

5.100

5.101

5.102

5.103

5.104

Parties’ submissions

For the same reasons as set out for plant bread above, the Parties submitted that
the most appropriate geographic frame of reference for morning goods is (i) GB;
and (ii) that NI forms part of a wider market for the island of Ireland.338

In regard to the island of Ireland specifically, the Parties submitted that this is the
correct geographic market for the overlapping NI morning goods as the vast
majority of pancakes, soda farls and potato farls which are sold in ROl are
produced in NI.339

Our assessment

As set out above in relation to plant bread, our focus has been on the supply side.
In particular, we have considered which suppliers have the capabilities to and are
supplying customers into geographic regions, as well as the extent to which there
are differences in competitive conditions between different regions.

Below we set out our assessment of whether GB and NI are part of the same
market or are distinct markets. We then set out our assessment of whether NI and
ROI are part of the same market or whether Nl is a distinct market.

GB and NI

In line with the Parties’ submissions, our provisional view is that GB and NI are not
part of the same geographic market.

338 FMN, paragraph 12.54.
339 Parties’ response to the CMA’s RF| dated 14 January 2026, paragraph 4.1.
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5.105

5.106

5.107

5.108

5.109

On the demand side, two customers explained that end consumers in GB and NI
have different preferences.3*° For example, one customer said that pancakes,
soda and potato farls are more traditionally a Northern Irish product. These
products form an important part of the bakery offerings in NI stores. These
products are not generally available across GB.3*!

On the supply side, the Parties’ submission on shares of supply (including Nielsen
data) shows there are significant differences in the Parties’ positions and the
competitors active between GB and NI, showing that the conditions of competition
are quite different.342

NI and RO/

As set out above, the Parties have submitted that the market is wider than NI as
the vast majority of pancakes, soda farls and potato farls which are sold in ROl are
produced in NI.343 We do not consider that focusing on ROl is an appropriate
starting point. In particular, market definition starts with the overlap between the
Parties.3** Therefore, the appropriate starting point is the overlap between the
Parties in NI, and we then consider if the market should be widened to include
ROI.

On this basis, we have considered the extent to which ROI suppliers are active in
NI and whether the competitive conditions are the same based on:

(a) evidence from competitors on the extent to which ROI suppliers face barriers
to supplying customers in NI; and

(b) evidence from customers on the extent to which, at the wholesale level, they
would consider ROI suppliers in general, and on the extent to which they
currently use ROI suppliers and have identified specific ROl suppliers as
being alternatives.

As set out above for plant bread, one competitor, that is also active in the supply of
morning goods, said it was formerly based in ROl and that for ROI suppliers trying
to supply morning goods into NI the ‘hurdles are significant’.34° In addition, this

340 Third-party call note.

341 Third-party call note.

342 For example, in muffins the Parties’ combined share in GB is [50-60]% compared to [10-20]% in NI, for fruit bread it is
[40-50]% in GB compared to [10-20]% in NI, for pancakes it is [20-30]% in GB compared to [80-90]% in NI, in potato farls
it is [0-5]% in GB compared to [50-60]% in NI and for soda farls it is [10-20]% in GB and [60-70]% in NI (FMN, Tables 25-
26; and Parties’ response to the CMA’s RF| dated 24 October 2025, Annex 174).

343 Parties’ response to the CMA’s RF| dated 14 January 2026, paragraph 4.1.

344 CMA129, paragraph 9.6 and footnote 154.

345 Third-party response to the CMA questionnaire dated 23 January 2026. The supplier made the same comment in
relation to plant bread and morning goods.
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competitor said that none of the ROI bakers have a hotplate line,3*¢ soda and
potato farls have no tradition in ROI for consumers and most of the pancakes in
ROI are supplied by NI companies.34’

5.110 We have identified one supplier of pancakes based in ROl — Pat the Baker.348
However, the Parties submitted that, to the best of their knowledge, Pat the Baker
currently does not supply pancakes into NI (although the Parties submitted that it
could easily do so in the future).34° Pat the Baker (and any other ROI supplier) not
being active in NI is consistent with evidence from customers set out below.

5.111 Evidence from customers indicates that while they are open to using an ROI
supplier, ROl suppliers are generally weaker options for customers and no
customer reported currently using an ROI supplier for pancakes, soda farls or
potato farls.

(@) Over half of customers3 of the three morning goods (ie pancakes, soda
farls and potato farls) indicated that they were open to using ROI
suppliers.3®' However, less than half of customers said that ROl suppliers are
generally weaker options for customers in NI (including some open to using
ROI suppliers) and one said that they are not aware of ROI suppliers for
morning goods. In particular:

(i)  One customer said that brand loyalty plays a bigger part in morning
goods in NI so this would need to be taken into consideration.3%2

(i) One customer said it would consider and already uses some ROI
suppliers, but that GB brands are ‘essential’ in NI.3%3

(iii) One customer said that NI is a ‘different market’ from ROI.3%

(iv) One customer said that Sunblest (an AB brand) and Ormo (a Hovis
brand) along with Irwin’s have the strongest offering and there is
‘nothing competing from ROI’.3%

346 The competitor noted that one ROI supplier has recently installed a second-hand travelling pancake plate to service
ROI customers. However, the competitor also said that the pricing structures in NI are unattractive for ROl pancakes
(Third-party response to the CMA questionnaire dated 23 January 2026).

347 Third-party response to the CMA questionnaire dated 23 January 2026.

348 Breakfast Goods | Pat the Baker (last accessed on 24 March 2026). The Parties submitted that Pat the Baker is active
in pancakes ([¢<]), but that the branded potato farls it sells in ROI [<] (Parties’ response to the CMA’s RFI| dated 14
January 2026, paragraphs 4.2-4.3 and 11.30, and footnote 15).

349 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.49.

350 Customers were asked: If you have stores in NI, please explain the extent to which you would consider ROI suppliers
in relation to your stores in NI when selecting suppliers of: (b) Morning Goods (please explain if this is different for any
specific morning goods).

351 Third-party responses to the CMA questionnaire dated 19 November 2025.

352 Third-party response to the CMA questionnaire dated 19 November 2025.

353 Third-party response to the CMA questionnaire dated 19 November 2025.

354 Third-party response to the CMA questionnaire dated 19 November 2025.

355 Third-party response to the CMA questionnaire dated 19 November 2025.
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(b) For pancakes, no customers3% reported using ROI based suppliers, although
some use GB based suppliers for some volumes:

(i)  Just over half of customers only identified NI suppliers as current
suppliers.3%”

(i) Three customers identified both NI and non-NI suppliers (based in GB)
as current suppliers, but for two of these customers [over 90]% of the
volumes they procured were from NI suppliers and for the other, [over
60]% of the volumes it procured were from NI suppliers.3%8

(iii) One customer listed only non-NI suppliers (based in GB) for all its
volumes.3%9

(c) For potato farls no customers3%° reported using ROI based suppliers, with
customers only identifying NI suppliers as current suppliers.3¢’

3% Customers were asked at phase 1: Please list your current suppliers of branded and private label pancakes, soda
farls and potato farls including the volumes that you procured during the 2024 calendar year. Please note that if the same
supplier provides you with branded and private label morning goods, please use two rows for the branded and private
label offerings respectively. At phase 2 customers were asked: Please list your current supplier(s) of branded and private
label pancakes, soda farls and potato farls in NI and provide the volumes that you procured during the 2025 calendar
year. If the same supplier provides you with branded and private label morning goods, please list the branded and private
label volumes in separate rows.

357 [#<] (Third-party response to the CMA questionnaire dated 19 November 2025); [¢<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [5<] (Third-party response to the CMA questionnaire dated 19 November 2025); [<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the
CMA questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November
2025; and Third-party response to the CMA questionnaire dated 23 January 2026); [¢<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026).

358 One of these customers only listed AB in response to the phase 1 questionnaire, but listed AB (accounting for over
60% of its volumes), Bakeaway and Jones’ Village, which both appear to be GB based, in response to the phase 2
questionnaire (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the
CMA questionnaire dated 23 January 2026). Two customers listed Signature Flatbread which appears to be GB based
([2<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026) and [¢<] (Third-party responses to the CMA questionnaire dated 23 January
2026)).

359 Third-party response to the CMA questionnaire dated 19 November 2025.

360 Customers were asked at phase 1: Please list your current suppliers of branded and private label pancakes, soda
farls and potato farls including the volumes that you procured during the 2024 calendar year. Please note that if the same
supplier provides you with branded and private label morning goods, please use two rows for the branded and private
label offerings respectively. At phase 2 customers were asked: Please list your current supplier(s) of branded and private
label pancakes, soda farls and potato farls in NI and provide the volumes that you procured during the 2025 calendar
year. If the same supplier provides you with branded and private label morning goods, please list the branded and private
label volumes in separate rows.

361 [8<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November 2025);
[¢<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November 2025);
[¢<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November 2025;
and Third-party response to the CMA questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA
questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January 2026);
[6<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the CMA
questionnaire dated 23 January 2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November 2025;
and Third-party response to the CMA questionnaire dated 23 January 2026); (Third-party response to the CMA
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(d) For soda farls no customers3¢? reported using ROI based suppliers with
customers only identifying NI suppliers as current suppliers.363

5.112 A series of ABF internal documents provide evidence to suggest Nl is a separate
market from ROI for these morning goods. In particular, these documents include
a ‘Bakery & Bread Overview’ for NI on a standalone basis and include slides on
year-on-year and 12 week growth, average price, NI brand share and growth, and
brand share by retailer in NI separately for pancakes, potato farls and soda
farls.364

Provisional conclusion on morning good geographic market definition

5.113 Based on the above, our provisional view is that there is a standalone NI market
(ie excluding ROI) for the: (i) supply of pancakes; (ii) supply of soda farls; and
(iif) supply of potato farls. We provisionally consider it is not appropriate to widen
the market to the whole of the island of Ireland.

5.114 While customers appear open to using suppliers from the ROI, in practice the vast
majority of sales come from NI suppliers and only NI suppliers were consistently
identified by customers as current suppliers.

5.115 To the extent that some GB or ROI suppliers are already active in NI this will be
taken into account in the competitive assessment based on their current position in
NI. Any ROI or GB suppliers not currently active in supplying to customers in NI
will be considered as entrants (either in the competitive assessment if there are

questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January 2026);
and [<] (Third-party response to the CMA questionnaire dated 19 November 2025).

362 Customers were asked at phase 1: Please list your current suppliers of branded and private label pancakes, soda
farls and potato farls including the volumes that you procured during the 2024 calendar year. Please note that if the same
supplier provides you with branded and private label morning goods, please use two rows for the branded and private
label offerings respectively. At phase 2 customers were asked: Please list your current supplier(s) of branded and private
label pancakes, soda farls and potato farls in NI and provide the volumes that you procured during the 2025 calendar
year. If the same supplier provides you with branded and private label morning goods, please list the branded and private
label volumes in separate rows.

363 [5<] (Third-party response to the CMA questionnaire dated 19 November 2025); [<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [5<] (Third-party response to the CMA questionnaire dated 19 November 2025); [<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [¢<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the
CMA questionnaire dated 23 January 2026); [$<] (Third-party response to the CMA questionnaire dated 19 November
2025; and Third-party response to the CMA questionnaire dated 23 January 2026); [¢<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [8<] (Third-party response to the CMA questionnaire dated 19 November 2025); [<] (Third-party response to the
CMA questionnaire dated 19 November 2025; and Third-party response to the CMA questionnaire dated 23 January
2026); [<] (Third-party response to the CMA questionnaire dated 19 November 2025; and Third-party response to the
CMA questionnaire dated 23 January 2026). One customer only reported NI suppliers in 2025, but for 2024 did report
using some GB suppliers for less than 10% of its volumes ([¢<]) (Third-party response to the CMA questionnaire dated
19 November 2025).

364 For example, see ABF Internal Document, Annex ABF005496 to the FMN dated 18 December 2025, pages 32-65;
ABF Internal Document, Annex ABF005559 to the FMN dated 18 December 2025, pages 30-57; and ABF Internal
Document, Annex ABF005547 to the FMN dated 18 December 2025, pages 32-65.
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pre-existing plans or with our assessment of entry as a countervailing factor if
there are no pre-existing entry plans).

Provisional conclusion on morning goods market definition

5.116 In view of the above, we have provisionally concluded that, for the purposes of the
assessment of the Merger, the relevant markets in morning goods are:

(a) the supply of pancakes in NI.
(b) the supply of soda farls in NI.

(c) the supply of potato farls in NI.
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6. COUNTERFACTUAL

Introduction

6.1 This chapter sets out the applicable framework for assessing the counterfactual
and our assessment of, and provisional conclusions on, the appropriate
counterfactual in this case.

Framework for assessing the counterfactual

6.2 Applying the SLC test involves a comparison of the prospects of competition with
the merger relative to the most likely conditions of competition absent the merger
(ie the counterfactual).®%® The counterfactual is not a statutory test but rather an
analytical tool used in answering the statutory question on the SLC test.366

6.3 The counterfactual is not intended to be a detailed description of the conditions of
competition that would prevail absent the merger. Those conditions are better
considered in the competitive assessment.3¢” The CMA will generally conclude on
the counterfactual conditions of competition broadly — for anticipated mergers, the
counterfactual may consist of the prevailing conditions of competition (that is
existing levels of competition between market participants), or conditions of
competition that involve stronger or weaker competition between the merger firms
than under the prevailing conditions of competition.36 The CMA seeks to avoid
predicting the precise details or circumstances that would have arisen absent the
merger and will often focus on significant changes affecting competition between
the merger firms, such as exit by one of the merger firms.369

6.4 Establishing the appropriate counterfactual is an inherently uncertain exercise and
evidence relating to future developments absent the merger may be difficult to
obtain. Uncertainty about the future will not in itself lead the CMA to assume the
prevailing conditions of competition to be the appropriate counterfactual. As part of
its assessment, the CMA may consider the ability and incentive (including but not
limited to evidence of intention) of the merger firms to pursue alternatives to the
merger, which may include reviewing evidence of specific plans where
available.3"0

6.

(6)]

In determining the appropriate counterfactual, the CMA may consider whether,
absent the merger, one of the merger firms is likely to have exited the market,

365 CMA129, paragraph 3.13.

366 CMA129, paragraph 3.1. In the case of an anticipated merger, the test is whether the merger may be expected to
result in an SLC within any market or markets in the UK for goods or services (section 36(1)(b) of the Act).

367 CMA129, paragraph 3.7; see also paragraphs 3.6 and 3.32.

368 CMA129, paragraphs 3.2 and 3.9.

369 CMA129, paragraphs 3.8 and 3.11.

370 CMA129, paragraph 3.14.
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6.6

6.7

ie the ‘exiting firm’ scenario.3”! In forming a view on an exiting firm scenario, the
CMA will use the following framework of cumulative conditions:372

(@) the firm is likely to have exited (through failure or otherwise)3’3 (Limb 1); and,
if so

(b) there would not have been an alternative, less anti-competitive purchaser for
the firm or its assets to the acquirer in question (Limb 2).

Importantly, for the purpose of Limb 2, the CMA will consider alternative
purchasers that would have operated the business as a competitor.374

Where the CMA concludes that both limbs are met, then it will find that the merger
may not be expected to result in an SLC.37 This is because in a scenario in which
one of the merging firms would exit absent the merger, the competitive constraint
posed by that firm would be lost in any event through that exit, such that the loss
of that competitive constraint as a result of the merger would not be expected to
result in an SLC.

Limb 1: Likelihood of exit

Introduction

6.8

Where a firm may be exiting because of financial failure, consideration is given
both to whether the firm is unable to meet its financial obligations in the near future
and to whether it is unable to restructure itself successfully. In practice, the CMA
will carefully examine the firm'’s profitability over time, its cash flows and its
balance sheet in order to determine the profile of assets and liabilities. The CMA
may consider the action the management has taken to address the firm’s position
and will review contemporaneous internal documents such as board minutes,
management accounts and strategic plans. If the firm is part of a larger corporate
group, the CMA will also consider the parent company’s ability and incentive to
provide continued financial support.376

871 CMA129, paragraph 3.16.

372 CMA129, paragraph 3.21.

373 While the exiting firm scenario is most commonly considered when one of the firms is said to be failing financially, exit
may also be for other reasons, for example because the target firm’s corporate strategy has changed (CMA129,
paragraph 3.22).

374 CMA129, paragraph 3.30.

375 CMA129, paragraph 3.23.

376 CMA129, paragraph 3.28.
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ABF’s submissions

6.9

ABF submitted that Limb 1 was satisfied, and that absent the Merger, AB (in both
GB and NI) would be likely to exit the market in the foreseeable future.377-378 In
particular, ABF submitted that:

(a)

(b)

(c)

(d)

(e)

AB’s sales had declined, with its Kingsmill brand no longer representing a
meaningful competitive constraint;37°

AB had been loss-making [¢<], with cumulative operating losses of around
£[<] million over the past 14 years. It further submitted that over the most
recent five-year period, AB’s operating losses had averaged around £[<]
million per annum, with AB recording an operating loss of around £[<]
million in 2024/25, despite having already implemented extensive cost-
reduction and efficiency measures;38°

AB had undertaken multiple rounds of restructuring and cost reduction, for
example reducing central overheads by around [¢<]% since 2017/18; closing
bakeries and production lines following the loss of major contracts;
rationalising its depot network; reducing its fleet size, and optimising routing
within its distribution network. It submitted that these measures have left
central, site-level and logistics overheads at minimum viable levels for a firm
operating a nationwide bakery business with DTS capability. ABF submitted
that [5<];38

ABF and AB had considered a number of restructuring options to address
AB’s ongoing losses, including assessments undertaken by AB, ABF and

external consultants,3? and there was no prospect of AB ever returning to
profitability other than through the Merger;383

in [8<] 2018, [<] informed AB that it was terminating its private label supply
contract with AB. By [¢<] 2020, AB had ceased supplying [¢<] with private
label plant bread, and this accounted for around [6<]% (or [¢<] million loaves
per week (Ipw) of AB’s supply of plant bread in the UK.384 In [<] 2021, AB
ended its supply agreement with [¢<] for Kingsmill plant bread and private
label after being unable to find a commercially sustainable agreement to
supply these products.38 In [$<] 2023, [¢<] delisted the vast majority of

377 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 3.31 and 3.32.

378 |In support of ABF’s submissions on Limb 1, [¢<] undertook detailed financial analysis on AB, which included a paper
submitting that AB’s financial position is unsustainable and that there are no viable solutions to return AB to profitability if
the Merger does not go ahead. FMN, summary paragraph 4 and Annexes 1-4 to the FMN dated 18 December 2025.

379 FMN, paragraph 10.36.

380 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.6.

381 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.15.

382 FMN, paragraph 10.48

383 FMN, summary paragraphs 3 and 6, and paragraphs 10.36 and 10.39.

384 ABF internal document, Annex 6 to the FMN dated 18 December 2025, paragraph 2.1.
385 ABF internal document, Annex 6 to the FMN dated 18 December 2025, paragraph 13.
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Kingsmill branded products from its stores which represented around [<]%
of AB’s total volumes of Kingsmill bread at the time.38 ABF submitted that
this ‘[6<7';387

the ABF board determined at its [¢<] 2024 board meeting that either the
Merger proceeds or that AB must be shut down and liquidated.38 ABF
submitted that, as instructed by the board, [¢<];3° and

while AB’s NI bakery operations (AB NI) recorded a small profit, this was
based on production in the NI bakery (some of which was production for GB),
and AB NI also relied on AB’s GB operations for supply of certain products
and for head office support. Taking into account the impact of closing AB’s
GB operations [$<].3% It submitted that there was no credible business
rationale for ABF to [¢<].3°" ABF submitted that for the purposes of decision-
making, ABF considered AB on a UK-wide basis, and that [6<].3%?

Our assessment

6.10 To assess whether AB would likely have exited absent the Merger (Limb 1), we

considered:

(@) ABF’s exit discussions;

(b) AB’s financial performance;

(c) actions pursued to improve the performance of AB;

(d) strategic options to improve the performance of AB that were considered by
ABF, but not pursued;

(e) possible options to restructure the business that have not been considered
by ABF;

(f) ABF’s incentive to retain AB in the context of the financial and strategic value
of AB to the ABF group; and

(g) whether an exit by ABF would cover the whole of the UK, or whether ABF

would retain AB’s NI operations given AB’s NI operations are profitable.

386 ABF internal document, Annex 6 to the FMN dated 18 December 2025, paragraph 41.1.

387 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 14.2 and 14.3.
38 FMN, summary paragraph 3, and paragraphs 10.37 and 10.51.

389 FMN, paragraph 10.52.

390 FMN, summary paragraph 55.

391 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.31.

392 FMN, paragraph 10.55.
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6.11

6.12

6.13

6.14

ABF exit discussions

Over time ABF has considered a range of options for the AB business including
closure of the AB business (our assessment of the other options considered for
the AB business is set out in the sections below).

The evidence before us shows that, beginning at the latest in 2018, ABF engaged
in various restructuring and cost-reduction measures aimed at addressing AB’s
financial difficulties (see paragraph 6.36), and that since at least [¢<] 2021 the ABF
board has viewed AB’s business model as not sustainable, with the board minutes
from around this time noting financial difficulties.3% The minutes recording the
board meeting held on [¢<] 2022 noted the AB CEQO’s understanding of the [<],
which could ultimately lead to the total closure of AB in GB.3%

Following the [<] 2022 ABF board meeting, ABF engaged [¢<] to assess potential
options available to improve AB’s financial position. As explained further below, a
report prepared by [¢<] in [¢<] 2023 considered various options for AB, including
exit (the [&] Report). It concluded that ‘[¢<]" due to negative net present values
(NPVs) for the remaining options. ABF’'s CEO summarised the findings of the [<]
Report to the ABF board at the [<] 2023 board meeting.3%

The possible closure of the AB business was also considered by the ABF board at
the board meetings held on [¢<] 2024 and [¢<] 2024. The internal documents
related to those board meetings record that the board was largely pessimistic
regarding AB’s financial performance and prospects, despite previous
restructuring efforts, and that the Merger or exit were the only options being
considered by the ABF board at the time. For example:

(@) The minutes of ABF’s board meeting held on [¢<] 2024 state that ABF’'s CEO
‘[]’_396

(b) The presentation used by ABF’s CEO at the [¢<] 2024 board meeting notes
an overall decline in the plant bread market; that creating a more sustainable
distribution model had not been effective; and that there had been significant
volume loss for AB. The presentation identified the ‘only two options’
available to ABF, ie ‘[¢<]".3°7

(c) The minutes of the ABF board meeting held on [<] 2024 state that the ABF
CEO updated the board in relation to negotiations with Endless regarding the
purchase of the Hovis business and the board ‘[8<]’.3%

393 ABF Internal Document, Annex ABF005512 to the FMN dated 18 December 2025, pages 1-2.
3% ABF Internal Document, Annex ABF005508 to the FMN dated 18 December 2025, page 1.
395 ABF Internal Document, Annex ABF004259 to the FMN dated 18 December 2025, page 5.
3% ABF Internal Document, Annex ABF006011 to the FMN dated 18 December 2025, page 4.
397 ABF Internal Document, Annex ABF005064 to the FMN dated 18 December 2025.

398 ABF Internal Document, Annex ABF005505 to the FMN dated 18 December 2025.
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(d) The speaking notes used by ABF’s Finance Director at the [¢<] 2024 ABF
board meeting indicate that the board was told that ‘[¢<]" and that it was
recommended to ‘[¢<] and if this should fail to develop and implement a
‘[]’_399

6.15  We note that the [<] and [¢<] 2024 board minutes provide very limited detail of
what was actually discussed in relation to the options available to ABF in relation
to AB and do not record a formal decision by the ABF board to exit the UK bakery
business if the Merger does not proceed. The [¢<] 2024 board minutes also refer
only to ‘the two options’, without providing any detail on what each of those options
is. ABF submitted that the level of detail contained in the board minutes reflects
[¢<] and is consistent with other updates related to mergers and acquisitions.4%
Based on our review, the level of detail provided in the [<] and [¢<] 2024 board
minutes appears consistent with the level of detail provided in the section dealing
with other proposed acquisitions in other board minutes (eg in the board minutes
of [8<] 2021 and [$<] 2022).401

6.16  Conversely, the evidence shows that the ABF board discussed and considered the
Merger in detail, and reached formal decisions in relation to the Merger, in
subsequent board meetings held between [<] and [<] 2025. For example:

(@) The presentation entitled <] dated [¢<] 2025, which was submitted to the
board, considered several issues related to the Merger (eg transaction
rationale, due diligence findings, synergies, and the share purchase
agreement) and sought board approval to reconfirm the non-binding offer for
Hovis.402

(b) The minutes of the board meeting held on [¢<] 2025 show that the board
discussed certain issues related to the Merger ([¢<]) and state that ‘[$<].403

(c) The slides presented to the board at the [¢<] 2025 board meeting entitled
[e<] consider several issues related to the Merger, including synergies and
integration. 404

(d) The paper submitted to the board for the [¢<] 2025 board meeting entitled
‘[e<] considers several issues related to the Merger (eg an update on the

399 ABF Internal Document, Annex ABF005110 to the FMN dated 18 December 2025.

400 ABF referred to specific updates recorded in the [¢<] 2024 board minutes in relation to other [6<] considered by ABF
(Parties’ response to the CMA RFI dated 14 January 2026, question 12(b)).

401 ABF Internal Document, Annex ABF005512 to the FMN dated 18 December 2025; and ABF Internal Document,
Annex ABF005508 to the FMN dated 18 December 2025.

402 ABF Internal Document, Annex ABF005346 to the FMN dated 18 December 2025.

403 ABF Internal Document, Annex ABF005603 to the FMN dated 18 December 2025.

404 ABF Internal Document, Annex ABF005409 to the FMN dated 18 December 2025.
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6.17

6.18

6.19

6.20

Merger, synergies, and the investment costs required to deliver the business
plan synergies).40°

(e) The ABF presentation entitled ‘[¢<] dated [¢<] 2025 considers several issues
related to the Merger (eg transaction overview, key risks considerations, due
diligence findings, and the key changes from the [¢<] 2025 board paper) and
seeks board approval to sign the transaction documents.%6

Alongside negotiations of the Merger, ABF took several steps related to the
possible closure of AB.#%7 In particular, it: (i) [5<];4%8 (ii) [8<];4%° and (iii) [6<].41°
During the CMA’s review of the Merger, [$<].41"

We note that ABF and Hovis (or its owners at the relevant times) have discussed a
potential transaction or some form of collaboration at various points since at least
[¢<] 2007, and the [<] and [¢<] 2024 board discussions on exit, and the steps
taken in connection with the possible closure of AB, were contemporaneous with
ongoing negotiations related to the Merger as described in Chapter 2 above.

When considering any exiting firm argument, the CMA will usually attach greater
weight to evidence that has not been prepared in contemplation of the merger.41? It
is clear that the Merger was in contemplation when the internal documents
described above that refer to the possible closure of AB were created and we have
borne this carefully in mind when considering how much weight we should place
on them. We have taken the internal documents described above into account as
part of an in the round assessment with the other evidence discussed below.

AB’s financial performance

In assessing AB’s financial performance, we have had regard to the wider context
in which the business operates. There have been a number of market-wide factors
affecting revenues and profitability across the sector, including: (i) the long-term
decline in demand for plant bread; (ii) a shift in sales within plant bread from
higher-margin branded bread to lower-margin private label bread;*'2 (iii) consumer
preferences shifting from plant bread to less processed bread products such as
sourdough; and (iv) significant cost increases which have only been partially

405 ABF Internal Document, Annex ABF005798 to the FMN dated 18 December 2025.

406 ABF Internal Document, Annex ABF005429 to the FMN dated 18 December 2025.

407 FMN, paragraph 10.52.

408 ABF Internal Document, Annex ABF006019 to the FMN dated 18 December 2025.

409 ABF Internal Document, Annex ABF005411 to the FMN dated 18 December 2025.

410 ABF Internal Document, Annex ABF005342 to the FMN dated 18 December 2025.

411 ABF Internal Document, Annex ABF219 to ABF’s response to the CMA’s section 109 notice dated 16 January 2026.
412 When considering any exiting firm argument, the CMA will usually attach greater weight to evidence that has not been
prepared in contemplation of the merger. It may be particularly important in the context of an exiting firm scenario for the
CMA to understand the rationale for the transaction under review (ie to consider why the purchaser is acquiring a firm or
its assets in the context of claims that it would have exited from the market) (CMA129, paragraph 3.24).

413 When comparing the relative margins of branded and private label plant bread, we refer to the margins earned at the
manufacturing level of the supply chain, where the Parties are active, not the margins that may be earned by retailers on
sales of plant bread to end consumers.
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6.21

6.22

passed on to customers, or been passed on with a delay. We set out the evidence
for each of these factors below.

In relation to the long-term decline in plant bread demand, our assessment shows
that plant bread volumes in the UK have declined by around [¢<]% from [¢<]
million loaves per week in 2014 to [<] million Ipw in 2024.4'* The CMA’s 2023
Groceries Report also identified bread as a product category which has been in
long-term decline as consumer preferences gradually change.*'® The evidence
from third parties also indicates that demand for plant bread has been in decline.
For example:

(@) A GM told us that consumer preferences are changing; the popularity of plant
bread is declining; and customers are increasingly turning to alternatives of
plant bread.4'6

(b) Another GM told us that plant bread sales had been in decline for a long
period with customers preferring alternatives such as sourdough and seeded
loaves. It also told us that growth in categories like sourdough and wraps was
not enough to offset the drop in plant bread volumes.4'”

(c) A competitor told us that customers typically shared reviews of performance
for individual products, especially in the context of plant bread as a declining
category, and adjusted ranges, giving more space to morning goods in areas
where these are growing. It added that each year plant bread was under a lot
of pressure because of the decline of the category.4'®

In relation to consumer preferences shifting from higher-margin branded products
to lower-margin private label products, between 2004 and 2024, the share of GB
supply accounted for by private label increased from 27% to 40% at the expense
of higher-margin branded products.#'® An increasing proportion of AB’s sales
volumes are accounted for by private label sales, with private label sales now
accounting for [6<]% of sales by volume (an increase from [¢<]% in the financial
year 2020/2021).42° This increasing reliance on these lower margin sales has in
turn impacted AB’s profitability. This trend was also identified in the CMA’s 2023
Groceries Report, which stated that between September 2021 and September
2023, the bread product category saw: (i) branded market share decline by seven

414 CMA calculations based on data in FMN, summary paragraph 15.

415 See: CMA, ‘Price inflation and competition in food and grocery manufacturing and supply’, 29 November 2023,
paragraph 4.65 (last accessed on 24 March 2026).

418 Third-party call note.

417 Third-party call note.

418 Third-party call note.

419 FMN, paragraph 2.3.4; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 5.1.3.
Private label's share of the NI market is [¢<]% (by volume). See Table 4.1 in Chapter 4 above.

420 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.4(b)(i).
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6.23

6.24

6.25

6.26

percentage points to 47%; (ii) volumes decline by 17% for branded, and volumes
increase by 12% for ‘own-label’; and (iii) ‘very significant’ switching to own-label.*?'

The Parties submitted that market-wide factors which have affected profitability
include significant increases in labour, energy and materials costs that have only
been partially passed on to customers, as well as delays in recovering cost
increases. Consistent with this, one competitor told us that inflation of commodities
(including energy, fuel, and wheat) combined with underlying inflation in labour
and other overheads, necessitated engaging in negotiations with customers
around price increases of its products to cover those costs. The same competitor
explained that those negotiations did not guarantee acceptance by retailers,
whose main challenge was passing on price increases to consumers. It added that
bakery was very competitive, and having competitive prices for bread and milk
was crucial for customers, as these products were big footfall drivers with high
penetration.422

One GM told us that supermarkets are under constant pressure to offer the lowest
possible prices on bread, even if that creates longer-term challenges. However,
the same GM also told us that bread is not a loss leader, and despite its low shelf
price, it is able to maintain a margin on this category of product, in an otherwise
extremely low margin business.*23

The CMA’s July 2023 report titled ‘Competition, choice and rising prices in
groceries’ notes that GMs generally consider it important to maintain, or at least be
close to, the lowest market price for popular consumer items such as plant bread,
eggs and milk. These are ‘known value items’ which consumers are generally
familiar with the prices of and if they are not priced competitively, can indicate that
the GM is ‘bad value’. Therefore, GMs are incentivised to keep prices on these
items low, to entice customers.*24

More generally, the CMA’s 2023 Groceries Report also identified bread as a low
margin category and stated that ‘[p]ublic financials show that net profit for bread
manufacturers is typically below 5% of revenue. It is common for manufacturers to
make a loss in this category: Allied Bakeries, Frank Roberts [Roberts], Jackson’s
[Jacksons] and Hovis have all had negative net profit in their latest publicly
reported financials’.#?® Jacksons (September 2023) and Roberts (October 2025)
are recent examples of bread businesses that were acquired in a pre-packaged

421 See: CMA, ‘Price inflation and competition in food and grocery manufacturing and supply’, 29 November 2023,
Figure 3 and paragraph 4.85 (last accessed on 24 March 2026).

422 Third-party call note

423 Third-party call note

424 See: CMA, ‘Competition, choice and rising prices in groceries’, July 2023, paragraph 3.48.

425 See: CMA, ‘Price inflation and competition in food and grocery manufacturing and supply’, 29 November 2023,
paragraph A.21 of Appendix A (Appendix A: Evidence and findings for individual product categories (last accessed on
24 March 2026).
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administration process*?® and Brace’s announced that it was closing its Blackwood
factory and looking for potential buyers.#?” Earlier this year Morrisons announced
the closure of its Rathbones bakery.4%®

6.27  Against these market-wide factors, we note that there are factors specific to AB,
which have adversely impacted AB’s financial performance, including:

(a) declining sales of its Kingsmill brand. For example, volumes of Kingsmill sold
in the UK declined by around [<]% from [<] million Ipw (or [¢<]% share) to
[$<] million lpw (or [$<]% share) between 2004 and 2024;4%° and

(b) AB has a high fixed cost base, through operating its production facilities and
its nationwide logistics capability required to deliver plant bread DTS, as
stipulated by some GMs.#30:431 As a result, the reduction in volumes
experienced by AB has had a significant impact on the business as there has
been no corresponding reduction in fixed costs. This is compounded by the
reduction in margins from the shift to lower margin private label plant bread
and the increase in underlying costs such as energy, labour and raw
materials outlined in paragraphs 6.22 and 6.23 above.

6.28 ABF does not report AB’s financial performance separately in its statutory
accounts in the ordinary course of business. Based on AB’s management
accounts, AB reported operating losses [¢<], with cumulative operating losses of
around £[e<] million over the past 14 years (see Appendix A). For the purposes of
our assessment, we have focused on AB’s performance over the most recent five
financial years (based on its management accounts). This is set out in Table 6.1
below.

426 See: Jacksons the Bakers saved from administration (last accessed on 24 March 2026) and Roberts Bakery rescued
after filing administration notice (last accessed on 24 March 2026).

427 See: Welsh family-run bakery business plan to close factory site, (last accessed on 24 March 2026). We note that [¢<]
(Third-party response to the CMA questionnaire dated 19 November 2025).

428 See: Morrisons to shutter Rathbones bakery site putting 115 jobs at risk (last accessed on 24 March 2026).

429 FMN, paragraph 10.43.2.

430 FMN, paragraphs 14.88, 14.95 and 18.78. Third-party call note.

431 Other external market events which have had an impact on AB’s costs over the last five financial years include the
impact of the Ukraine war on energy and raw material costs, and the disruption caused by Covid, specifically, regarding
the availability and cost of drivers. FMN, paragraphs 16.1 and 10.18.3-10.18.4. Third-party call note. ABF internal
documents, Annexes ABF006254 and ABF006206 to ABF’s response to the CMA’s section 109 notice dated 1 October
2026.
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Table 6.1: AB business’ consolidated Profit & Loss Statement from 2020/21 to 2024/25

£m

2020/21 2021/22 2022/23 2023/24 2024/25

3rd party sales [<] [<] [<] [<] [<]

Intra-group sales [<] [<] [<] [<] [<]

Total revenue [<] [<] [<] [<] [<]

Profit After Raw Materials [<] [<] [<] [5<] [<]

Other costs [<] [<] [<] [<] [<]

Trading profit [<] [<] [<] [<] [<]

Operating Profit including [<] [<] [5<] [5<] [<]
s

Source: Source: AB’s management accounts. (ABF Internal Documents to ABF’s response to the CMA'’s section 109 Notice, dated 1
October 2025, question 3; and ABF Internal Document to ABF’s response to the CMA’s RFI, dated 13 March 2026, question 1).

6.29 Based on Table 6.1 above and our analysis of ABF’s internal documents, over the
last five financial years:

(a) AB'’s total revenues have been volatile, and its annual operating losses
ranged from -£[e<] million in 2023/24 to -£[¢<] million in 2021/22, with a
cumulative -£[3<] million operating loss over this five-year period.

(b) While AB’s revenues increased from £[s<] million in 2022/23 to £[¢<] million
in 2023/24, this was largely due to AB’s contract to supply [<]. This added
some £[¢<] million of additional revenue for that year that did not continue
into the 2024/25 financial year.43? In 2024/2025, revenues declined to
£[2<] million.

(c) AB generated negative operating margins in each of the five most recent
financial years (ranging from -[<]% in 2021/22 to -[¢<]% in 2023/24), with a
negative operating margin of -[5<]% in the latest 2024/25 financial year.433

6.30 Given that AB also sells products to, and purchases raw materials from, other ABF
group entities, we reviewed the intra-group transactions that take place between
AB and other ABF group entities to consider their potential to distort AB's financial
performance.

6.31 Based on our assessment, there are limited intra-group transactions between AB
and the rest of the ABF group, with AB’s most material intra-group transaction
(£[5<] million in 2024/25) being with Allied Mills Limited (AM),*3* a wholly-owned
ABF subsidiary which supplies flour to AB.#3% [6<].436

432 ABF internal document, Annex ABF006350 to ABF’s response to the CMA’s section 109 notice dated 1 October 2025;
and ABF internal document, Annex ABF007096 to ABF’s response to the CMA'’s section 109 notice dated 21 November
2025.

433 CMA analysis of ABF internal documents, Annexes ABF006398, ABF006350, ABF006303, ABF006254 and
ABF006206 to ABF’s response to the CMA’s section 109 Notice, dated 1 October 2025.

434 ABF internal documents, Annexes 159 and 160 to ABF'’s response to the CMA’s section 109 notice dated 1 October
2025.

435 FMN, paragraph 3.5.

436 CMA calculations based on analysis of Annex 0002 to the FMN dated 18 December 2025. The profit adjustments for
2022/23, 2023/24 and 2024/25 respectively are £[s<] million, £[¢<] million and £[¢<] million (FMN, paragraph 10.100).
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6.33

6.34

6.35

Our assessment has confirmed that AB’s financial performance has not been
materially distorted by intra-group transactions between AB and other ABF group
entities. Accordingly, we consider that the figures set out in Table 6.1 above
present a fair picture of the losses sustained by AB.

Notwithstanding AB’s sustained losses, ABF has continued to provide financial
support to AB. We consider that ABF would have the ability to continue to provide
financial support for AB, noting that: (a) ABF has funded AB’s losses since
2010/11; and (b) ABF, for its financial year to 13 September 2025, generated
consolidated revenues of £19.5 billion, an operating profit of £1.5 billion and cash
flows from operating activities of £2.2 billion, and as at 13 September 2025, held
net cash before lease liabilities of around £0.4 billion.43”

Actions pursued to improve performance

ABF’s 2018/19 annual report stated that ‘[a]t Allied Bakeries we are committed to
reducing the operating losses this coming year, with a programme of cost
reductions. These follow the closure of the Cardiff bakery at the end of the
financial year.*® The evidence from internal documents indicates that ABF and
AB senior management discussed the need for restructuring the AB business,
including the closure of bakeries and production lines, on several occasions over a
number of years to address AB’s financial difficulties and return AB to profitability.
For example:

(@) An email sent by the AB CEO to members of AB management on [<] 2022
states that ‘[$<]'. The email further states that: [e<].43°

(b) The board paper presented by the ABF CEO to the board on [<] 2022
stated that AB ‘[5<].440 It also stated that ‘[¢<] and ‘[¢<]".44

(¢) The minutes of the board meeting held on [¢<] 2022 stated that the AB CEO
‘[¥<] and ‘[¢<]’ during the course of that financial year.#4

The need for restructuring the AB business, including the closure of bakeries, is
also discussed in other ABF internal documents. For instance, an internal
presentation dated [8<] 2024 states [¢<] and discusses plant closures.443

437 See: Associated British Foods plc - Annual Report 2025, pages 1 and 158 (last accessed on 24 March 2026).
438 See: ABF 2018/19 annual report, page 6 (last accessed on 24 March 2026).
439 ABF Internal Document, Annex 7094 to the ABF’s response to the CMA’s section 109 notice dated 21 November

2025.

440 ABF Internal Document, Annex 29(c) to the FMN dated 18 December 2025, page 1.

441 ABF Internal Document, Annex 29(c) to the FMN dated 18 December 2025, page 2.

442 ABF Internal Document, Annex ABF005508 to the FMN dated 18 December 2025, page 1.

443 ABF internal document, Annex 7080 to the ABF’s response to the CMA’ section 109 notice dated 21 November 2025,
slides 2 and 7. Previous internal presentations discussing closures include ABF internal documents, Annexes 17, 32, 39a
and 45 to the FMN dated 18 December 2025.

91


https://www.abf.co.uk/content/dam/abf/corporate/Documents/investors/annual-and-interim-reports/2025/abf-annual-report-2025.pdf.downloadasset.pdf
https://www.abf.co.uk/content/dam/abf/corporate/Documents/investors/annual-and-interim-reports/ar2019.pdf.downloadasset.pdf

6.36  The first set of measures implemented to return AB to profitability involved multiple
rounds of cost reduction and restructuring. For instance:#4

(a) AB has reduced central overheads since the financial year 2017/2018,
including significant reductions in sales, marketing, category management
and IT functions and the elimination of discretionary marketing spend;*4°

(b) Since 2018, ABF has closed two bakeries, five production lines and five
depots following the loss of major contracts to rationalise its bakery footprint
and reduce cost. This has resulted in a production capacity reduction from
[$<] million lpw in April 2019 to [¢<] million Ipw in August 2024446 and

(c) AB has reduced its fleet size.

6.37 The second set of measures implemented to return AB to profitability sought to
improve cost recovery through price increases and volume growth.

(a) ABF submitted that AB has achieved some price increases in recent years.
However, AB submitted that these have fallen short of input cost inflation
(mainly due to increases in energy, wheat and distribution costs), which has
increased average unit costs over the same period.*4” ABF noted that AB
has not been able to pass through its full cost increases, and [$<].44® For
instance, the evidence indicates that ABF lost the [¢<] contract as they were
not able to ‘[5<]"44° or find a way in which to continue to supply to [6<].4%0

6.38  ABF submitted that AB continues to participate in [¢<], such as [6<].4%" However,
ABF submitted that these efforts have yielded only marginal gains and have been
more than offset by losses of major contracts and branded listings.*%? ABF further
noted that any material increase in volumes would require either lower prices or
additional investment, both of which would further undermine profitability.%3

6.39  AB’s financial performance over the last five financial years (see paragraphs 6.28
to 6.32 above) shows that these measures have not (or have not yet) been
successful in returning AB to profitability under its current business model. We
also note ABF’s submission above that there is no scope to reduce AB’s costs
further. In the following sections, we consider whether AB is unable to restructure

444 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 3.13-3.14.

445 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, paragraph 9.

446 AB closed [$<] (ABF internal document, Annex 0006 to the FMN dated 18 December 2025; and Parties’ teach-in
slides, 21 January 2026, slide 19).

447 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, Figure 2.

448 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.16.

449 ABF internal document, Annex 0006 to the FMN dated 18 December 2025, paragraph 13.2; ABF internal document,
Annex ABF001266 to the FMN dated 18 December 2025, page 2.

450 ABF internal document, Annex 0006 to the FMN dated 18 December 2025, paragraph 10.1.3.

451 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, section 2.1.2; ABF Internal Document,
Annex 0121 to ABF’s response to the CMA’s RFI dated 24 October 2025.

452 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, section 2.2.1.

453 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.17.
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6.40

6.41

6.42

6.43

6.44

itself successfully by assessing the options ABF has considered but not pursued,
and options ABF has not considered, but which could be pursued.

Strategic options considered but not pursued

In this section, we consider the options to return AB to profitability which ABF
explored but did not pursue, in order to assess whether AB is unable to restructure
itself successfully.*54

We set out: (a) ABF’s submissions on the various options it considered but
ultimately did not pursue; (b) our general approach to the weight we placed on
ABF'’s internal documents and materials prepared on ABF’s and AB’s behalf; and
(c) our assessment of the various options.

ABF’s submissions

ABF submitted that ABF and AB (including with input from external consultants)
have considered a wide range of potential [¢<] options to return AB to
profitability,*°% including:

(a) [<] considering a ‘[¢<] model and a ‘[¢<] model’, whereby: [¢<]. ABF
submitted that [¢<]. ABF submitted that [<].

(b) Various joint ventures with Hovis, [¢<]. Further, those options [<].

(c) An in-depth analysis of AB’s position by [¢<] in the context of the market
dynamics, which considered transformation, scale back, full merger, a
distribution JV and exit. [¢<] concluded that the Merger was the only viable
option other than exit.4%6

ABF submitted that none of these [¢<] options would [¢<] bring AB back to
profitability absent the Merger.4%”

During the CMA’s investigation, ABF also submitted a report prepared by [<]
which concluded that there are no viable solutions (other than the Merger) to
return AB to profitability (the [&<] Report). This report states that:

(@) AB's persistent losses were caused by [$<];458

454 CMA129, paragraph 3.28.
455 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.10.

456 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.10.

457 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.11.

458 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, section 2.2.
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6.45

6.46

6.47

6.48

(b) AB had scaled back its central operations to the minimum possible under its
current scale in order to reduce its central fixed costs;**° and

(c) in order to return AB to financial viability now, AB needed to do one of:
(i) reduce fixed costs by [<]%; (ii) increase average prices by [<]%; or
(iii) increase volumes by [<]%, without any adverse impact on the remaining
two, which it submitted would be impossible in practice.46?

ABF submitted that where there were inconsistencies in internal documents
between the options to improve AB’s financial situation considered by AB’s
management and those considered by the [¢<] and the [¢<] (to whom the [K] is
accountable):

(@) The CMA should focus on options considered by, and the internal documents
of, ABF SET, rather than documents that were not prepared for decision-
makers who are unaware of the broader AB position.

(b) The [¢<] Report was a key part of the ABF SET decision-making process. It
added that although ABF SET may have discussed various options with
Endless in the lead up to the Merger, ABF SET did not consider that any
other options now existed to return AB to profitability other than the
Merger. 46

Approach to internal documents

Our analysis of the strategic options considered to restructure AB draws on an
extensive review of internal documents from AB and ABF — including board
materials, strategy documents and emails between senior management.

When considering an exiting firm counterfactual, the CMA will usually attach
greater weight to evidence that has not been prepared in contemplation of the
merger.462

As set out in Chapter 2 above, ABF and Hovis (or its owners at the relevant times)
have discussed a potential transaction or some form of collaboration at various
points since at least November 2007. This has involved numerous discussions, of
varying lengths, over an extended period of time. As we cannot exclude that these
discussions impacted ABF’s decision making, and how those decisions were
recorded, when analysing internal documents we have considered the appropriate
weight that can be placed on them, taking into account the possibility that
contemplation of the Merger may have had an impact on their preparation.

459 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, section 2.1.1.
460 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, paragraph 31.
461 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraph 2.10.
462 CMA129, paragraph 3.24.
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6.49 We also note that there is some evidence from internal documents that ABF’s
decisions may have been influenced by management’s expectation that [<],
thereby easing pressures such as overcapacity and potentially resulting in
volumes being redistributed [<]. For example:

(@) Aninternal note of [¢<] 2023 notes that ABF has [<7, [¢<] and had a ‘[<].
In these notes, AB is categorised as a ‘[¢<]".463 We note that [¢<], is also
placed in this category of companies in these notes. ABF explained that on
[¢<], it announced the closure of the [$<] plant.#64

(b) The notes from [<] state that the underlying approach for AB has been (i) a
‘[5<T’; (ii) a ‘[e<] and (iii) [e<]’.46°

6.50 We consider that ABF’s expectation that [¢<] may have affected ABF’s decision on
whether to pursue a ‘transformational’ approach to AB. In particular, we consider
that ABF’s belief that [¢<] could have incentivised ABF to fund AB losses for some
time, as these would not need to be indefinite, and ABF could potentially recoup
these losses [¢<]. However, we also consider that the evidence shows that AB’s
management underestimated the [<], which indicates that, having recognised
this, ABF may not have the incentive to fund AB’s losses any further. We have
therefore considered this dynamic when reviewing ABF’s internal documents, and
in particular the options that have been considered to restructure AB.

6.51  We also note that during the CMA’s phase 1 review, ABF submitted that a number
of internal documents produced between January 2021 and March 2022 provided
evidence of the steps that ABF and AB had taken to try to assess options to
improve the AB business. However, in response to follow-up questions from the
CMA on why these options had not been pursued, in contrast to ABF’s earlier
submission, ABF explained that:

(@) the author of these documents operated at a level well below ABF SET; was
not a decision-maker within ABF; and volunteered to take a fresh look at
potential solutions for AB despite not having much exposure to AB’s
problems;*66 and

(b) this workstream did not gain traction within ABF, nor did it receive
engagement from ABF’s CEO. It added that when ABF SET decided to
engage [<] to assess potential solutions for AB, it did not involve the author
of these documents.46”

463 ABF Internal Document, Annex ABF006762 to ABF’s response to the CMA’s s109 Notice dated 1 October 2025,
slides7-8.

464 FMN, paragraph 24.2.

465 ABF Internal Document, Annex ABF007104 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,
page 8.

466 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 2.3.2, 2.14 and 2.16.

467 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 3.1 and 6.2.

95



6.52

6.53

6.54

6.55

6.56

In our review of internal documents, we have placed most weight on documents
produced by or for senior decision-makers within the Parties’ businesses. In
determining who these decision-makers are, we took into account their roles and
seniority within the Parties’ respective businesses. However, we have also
considered as probative, evidence from senior staff employed in the Parties’
businesses, for instance those charged with considering the options available to
AB, where relevant to our assessment. We have also sought further third-party
evidence to inform our assessment, where appropriate.

Our assessment

We have considered the evidence on the strategic options which ABF considered,
including evidence from third parties, where appropriate to do so. Our assessment
is structured as follows:

(@) the options in the [¢<] Report, namely, the ‘[¢<] and ‘[é<] model’ options;
(b) the options in the [<] Report;

(c) aJV with Hovis;

(d) collaboration with [<];

(e) use of third-party distribution; and

f) alx].

We then consider the [¢<] Report. This was prepared on behalf of ABF for the
purposes of the CMA’s investigation, not for the purposes of considering options
for the future of the AB business. However, we consider to what extent the
analysis in the [é<] Report supports the Parties’ submissions that there is no scope
for AB to restructure itself successfully.

We end this section with our overall provisional views on whether AB is unable to
restructure itself successfully.

[<] Report (‘[<]” and ‘[<] model’)

In 2019, ABF appointed [$<] to consider ‘[5<]'.468 [¢<] produced its report on [<].
The [<] Report found that AB was generally loss-making due to the following
factors: (i) the growth of private label and the low margins obtained in producing
private label products; (ii) the decline of the Kingsmill brand; and (iii) network
inefficiencies due to bakery and distribution setups.46°

468 ABF Internal Document, Annex ABF000158 to the FMN dated 18 December 2025, slide 2.
469 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slide 5.
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6.57 The [<] Report considered that certain strategic options were not viable for AB,
and stated that:470

(a) investing in innovation, brand building, and marketing would [¢<], due to AB’s
declining sales and [<];

(b) focusing on AB becoming [¢<] was unattractive due to the low margins [<],
relative to AB’s distribution costs and the [<]; and

(c) focusing on AB becoming [¢<] was impractical due to the declining sales of
the Kingsmill brand, and that Allinsons and Burgen did not have sufficient
scale to make AB profitable in the short term.

6.58 In order to improve AB’s network inefficiencies, [¢<] suggested two primary
options: (i) moving to a ‘[é<]’ model of distribution whereby more smaller bakeries
would be set up around the UK to reduce radial distribution,*’! which could reduce
distribution costs by up to around £[$<] million per annum;*’2 (ii) a move to a ‘[]
model’, whereby metropolitan areas of the UK would be served by a DTS model,
and other areas by an RDC model, which could reduce costs to around £[¢<]
million per annum.*"3 [&<] estimated that these two models could provide around a
further £[¢<] million reduction in costs of ‘[¢<].474 [¢<] model was proposed before
the loss of the [8<] contracts which was assessed by [$<] as a [6<]'.47°

<] model

6.59 ABF submitted that it considered that [¢<] had estimated unrealistic capital
expenditure for the [<] model and that it would not be viable,*’® and that [¢<]
failed to take into account inter-bakery transport costs, which is consistent with our
review of the contemporaneous internal documents.4””

6.60 A summary of the [¢<] Report produced by AB for ABF in [<] 2019 stated that the
‘[¢<] model’ was ‘[¢<] and that it would require ABF to have the ‘[$<].478

470 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slides 5-8.

471 This comprises a significant network of smaller lorries and vans operating on highly optimised routes in order to
deliver bread to every customer location within the specified delivery windows for each customer/store (FMN,
paragraph 14.7.3).

472 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slide 6.

473 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slides 7 and 72.

474 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slides 5-8.

475 ABF Internal Document, Annex 4a to the FMN dated 18 December 2025, slide 6.

476 ABF internal document, Annex 0006 to the FMN dated 18 December 2025, section 3.2.1 and paragraph 4.15.
477 ABF response to the CMA's section 109 Notice dated 21 November 2025, paragraph 3.2.

478 ABF Internal Document, Annex 4c to the FMN dated 18 December 2025, slide 4.
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6.61

6.62

6.63

6.64

6.65

6.66

6.67

An internal AB email discussion on a draft of the [¢<] Report from [¢<] 2019, notes
that there is ‘[8<].4"® This same email discussion notes that ‘[¢<]’.480

In relation to a potential strategic partner, ABF explained that the AB CEO (who
was the ABF Grocery Group CEO at the time) and another individual responsible
for Finance and Business Development of ABF Grocery Group, did not recall any
contemporaneous discussions about a partnership with Hovis to implement a [<]
model, nor could they find evidence of any discussions about this.*?’

In response to further questions to the AB CEO about discussions with retailers on
a ‘[¥<] model, we were told that there were no discussions on this.*8? Consistent
with what we have seen in the internal documents of AB, the AB CEO explained
that ‘[5<]'.483

e QOur assessment

The internal documents of ABF that discuss the assessment of [é<]" corroborate
that ABF considered that [¢<] did not properly assess the costs involved with this
model, and further that AB and ABF did not consider that this model could be
implemented without significant expenditure.

Consistent with ABF’s submissions, we have seen no evidence that this model
was discussed with GMs. We have also seen no evidence that the ‘[e<] model
was discussed within ABF after April 2019.

[¢<] model’

ABF submitted that moving to an RDC or ‘[¢<] model’ would ‘require a shift away
from DTS delivery, to deliver to customers’ RDCs, either across the UK or outside
metropolitan areas under the ‘[¢<] model’. ABF submitted that a number of AB’s
existing customers are [<] for plant bread. Therefore, the [¢<] model would be
expected to lead to a reduction in volumes, [$<]’.484

ABF further explained that the AB CEO recalled conversations [<], where these
customers indicated that they would [$<] for plant bread.*8°

479 ABF Internal Document, Annex ABF007086 to ABF’s response to the CMA’s section 109 Notice dated 21 November

2025.

480 ABF Internal Document, Annex ABF007086 to ABF’s response to the CMA’s section 109 Notice dated 21 November

2025.

481 ABF response to the CMA’s section 109 Notice dated 21 November 2025, paragraph 3.3.
482 Parties’ Initial Substantive Meeting (ISM) transcript, 4 February 2026, page 38, line 6.

483 Parties’ ISM transcript, 4 February 2026, page 3, lines 16-23.

484 FMN, paragraph 10.49.2.

485 ABF internal document, Annex 0006 to the FMN dated 18 December 2025, paragraph 29.3.

98



6.68

6.69

6.70

e Evidence from customers

In order to assess ABF’s submissions that a move to RDC would not be
acceptable to customers, we spoke with these customers directly. We note that
while some GMs (such as Aldi, M&S and Lidl)*® have been able to successfully
set up their distribution systems so that plant bread can go through RDCs, GMs
requiring DTS distribution represent more than 50% of the plant bread sales in the
UK_487

In line with the Parties’ submissions, GMs that primarily use a DTS model for the
delivery of plant bread told us that their RDCs networks are not set up for plant
bread. They also commented on the impact of using an RDC model on product
freshness and shelf life:

(@) One large GM told us that the RDC model is not viable for plant bread and
that it does not have the infrastructure to handle bread crates through its
depots. Therefore, DTS is the only feasible option for plant bread. While it
uses the RDC model for some London convenience stores, as the plant
bread travels through the chilled network, plant bread is chilled on shelves
which is suboptimal.48

(b) Similarly, another large GM told us that RDC is not well-suited to plant bread
distribution as delivering to depots leads to more time in a distribution
network, which shortens the shelf life of plant bread. It also told us that its
distribution network is not designed to handle the baskets bread is
transported in.489

(c) A further large GM told us that DTS leads to longer delivery times and shorter
shelf-life. Plant bread distributed through DTS tends to have a shelf life of five
to seven days while plant bread delivered through RDC can lose
approximately two days of shelf life. It does not have the capabilities to use
its own networks to distribute its own bread to stores.4%°

A competitor of the Parties told us that RDC is not well suited for bread deliveries.
RDC depots are generally used for handling slow moving stock, which can be held
for several days before being delivered to store. However, bread does not have a
long shelf life and must be transported at room temperature rather than chilled.*%!

486 FMN, paragraph 36. These customers account for [8<]% of AB’s current volumes (ABF internal document,
Annex 0004 to the FMN dated 18 December 2025, paragraph 45.

487 FMN, paragraph 18.75. We note, however, that [6<] (Third-party call note).

488 Third-party call note

489 Third-party call note.

490 Third-party call note.

491 Third-party call note.
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e QOur assessment

6.71  While ABF submitted that the ‘<] model’ and a move to RDC was not viable, we
consider that it had nevertheless continued to explore this model internally for a
significant period of time following the [¢<] Report.

6.72 For instance:

(@) A summary of the [¢<] Report produced by AB for ABF in [¢<] 2019 stated
that the ‘[¢<] model’ was ‘[<]’, but that ABF would need to believe that
[5<]. 492

(b) Areport from [¢<] 2021 on AB’s medium-to-long term future notes four
potential options for AB: (i) develop a smaller but profitable baking business;
(i) maintain a similar but profitable baking business; (iii) create a larger but
profitable baking business; or (iv) partially or fully exit the baking business.
Exiting the baking business is seen as a last resort if the other options do not
achieve a ‘[$<]'.4% This report was discussed at a meeting on [6<] 2021
attended by the author and various members of the ABF SET.4%* The notes
of a member of ABF SET from that meeting states that it is ‘[<].495

(¢) In March 2021, another report following on from the January 2021 report
states that ‘[<]'.4%6 This report was discussed at a meeting on [$<] 2021,
attended by the same members of the ABF SET that attended the meeting
on [<] 2021.

(d) While a report from [<] 2022 refers to only three options: (i) exploring
collaboration with Hovis; (i) restructure and exit, or (iii) exit now,*” a later
board paper prepared by AB for the ABF SET and presented by the ABF
CEO to the board in [<] 2022 stated that AB was also considering potential
‘[e<7. This board paper also states that if this is not possible AB would
consider moving to an RDC model in certain areas, [<] for distribution, and
requiring [5<] to ensure those vehicles are filled.4°8

(e) We have seen evidence that in [<] 2024, the ‘[¢<] model’ is still presented
as an option in a budget presentation prepared by AB for the ABF SET;

492 ABF Internal Document, Annex 4c to the FMN dated 18 December 2025, slide 4.

493 ABF Internal Document, Annex 19a to the FMN dated 18 December 2025, slide 12.

494 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraph 3.5.

495 ABF Internal Document, Annex ABF006777 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,
page 2.

4% ABF Internal Document, Annex 20 to the FMN dated 18 December 2025, slide 2.

497 ABF Internal Document, Annex 28 to the FMN dated 18 December 2025, slide 4. ABF was unable to confirm that
report was discussed by members of the ABF SET at a meeting on [¢<]. However, while the meeting notes of an ABF
SET member present at the meeting do not suggest that this report was discussed, they do note that the author of this
report was present at that meeting (ABF Internal Document, Annex ABF007114 to the ABF submission to the CMA,
‘Allied Bakeries Timeline’, 16 December 2025).

498 ABF Internal Document, Annex 29c to the FMN dated 18 December 2025, page 2.
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6.73

6.74

6.75

6.76

6.77

‘[6<].4%° As part of this, it is proposed to close the Stoke site and that
‘[6<].%%° A member of ABF SET'’s personal notes from this meeting record
that ‘[5<] model’ is still being discussed as an option.5"

The internal reports noted in paragraphs 6.71(a) to 6.71(d) form part of the work
ABF originally submitted as evidence of its process to improve the performance of
the AB business, before submitting that this work did not gain traction within ABF
(see paragraph 6.50). However, we consider that they should be given at least
some weight in our assessment. While it does not appear that these reports were
seen by the ABF board, we note that they were discussed at meetings which
involved a significant number of the ABF SET, who ABF have explained are
responsible for the operational management of AB, and, alongside the board, for
strategic decisions in relation to AB. Further, this work continued for a significant
period of time, and ABF did not provide, nor could we see in our review of ABF’s
internal documents, any indications that it was rejected by the ABF SET.

While ABF’s internal documents show that it explored moving to an RDC model
over a significant period of time, in line with ABF’s submission that a move to an
RDC model would not generate sufficient cost savings for AB, we note that the
[<] Report found that the costs savings from a move to RDC, either under a ‘[<]
model’ or by serving the whole of the UK through an RDC model, would not
sufficiently lower radial milage costs to stem AB’s losses per delivery.®%? The [<]
Report is discussed in more detail below.

Moreover, GMs that require DTS delivery consistently told the CMA that an RDC
model is not a viable distribution strategy for at least a majority of plant bread
volumes in the UK. This gives significant credence to ABF’s submissions that
despite this option being considered, it would not be possible to implement.

Further, as noted at paragraph 6.14, by the [¢<] and [¢<] 2024 board meetings,
only two options are discussed at board level.

Although there was no clear decision on the part of ABF (or AB) to not proceed
with a ‘[é<]" or RDC model, we consider that this was not likely to be a viable
strategy to improve the financial position of AB, as the evidence shows that it is
not likely to be accepted by GMs.

499 ABF Internal Document, Annex ABF007080 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,

slide 20.

500 ABF Internal Document, Annex ABF007080 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,

slide 22.

501 ABF Internal Document, Annex ABF007046 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,

page 6.

502 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, section 3.2.2.
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6.78

6.79

6.80

6.81

6.82

6.83

[<] Report

By way of background to the [¢<] Report, we note that the board minutes of [<]
2022 state:

(a) The AB CEO [<T.
(b) The ABF Finance Director ‘[8<]’.593

ABF submitted that following this [¢<] 2022 ABF board meeting, the ABF SET
engaged [¢<] to assess potential options available to improve AB’s financial
position, and ‘[8<].%%4 [<] produced its Report on [¢<] 2023.

ABF explained that:%0°
(@) [<] produced its report within approximately two months of being instructed.

(b) [¢<] was provided with physical office space at ABF’s headquarters in order
for ABF to assist in [¢<] work and to enable discussions between [¢<] and
ABF.

(c) Due to this setup, there were regular discussions between [é<] and ABF, to
obtain input from ABF into [¢<] work and to provide ABF with updates as to
[¢<] latest thinking.

(d) ABF established a steering committee comprised of senior ABF individuals
(which included [¢<]) who had overall responsibility for the project.

The [<] Report found that the plant bread market was structurally challenged, with
private label increasing its relative share of the market, and that declining demand
had led to overcapacity in the market. Further, it found that the UK bread industry
had a high fixed cost structure with limited room for efficiency gains.5%

The [<] Report considered various options available to AB, namely: (a) full
transformation; (b) rationalise customer base; (c) change primary distribution
model; (d) rationalise product portfolio; (e) shrink to a regional footprint; (f) full
merger of AB and Hovis; (g) JV or partnership for distribution; and (h) exiting the
bakery business.%’

The [5<] Report concluded that ‘[¢<]°%¢ due to negative NPVs in the long-term for
the remaining options.

503 ABF Internal Document, Annex ABF05508 to the FMN dated 18 December 2025, page 1.

504 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, paragraphs 1.7 and 11.1.
505 ABF’s response to the CMA’s s109 notice dated 21 November 2025, paragraph 7.6.

506 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 6.

507 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 31.

508 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 36.
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6.84 The [<] Report was summarised to the ABF board by the ABF CEO in []
2023.599

6.85 A budget presentation from the ABF Grocery Group®'® to ABF in [$<] 2023,
following the [6<] Report, states that ‘[é<]". Three options are proposed to the
board, being ‘[¢<] and ‘[¢<].5"" Following this budget presentation, an email
amongst the ABF SET notes that they ‘[6<].%12

Our assessment
6.86 We note that the briefing instructions for [$<] state that ‘[$<]’.5'3

6.87 When asked about this, ABF submitted that the reason that two options were
explicitly flagged in the briefing instructions was because previous attempts to fix
AB’s profitability issues had not succeeded, and ABF considered that these two
paths should be considered alongside any other potential options [¢<] considered
appropriate.®'* ABF further submitted that it did not want to leave any stone
unturned, and this was reflected in [<] instructions.5'®

6.88 In support of this, we note that the letter of confirmation for [¢<] work states that
[6<] is charged with ‘[$<].5'6 However, it does not appear that [¢<] assessed
different options for exiting the bakery business, including a partial sale of AB,
such as AB NI.

6.89 Based on our assessment of the [¢<] Report, the report presented a negative
outlook for the UK bakery market, which we have considered above at paragraphs
6.20 to 6.26. As ABF submitted, the [¢<] Report showed negative NPVs for nearly
all of the options presented in the long-term except for the Merger and exiting.

6.90 We note that the NPV in the long-term, with an asset sale, for exiting the bakery
business ranged from £[¢<] million to £[é<] million, while the NPV in the long-term,
with an asset sale for a merger between AB and Hovis was £[<] million.%"”

6.91 However, the NPV figures provided by [¢<] are given in ranges, and the []
Report did conclude that in the long-term ‘[é<] would generate a positive NPV at

509 ABF Internal Document, Annex ABF004259 to the FMN dated 18 December 2025, page 5.

510 A division of ABF comprising its grocery product companies.

511 ABF Internal Document, Annex ABF005507 to the FMN dated 18 December 2025, slide 46.

512 ABF Internal Document, Annex ABF007119 to the ABF submission to the CMA, ‘Allied Bakeries Timeline’,

16 December 2025.

513 ABF Internal Document, Annex ABF006640 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,
page 1.

514 ABF’s response to the CMA’s s109 notice dated 21 November 2025, paragraph 7.4.

515 ABF’s response to the CMA’s s109 notice dated 21 November 2025, paragraph 7.4.

516 ABF Internal Document, Annex ABF007070 to ABF’s response to the CMA’s s109 notice dated 21 November 2025,
page 1.
517 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 36.
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6.92

6.93

6.94

6.95

6.96

6.97

6.98

the upper end of the range provided. The range for this option was -£[é<] million to
£[¢<] million. ABF explained that this related to a ‘[¢<].518

We also note that the [¢<] Report states that [$<].5'° As discussed at paragraphs
6.67 to 6.69, we consider that this is unlikely to be accepted by the GMs, and so is
unlikely to be a viable option for ABF.

As noted above at paragraph 6.14, while we note that the board minutes from [<]
and [<] 2024 provide limited details on the board’s discussions, the options
presented to the board at that time do align with the findings of the [¢<] Report,
which ABF submitted was a key piece of ABF’s decision-making.

While noting that (i) the briefing instructions to [<] focused on two options (being
exit or merge), and (ii) [¢<] did not present its work directly to the ABF board, we
consider that overall, the [é<] Report is consistent with other evidence that the
options most likely available to ABF were either to merge with Hovis or exit the
bakery business.

JV with Hovis

In relation to a possible JV, and whether that would restore the profitability of AB,
ABF submitted that a [¢<] JV with Hovis would deliver some logistics efficiencies
[6<]. However, [<] and would therefore be insufficient, on its own, to [6<].50

Further, in line with the findings from the [¢<] Report that a JV with Hovis was
expected to have a negative NPV (discussed above), ABF explained that while a
JV with Hovis would provide some relief to AB, it would only lower the costs of the
radial distribution, which was not sufficient to make AB profitable.5?!

Our assessment

As noted above in Chapter 2, the Parties have been involved in various
discussions over potential collaborations, including JVs, over many years.%?? In
addition, potential JVs were considered as options to improve AB’s financial
position by both [¢<] and [<] (noted above).

Since [X], discussions between the Parties around JVs have included the
following which have been recorded in ABF’s internal documents:

518 ABF submission to the CMA, ‘Allied Bakeries Timeline’, 16 December 2025, footnote 2.
519 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 29.
520 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.27.

521 |SM transcript, 4 February 2026, page 62, lines 10-19.
522 \We note that it is possible that certain permutations of potential JVs between AB and Hovis may have raised
competition concerns that would also need to be considered.
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(a)

(b)

(c)

(d)

(e)

(f)

As noted above at paragraph 6.77(b), the board minutes from [<] 2022 note
that discussions between ABF [é<] have recommenced around a possible
JV.

A report from [6<]2023 looks at the ‘[e<] of options with [é<] being a [<]
collaboration, [<] collaboration, [$<] JV and [6<] JV.%%3

A budget report from [é<] 2023, produced by AB for the ABF SET, records
that ‘[<]5* One of the potential solutions for this is a JV [5<], however there
has been [8<£]%%5

An email amongst ABF SET members summarises a meeting between [<]
and ABF on a potential JV in [6<] 2024.5%6

A file note of a meeting between ABF and [¢<] in [6<] 2024 notes that [<] JV
were discussed, [6<].5%7

The personal notes of a member of ABF SET from a meeting regarding the
budget in [¢<] 2024 notes that ‘[$<]’.528

6.99 Internal documents and third-party reports prepared for ABF also discuss the
profitability of a JV with Hovis (or its owners). These include:

(a)

(b)

(c)

The summary of the [¢<] Report produced by AB for ABF in [¢<] 2019 (ie
before [6<]) notes that cooperation in marginal areas has ‘[$<]’.52°

The [<] Report (discussed above) which concluded that, while it may
generate certain cost synergies, the NPV would be [<].

A report by [¢<] that indicated that a JV could achieve combined savings of
£[5<] million annually for [¢<] and AB.5%3

6.100 ABF’s internal documents also discuss the feasibility of a JV [<]:

(a)

Emails between ABF SET members in [¢<] 2024 around ongoing discussions
with [6<] note that, [¢<] and that [é<]. In response to this, an ABF SET

523 ABF Internal Document, Annex 28 to the FMN dated 18 December 2025, slide 10.
524 ABF Internal Document, Annex 43 to the FMN dated 18 December 2025, slide 17.
525 ABF Internal Document, Annex 43 to the FMN dated 18 December 2025, slide 17.
526 Internal Document, Annex ABF007219, page 3 to ABF's response to the CMA’s section 109 notice dated 16 January

2026.

527 Internal Document, Annex ABF007154, page 1 to ABF’s response to the CMA’s section 109 notice dated 16 January.
528 ABF Internal Document, Annex ABF007046 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,

page 6.

529 ABF Internal Document, Annex 4c to the FMN dated 18 December 2025, slide 5.
530 ABF Internal Document, Annex 38 to the FMN dated 18 December 2025, slide 5.

105



6.101

6.102

6.103

6.104

member stated that ‘[é<]’. This same email chain notes that ABF recognises
that [$<] needs a [$<].531

(b) An email summarising a meeting [<] in [¢<] 2024 notes that [<]".53?

While discussions around a possible JV continued for a significant period of time,
we consider it unlikely that an agreement could have been reached with [<], in
view of the consistently negative NPV values associated with a JV for ABF, and a
divergence with [<] strategic aims. In particular, internal documents recognise
that, [<], and a JV may make that more challenging, reducing the incentives of
[<] to enter into a JV. The [¢<] and [¢<] 2024 board meetings do not refer to a JV
as one of the options available to ABF.

Collaboration with [K]

ABF explained that in [6<] 2023, AB approached [¢<] with regards to a potential
[¢<] collaboration and talks were held during that month. ABF also submitted
however, that in [<] 2023, [¢<] informed AB that [¢<] lacked the capacity to
handle AB’s volumes.%33

Our assessment

Evidence in the internal documents shows that [¢<] did not want to continue
discussions with ABF in relation to potential [¢<] collaboration:

(a) The ABF board minutes from [¢<] note that the ABF CEO stated that ‘[$<]’.53

(b) Also around [¢<], an AB budget prepared for the ABF SET notes that [<]
had said ‘[$<]'.53%

(c) Around [<], an AB budget prepared for the ABF SET notes that [¢<] had
said that it was ‘[8<]’.536

We asked [<] about a possible [<] collaboration between ABF and [<], [¢<].
[¢<] told us that AB did approach it about possible collaboration in respect of [¢<],
but that [¢<] had not been interested®¥” and that it only delivered a small volume of
[6<].938 Further, [$<] would require substantial infrastructure investment, which [$<]
believes would not be cost-effective. It would require significant investment in [¢<]

531 Internal Document, Annex ABF007219, pages 1-3 to ABF’s response to the CMA’s section 109 notice dated
16 January 2026.
532 ABF Internal Document, Annex ABF007097 to ABF’s response to the CMA’s s109 Notice dated 21 November 2025,

page 1.

533 ABF’s response to the CMA RFI| dated 24 October 2025, question 10.

534 ABF Internal Document, Annex ABF005506 to the FMN dated 18 December 2025, page 5.
535 ABF Internal Document, Annex 42(b) to the FMN dated 18 December 2025, slide 11.

536 ABF Internal Document, Annex 43 to the FMN dated 18 December 2025, slide 17.

537 Third-party call note; and Third-party email to the CMA.

538 Third-party call note.
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that is unlikely to be economically viable.%3° [¢<] also told us that [¢<] and avoid
investment in additional infrastructure that could be required.540

The evidence in the internal documents which shows that [¢<] is supported by the
evidence from [<]. We therefore do not consider it likely that this would be a
viable option for AB.

Use of third-party distribution

We note that ABF already uses third-party distributors for DTS delivery in some
larger, less populated areas such as in [$<]%*" and [6<].%42

A board paper prepared by AB for the ABF SET and presented by the ABF CEO to
the board in [<] 2022 notes that if a [¢<] with [¢<] cannot be agreed with [<], AB
will look at [6<].543

ABF submitted that the use of a third party for distribution throughout the UK would
be cost-prohibitive due to third parties requiring their own margins, premises costs,
insurance costs, vehicle costs, trunking costs, upward cost mechanisms,
distribution density, control over cost savings and reduced flexibility.%*4

Our assessment

Internal documents show that ABF did explore the use of third-party distributors for
DTS over a number of years, for instance:

(@) In[<], a budget presentation considers AB’s third-party distribution in certain
areas across the UK.%%

(b) A budget presentation from the ABF Grocery Group to ABF in [<] states that
<] and if it transitions to a smaller business, delivery by [é<] in GB may be
an option.546

Third-party evidence on the costs and feasibility of using a third party to distribute
plant bread supports ABF’s submissions, with third parties noting that third-party
distribution is not a viable delivery model for bread:

(a) One competitor of the Parties said that it has not identified a 3PL [third-party
logistics provider] with the ability to deliver bread direct to store due to

539 Third-party call note.

540 Third-party call note

541 Parties’ ISM transcript, 4 February 2026, page 63, lines 1-16.

542 FMN, paragraph 14.21.

543 ABF Internal Document, Annex 29c¢ to the FMN dated 18 December 2025, page 2.

544 FMN, paragraph 14.21.

545 ABF Internal Document, Annex 17 to the FMN dated 18 December 2025, slide 21.

546 ABF Internal Document, Annex ABF005507 to the FMN dated 18 December 2025, slide 46.
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difficulties in in transporting and retrieving bread baskets, and 3PLs lacking
the fleet scale to compete commercially against bakeries who are already set
to deliver via DTS.5#/

(b) Another competitor said that a third-party logistics supplier would be feasible
but would add on additional costs of up to £1 per case transported.5*8

(c) Another competitor said this was not feasible due to the size and number of
deliveries required on a daily basis.%*°

(d) Another competitor said that while there are already companies set up to
deliver via RDC, it would depend on the volumes supplied whether this would
be cost-effective.5%°

As competitors of the Parties have corroborated ABF’s submission that using a
third party for DTS across the country is not viable, we consider this would not be
a viable model for AB.

[<]

A potential move by AB to using a [<] for private label plant bread was not
considered as a potential option by either [<] or [¢<]. However, we have seen
evidence in ABF’s internal documents that ABF has considered this. For instance:

(@) Atthe [¢<] ABF Board meeting, the AB CEO stated that ‘[<]’.5%"

(b) A budget report prepared by AB for the ABF SET in [5<] notes that AB would
be approaching customers ([¢<]) to start an [¢<] for PL.%%2

ABF submitted that when this was proposed to [¢<], AB’s proposal resulted in [<]
choosing to put its private label business out to tender. Although AB managed to
retain its private label business with [$<], it was retained on the basis of [$<].553

ABF also submitted that when this was proposed to [<] in [é<] for in-store bakery
products (not plant bread), [¢<] rejected this proposal. In order to maintain AB’s
relationship with [¢<], ABF did not proceed with this.%%*

547 Third-party response to the CMA questionnaire dated 19 November 2025.

548 Third-party response to the CMA questionnaire dated 19 November 2025.

549 Third-party response to the CMA questionnaire dated 19 November 2025.

580 Third-party response to the CMA questionnaire dated 19 November 2025.

551 ABF Internal Document, Annex ABF005512 to the FMN dated 18 December 2025, page 1.
552 ABF Internal Document, Annex 30 to the FMN dated 18 December 2025, slides 10 and 25.
553 Parties’ response to the CMA RFI dated 27 January 2026, question 11.

554 Parties’ response to the CMA RFI dated 27 January 2026, question 11.
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Our assessment

We note that this option was not considered extensively by ABF in its internal
documents, and so we have limited evidence on ABF’s internal thinking on a [<].

However, we consider that a [¢<] would generally be based around [¢<], and as
noted above, AB’s financial issues relate in part to it having high fixed costs.
Therefore, it is not likely that a [¢<] would lower AB’s costs substantially.

Evidence provided by third parties shows that some large GMs may engage with
private label suppliers around [¢<] and use trackers to manage [<]. For example,
one GM explained that branded and private label products are managed
differently, with greater control and transparency for private label due to open book
pricing. They further noted that they often [¢<] collaboratively with suppliers.%%®
Another GM explained that a tracker-based model is used for [$<].556

The evidence shows that GMs may be willing to enter into arrangements with
suppliers to manage [¢<]. However, we note that, even if ABF were able to agree
such arrangements with customers, they would only relate to private label
products and they would not address the high fixed costs faced by AB. We
therefore consider that a [¢<] would not be a viable solution to return AB to
profitability.

[<] Report

We note that the [¢<] Report aligns with submissions made by ABF, and other
evidence we have considered above, that AB will require substantial
transformation if it is to return to profitability (see paragraph 6.29 above). The [<]
Report stated that in order for AB to ‘break even in economic terms’, AB needed to
do one of either: (a) reduce fixed costs by [¢<]%; (b) increase average prices by
[<]%; or (c) increase volumes by [<]%, without any adverse impact on the
remaining two, which it submitted would be impossible in practice.%%’

Further, the [¢<] Report explains that a ‘[¢<] model’, or [¢<] or [¢<] model’ would
be insufficient to reduce AB’s costs to solve AB’s financial difficulties as the cost
savings would be substantially below the average losses AB currently experiences
per average pack delivered.%%8

555 Third-party call note.

556 Third-Party call note.

557 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, pages 23-24.

558 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, paragraphs 41-45.
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ABF submitted that the [¢<] Report showed that none of the restructuring options it
explored would [¢<] bring AB back to profitability absent the Merger. This is
because [$<].55°

We note that this report was not prepared in the ordinary course of business for
ABF, but specifically for the purposes of our investigation.

Our assessment

The [<] Report aligns with ABF’s submissions that its cost cutting, such as
reducing headcount and bakery closures, has lowered AB’s overall cost structure
over the years, but this has not been sufficient to reduce its losses. [¢<] estimated
that if AB were to continue trading over the next five years it would realise a
discounted loss of £[é<] million, [¢<]. The [¢é<] Report also supports ABF’s
submission that moving to an [é<] system would not be a viable solution for AB
given that GMs that have logistic systems to receive plant bread on an [¢<] model
account for only [$<]% of AB’s plant bread volumes.5%°

While we consider that the [¢<] Report is consistent with the submissions made by
ABF that AB would require substantial transformation to return to profitability, we
consider that there are limitations to it. For example:56?

(@) The target improvements in price, volumes and fixed costs (set out in
paragraph 6.118 above) assume that AB would need to achieve an <] of
EBIT, which the [¢<] Report determines as the EBIT required for AB’s return
on capital employed (ROCE) to equal ABF group’s pre-tax weighted average
cost of capital (or WACC) of [¢<]%. Applying ABF group’s WACC as the
target for AB may not be appropriate given: (i) ABF group’s WACC reflects
the risk profile of its entire portfolio, which includes [¢<] and other grocery
brands (eg [¢<]) and is unlikely to be representative for AB’s business; and
(i) ABF’s target for a turnaround of the AB business, which has sustained
losses over a long period of time, may be to return AB to some level of
profitability below ABF’s own WACC.

(b) While the [¢<] Report states that AB’s financial position is ‘[¢<]" and that the
appropriate counterfactual to the Merger is that AB would exit the supply of
bakery products in GB and NI entirely, given AB NI makes a positive
contribution to central costs, it does not explain why its conclusion should
apply equally to both GB and NI.

559 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.11.

560 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, paragraph 45.
561 ABF internal document, Annex 0004 to the FMN dated 18 December 2025, pages 23-24.
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6.125

6.126

We also consider that there are limitations to the liquidation values included in the
[¢<] Report, and our assessment of those, is discussed further below at
paragraphs 6.181 to 6.185.

While we consider that the [¢<] Report has certain limitations, we consider that it
shows both the scale of the challenge required to return AB to profitability and the
infeasibility of certain options to turn the business around, which is generally
consistent with the other evidence that we have assessed above.

Provisional views on the strategic options considered but not pursued

6.127

6.128

6.129

6.130

6.131

We consider that contemplation of the Merger may have had some impact on
ABF’s incentives to pursue transformational changes to AB, and the way options
and decisions were described and recorded in internal documents.

Nevertheless, the evidence shows that ABF has considered a wide range of
options to restructure AB over a significant period of time. Specifically, the [<]
work considered a ‘[¢<]’ model and a ‘<]’ (or RDC) model; the [¢<] Report
considered eight options, including rationalising the customer base, a merger with
Hovis, a JV and exit; and other ABF internal documents consider JVs and potential
collaboration (with [<]), the use of third-party distributors and a [¢<]. However, for
the reasons set out above, we consider that a number of the restructuring options
considered by ABF outside of AB’s own structural reductions in production and
distribution sites would require significant buy-in from third parties, primarily GMs
(but also distribution collaboration JV partners), which has not been forthcoming.
We further consider that even if some of these options were implemented, given
the scale of the financial difficulties experienced by AB, they would not be
sufficient to return AB to profitability. The financial difficulties of AB have been
assessed both internally by ABF and by its external consultants, over a significant
number of years, and this is indicative of the challenges faced by ABF in returning
AB to profitability via the various restructuring options considered over this time.

We therefore consider it unlikely that the options considered by ABF could be
implemented successfully, but even if they could we consider it unlikely that they
would yield sufficient benefits to return AB to profitability, given the scale of AB’s
losses and the structural decline in the market.

In the next section we consider whether there are any other options which ABF or
AB could have explored to restructure the AB business.

Options to restructure the business that have not been considered

As we cannot exclude that discussions between ABF and Hovis (or its owners at
the relevant times) may have impacted the options considered by ABF to
restructure AB, we have also assessed other restructuring options that were not
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considered by ABF. In particular, as set out above, ABF has examined
restructuring options aimed at improving the efficiency of the AB business.
However, it has not examined revenue growth options beyond some small scale
product development (see paragraph 6.38 above) to improve AB’s financial
position.

6.132 In the absence of ABF considering revenue growth options for AB, to understand
what revenue growth options, if any, AB could have implemented, we have
assessed the extent to which the innovation and growth synergies which, in ABF’s
view, would result from the Merger®¢? (the Innovation Synergies) could be
achieved in isolation by AB and the impact this would have on its financial position.

ABF’s views

6.133 ABF submitted that [$<].953 It submitted that these required [$<].564 ABF also
submitted that the financial position of AB made it unable to [<].%6° ABF further
submitted that [$<].566

Our assessment

6.134 We considered whether the Innovation Synergies contemplated by ABF for the
Merged Entity could be a relevant proxy for the possible revenue initiatives that
ABF and AB management could have pursued to address AB’s financial position
absent the Merger. Based on our assessment, we consider that such revenue-
enhancing initiatives alone would be unlikely to return AB to profitability, for the
following main reasons:

(@) The Innovation Synergies focus on [¢<] the Hovis brand which we have been
told by a third party%¢’ is considered to be [¢<] the Kingsmill brand. This
would also appear to be the view of ABF as ABF has chosen to [X] this
brand in the Merger synergies [$<].568 We also note [$<] the decline of the
Kingsmill brand from a [<]% share of Ipw to [¢<]% between 2004 and 2024
(see paragraph 6.27(a)). Hence were AB to attempt similar revenue initiatives
in the absence of the Merger, it would require further [¢<] costs that may
reduce the returns, possibly making the Innovation Synergies unviable;

562 In summary, the post-Merger Innovation Synergies: (a) involve new product development across [¢<] product
categories; (b) are forecast to have an EBITDA benefit of £[¢<] million in 2028; £[¢<] million in 2029 and £[¢<] million in
2035; and (c) focus on ‘[¢<] the Hovis brand [<] and require total direct investment of around £[<] million. See ABF
internal document, Annex ABF005429 to the FMN dated 18 December 2025, slide 8.

563 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 3.22 and 3.24.

564 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.24.

565 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.24.

566 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.22.

567 Third-party call note. [¢<] (Third-party call note).

568 ABF Internal Document, Annex ABF005429 to the FMN dated 18 December 2025, slide 8.
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(b) The Innovation Synergies also leverage existing [¢<] with a £[¢<] million
investment at [<] bakery to [$<]°%° as well as its existing customer
relationships (eg [¢<] is a supplier to [¢<] in GB, while [<] GB stores).%"° In
the absence of these assets, it may prove more difficult for AB to implement
these options or reduce the benefits associated with them;

(c) Even if the full guantum of the annual EBITDA uplift from the Innovation
Synergies could be achieved for AB, this would be insufficient, in isolation, to
cover the annual losses incurred by AB; and

(d) It would take some time to fully realise the benefits of the Innovation
Synergies (with an EBITDA uplift of only around £[¢<] million and £[<]
million in 2027 and 2028 respectively) meaning that even if the Innovation
Synergies were able to fully offset AB’s losses (which they are not), it would
take some time for them to do so during which period ABF would have to
continue to sustain AB’s losses.

We also note that if a combination of revenue and structural business efficiencies
initiatives were pursued, then it is likely that the latter would have to be
implemented before the former. This is because it is likely that any structural
changes to production or distribution facilities would have to be embedded prior to
major new product launches. As we have set out earlier in paragraphs 6.126 to
6.128, we considered it unlikely that the structural options considered by ABF
could be implemented, or even if they could be implemented, that they would yield
sufficient benefits to return AB to profitability. Further, there may be issues around
sequencing and capacity to manage change within AB that could delay their
implementation until after any business efficiencies are in place.

Based on the evidence set out above, our provisional view is that it is unlikely that
there are other options which have not been considered by ABF which would
restore AB’s profitability. In particular, revenue growth initiatives alone are unlikely
to be sufficient to improve AB’s position in isolation, the benefits take a number of
years to be realised (during which losses would need to be funded) and there are
a number of feasibility and execution risks associated with them. Taken together
with our assessment of the options considered but not pursued, we provisionally
consider that AB is unable to restructure itself successfully.

ABF’s incentive to retain AB in the context of the financial and strategic
value of AB to the ABF group

In paragraph 6.33, we considered that ABF would have the ability to continue to
provide financial support for AB. In this section, we consider ABF’s incentive to

569 See Parties’ response to the CMA’s RF| dated 27 January 2026, paragraph 1.2.
570 FMN, summary paragraphs 24 and 27, and paragraph 14.78.2 table 23.
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continue providing financial support to AB, and in particular, whether ABF has an
incentive to retain AB given the financial and strategic value to ABF of continuing
to operate the AB business.%""

Our assessment of AB’s financial value to ABF considers: (i) AB’s financial
contribution to the ABF Grocery division and wider ABF group; and (ii) the value of
the intra-group transactions between AB and other ABF group entities to assess
the financial impact of AB’s exit on these entities.

[¢<] of ABF’s total global revenues of £19.5 billion, and [<]% of the ABF Grocery
division, of which AB is a part.%"?

As set out in paragraph 6.31 above, [¢<]. Our analysis shows that [¢<]. The impact
of this loss of profit is significantly lower than the losses incurred by AB,
representing around [¢<]% of AB’s 2024/25 trading losses (as set out in Table 6.1
above).5"3

In addition to AB’s financial value to the ABF group, we also assessed its potential
broader strategic value to ABF. As part of this assessment, we considered other
potential spillover benefits to ABF of continuing to operate AB, which may
potentially be lost should ABF exit the AB business. In particular, we considered:
(i) ABF’s use of AB’s distribution network, and (ii) the impact of an AB exit on
ABF’s wider relationships.

We considered the extent to which AB’s distribution capabilities benefit the wider
ABF group, and whether AB’s exit would result in diminished servicing capability
and therefore present a loss of value.

There are [¢<] examples of AB distributing products manufactured by other ABF
businesses to customers. These involve the transportation of one specific product
to two GM customers (American Muffins at ambient temperature to [¢<]).574 We
note that in the case of [¢<], AB does not deliver direct to store, but rather to [<]
RDCs. We also note that these [¢<] examples are the exception, as [6<]57°
typically uses a third-party logistics provider to deliver its products.®’6 As the
Parties and third parties®’” have told us that there are alternative networks that can

571 CMA129, paragraph 3.28.

572 AB activities are part of ABF Grain Products Limited, a sub-segment of the wider ABF Grocery division. FMN,
paragraph 24.22. As per ABF’s response to the CMA’s RFI dated 6 November 2025 at paragraph 9.4, [¢<].

573 ABF submitted that, if AB were to exit, it would be able to replace any [¢<] (FMN, paragraph 10.99). Given the likely
impact of any [<] profit is significantly lower than the losses currently being made by AB, we don’t consider that the
supply relationship between [é<] and AB would alter the incentives of ABF to close AB. Therefore, we have not
considered whether [<] in detail.

574 FMN, paragraph 14.16.

575 (<] (FMN, paragraph 3.7).

576 FMN, paragraph 14.16. [¥<].

577 Third-party call note. and Third-party call note.
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provide RDC delivery, we consider that in the absence of AB’s distribution network
these products could be delivered via RDC by a third party.

Given that other businesses within the ABF Grocery division supply a variety of
consumer food products to the same customers as AB, we also considered the
potential impact of AB’s exit on ABF’s overall relationships with its customers and
whether this would make it less likely that ABF would close the AB business.

ABF submitted that specific terms are negotiated separately by product rather than
bundled into one customer-focused contract, and therefore, an exit of AB would
not have a direct impact on other ABF businesses’ supply of products to GMs.%"8
This was corroborated by a GM who told us that while ABF supplied it with multiple
different brands from different ABF business units, commercial agreements for
these products are negotiated separately with each business unit.>”® This third
party also told us that these products are not grouped together in store, nor are
there any synergies in how they are managed or supplied.%8

However, one GM told us that an uncontrolled exit by one of the Parties could lead
to sharp price spikes and supply disruption, whereas a managed exit would result
in ‘tolerable’ inflation.%8' ABF’s internal documents also indicate that its
management was aware that an exit of AB may result in [¢<].%82 As such, ABF
submitted that under an AB exit scenario, [<].58 This is also reflected in ABF’s
internal documents (discussed in more detail in paragraph 6.188 below) which
show an awareness of the issue and a plan for an [<] of the AB business to
ensure [¢<] and to provide [<] for customers to secure alternative supply
arrangements. %84

We consider that these steps may adequately mitigate the wider relationship risk
for ABF and that this is, therefore, unlikely to deter ABF from exiting AB.

Based on the evidence above, we have identified some benefits to the wider ABF
group of continuing to operate the AB business. However, we consider that the
financial impact of AB’s exit on other ABF entities and the loss of any spillover
benefits for the wider ABF group are not material compared to the financial losses
suffered by AB, and consequently are not sufficient to incentivise ABF to continue
to provide financial support to AB.

578 Parties’ phase 2 teach-in, 21 January 2026. We have corroborated this submission with customers and understand
that product categories are generally purchased separately, with little wider group interactions between GMs and ABF.
Third-party call note; Third-party call note; and Third-party call note.

579 Third-party call note

580 Third-party call note

581 Third-party call note.

582 For instance, ABF Internal Document, Annex ABF005064 to the FMN dated 18 December 2025, slide 8.

583 FMN, paragraphs 10.56 and 10.87.

584 FMN, paragraph 10.56.
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ABF’s incentive to retain AB NI

As set out in paragraph 6.9, ABF submitted that, absent the Merger, AB would
exit. In particular, ABF submitted that it would exit the UK, ie GB and NI.585
However, ABF also acknowledged that AB Nl is profitable (excluding central
costs).%86 |n this section, we therefore consider whether an exit by AB would
include the whole of the UK, or whether ABF would likely retain the NI business.

We first consider ABF’s internal documents, and specifically whether AB NI is
considered separately in discussions relating to exit. We then consider the
separability of AB NI from AB, the financial performance of AB NI and whether
there is a strategic benefit to ABF of retaining the NI business.

Internal documents

As set out in paragraph 6.14, there are a number of documents that discuss exit
by AB for the whole of the UK, or that include NI in any exit planning. For example:

(@) A [] 2025 financial model which was prepared internally by ABF and
presented to the ABF board in [¢<] 2025 (see paragraph 6.181(b) below) and
to the ABF Executive Committee in [<] 2025% (the Board Model) shows
the [<] for the UK as a whole and therefore includes NI.

(b) The minutes of the ABF board meeting held on [6<] 2024 refer to ‘[¢<]’.588

(c) The speaking notes used by ABF’s Finance Director at the same board
meeting recommend that ABF should develop and implement a ‘[¢<]'.58°

(d) The presentation dated [¢<] 2024 used by ABF’s CEO at the [<] 2024 board
meeting refers to the option for ABF to exit the wrapped bread market.5%°

(e) The [&<] Report concluded that ‘[¢<]" due to negative NPVs for the remaining
options. We note that the [¢<] Report did not draw any distinction between
GB and NI, aside from noting that the Belfast site ‘[6<]'5%

(f)  An email from the AB CEO to members of AB management on [¢<] 2022
notes that while [é<]’ in the context of restructuring at the time, it goes on to
state that ‘[8<]'%9? (which suggests an exit in the whole of the UK was
contemplated).

585 ABF Internal Document, Annex ABF005505 to the FMN dated 18 December 2025.

586 FMN, paragraph 14.123.

587 ABF Internal Document, Annex ABF005429 to the FMN dated 18 December 2025, slide 19.
588 ABF Internal Document, Annex ABF005505 to the FMN dated 18 December 2025, page 3.

589 ABF Internal Document, Annex ABF005110 to the FMN dated 18 December 2025, page 1.

590 ABF Internal Document, Annex ABF005064 to the FMN dated 18 December 2025, slide 5.

591 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 46.

592 ABF Internal Document, ABF007094 to the FMN dated 18 December 2025, page 1.
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However, other ABF internal documents refer specifically to exit in GB or are
unclear on whether AB NI may be retained. For example:

(@) The minutes recording the board meeting held on [<] 2022 refer to the
possibility of the total closure of AB in Great Britain, rather than for the whole
of the UK.5%3

(b) An ABF internal document from [<] 2022, which considers ‘[¢<], states that
the current preference is to [<], but AB NI ([¢<]) are categorised differently.
NI is described as ‘[¢<] and the document notes that NI will not ‘[¢<]'.5%* The
reference to profit (for ABF), and the statement that ‘[¢<]’, implies that [¢<].

Given that some documents refer to exit in GB specifically rather than the UK or
are unclear on scope, we do not consider that the internal documents provide
clear evidence that, absent the Merger, ABF would have closed the whole of its
UK operations and would not have retained AB NI. We have however taken them
into account as part of an in the round assessment with the other evidence
discussed below.

Separability of AB NI
AB NI has its own production and distribution facilities:5%

(a) The bakery facility, located in Belfast, has [¢<] production lines providing the
capability to manufacture plant bread, pancakes and soda and potato farls.

(b) Distribution is conducted from three Northern Irish sites (Belfast, Dungannon
and Coleraine) and spans [¢<] routes, with daily deliveries also made to key
customers and GM multiples in the ROI.

In terms of the services AB NI receives from [é<], ABF told us that: (i) AB NI
receives central support functions [¢<]; and (ii) AB NI also receives [$<].5%

ABF also told us that there are a number of products supplied between AB GB and
AB NI:

(a) AB GB supplies AB NI with around [6<]% of its plant bread sales ([¢<] loaves
which are low-volume speciality SKUs) and [¢<] packs of morning goods /

593 ABF Internal Document, Annex ABF005508 to the FMN dated 18 December 2025, page 1.

594 ABF Internal Document, Annex 28 to the FMN dated 18 December 2025, slide 5.

595 See slides 5 and 6 of ‘[<]’ provided in an email dated 23 December 2025 from the Parties providing an update on the
NI sale process for AB NI.

59 See ‘[¢<] provided in an email dated 26 February 2026 from ABF ahead of a call with the CMA.
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rolls per week.®®” We note that [¢<] for plant bread, but the products supplied
by AB GB are speciality products.5%

(b) AB NI also supplies [¢<] packs of morning goods ([¢<]) and around [<]
Kingsmill Ipw to AB GB.5%

(c) [<].5%

Our provisional view is that it is likely that the AB NI business can be separated
from the AB UK business for the following reasons:

(@) From an operational perspective, AB Nl is largely self-sufficient with only a
relatively small percentage of its products manufactured outside AB NI.

(b) Whilst AB NI relies on AB UK and ABF for some central functions, these
could be replaced either through outsourcing to third parties or building the
required capability in-house.

(c) AB NI could continue to source flour from [<] following AB GB’s exit or from
an alternative supplier.

Our provisional view is also corroborated by the current sales process for AB NI,
which as discussed further below seeks to sell AB NI as a separate business from
AB GB.%01

Financial performance of AB NI

In this section we assess the financial performance of AB NI, the potential impact
of exit by AB GB on the NI business and the liquidation value for AB NI.

Profitability

Table 6.2 below shows the financial results of AB NI for the last three financial
years.

597 See ‘[<]’ provided in an email dated 26 February 2026 from ABF ahead of a call with the CMA.

5% See slide 13 of ‘[é<] provided in an email dated 23 December 2025 from the Parties providing an update on the NI
sale process for AB NI.

599 See ‘[¢<] provided in an email dated 26 February 2026 from ABF ahead of a call with the CMA.

600 See ‘[<] provided in an email dated 26 February 2026 from ABF ahead of a call with the CMA.

601 See ‘[<] provided in an email dated 23 December 2025 from the Parties providing an update on the NI sale process

for AB NI.
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Table 6.2: AB NI Profit and Loss Statement from Financial Year 2022/23 to 2024/256%2

£m
2022/23 2023/24 2024/25

Revenue [<] [<] [<]

Production costs [<] [<] [<]

Distribution costs [<] [<] [<]

Profit [<] [<] [<]
Source: [¥]. ABF. ‘[3<] provided by the Parties in an email dated 23 December 2025 when providing an update on the NI sale process
for AB NI.
6.161 Financial data shows that AB NI is profitable, excluding central costs, with profits

6.162

6.163

6.164

6.165

of approximately £[¢<] million in FY2025. However, financial data also
demonstrates that the profitability of AB NI has declined from £[¢<] million in
FY2024 to £[<] million in FY2025. We note from the financial summary above that
this appears to be driven by a £[¢<] million reduction in revenue with limited
corresponding reduction in costs, due in part to the fixed cost nature of the
business (as set out more generally for the AB business in paragraph 6.27(b)).

Impact of exit of AB GB on NI business

The profitability figures set out above are likely to overstate the financial position of
AB NI, as they do not include any central costs. These central cost items include
[<] which are unlikely to be specific to the bakery industry. As such, these could
in principle be provided by other group businesses if ABF were to retain AB NI.

We note that AB NI is a relatively small part of the overall AB business, accounting
for [6<]% of total sales revenues in FY2025.%%3 However, given the relatively low
profitability of AB NI, at just £[<] million in FY2025, the relevant central costs
would need to be quite limited for the business to be profitable once those costs
are properly accounted for.

Further, as set out in paragraph 6.156, the NI business currently supplies products
into GB, and also receives products from the GB business. Accordingly, exit by
ABF in GB may impact the profitability of the NI business, if retained on a
standalone basis.

In particular, products supplied by AB NI into GB rely on AB’s supply contracts
with customers in GB, and the GB distribution network.6%* This includes the inter-
bakery network, and for those customers requiring DTS delivery, AB’s nationwide

602 For the avoidance of doubt, AB NI’s financial information is included within AB’s overall financial information
presented at Table 6.1 above. Only AB NI's financial information is presented in this table to show AB NI's profitability.
603 CMA analysis based on the financial information in Table 6.2 above and Table 6.1 for the whole AB business in
paragraph 6.29.

604 Parties’ ISM transcript, 4 February 2026, page 63, lines 15-24; and ABF internal document, attachment to Parties’
email to the CMA dated 26 February 2026.
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6.167

6.168

DTS delivery network.%% The exit of AB’s GB business may therefore put these
volumes at risk.

ABF has submitted that, if it were to exit in GB, there would be insufficient capacity
remaining in the market to satisfy total demand for plant bread.®%® To mitigate the
risk of supply shortages, and maintain relationships with customers, ABF has
modelled a phased exit. A phased exit would give customers time to find
alternative supply arrangements, and given spare capacity at AB NI for plant
bread, any supply shortages in GB may represent an opportunity for AB NI to
increase volumes if alternative distribution arrangements can be put in place.

However, we also note that plant bread is bulky to transport, and additional time in
the distribution network to transport the product from NI into GB will impact product
freshness and shelf life, which is an important consideration for customers (see
paragraph 6.69 above). This could limit the opportunity for AB NI to increase the
volume supplied into GB.

Liquidation value

Our analysis shows that [¢<]. Using the Board Model as a basis (see
paragraph 6.183 below), we calculate [$<].6%7

Strategic rationale

6.169

6.170

6.171

As set out in paragraph 6.9, ABF submitted that its intention to either proceed with
the Merger or for AB to exit is driven by the financial circumstances facing AB. In
particular, the rationale for exiting the market is to avoid the ongoing losses faced
by AB.

As set out above, AB NI is profitable (excluding central costs), and while
profitability has declined over the last year, the business does not appear to be
loss making. The strategic rationale for exit is therefore less likely to apply for the
AB NI business.

However, ABF has submitted that there is no strategic benefit to retaining the AB
NI business on exit, and we have found no evidence to contradict this.

605 ABF’s response to the CMA RFI| dated 9 February 2026, question 1(b).

606 FMN, paragraph 10.64.

607 CMA calculations based on ABF internal document, Annex ABF006781 to ABF’s response to the CMA’s s109 Notice
dated 1 October 2025. This is the net amount of redundancy costs, contract exit costs, [¢<]% of Plant and Machinery [¢<]
and the property value of the sites. It excludes any trading profits or losses from a staged withdrawal as these have not
been allocated to the individual sites.
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Provisional view

6.172 Based on the evidence set out above, on balance, our provisional view is that
Limb 1 is met in respect of AB’s NI business.

(@)

()

(d)

While we note above the limitations regarding the internal documents, the
documents show that from 2023 onwards discussions relating to exit appear
to refer to the whole of the UK.

The NI business can be separated and could therefore be retained by ABF.
Further, the net costs of liquidating NI are £[¢<] million. However, profitability
has declined in the last year, and the business may not be profitable once
central costs are accounted for. Given the low levels of profitability, central
costs would need to be limited for the business to remain profitable.

AB NI currently supplies products for AB’s GB business, which may be lost
on exit. While there may be some potential to increase supply into GB if there
is a supply shortage following AB’s GB exit, this would require new
distribution arrangements to be put in place. Further, the volume of plant
bread that can be supplied may be limited by the fact that bread is bulky to
transport, and supply from NI into GB may impact product freshness and
shelf life which is important to customers.

Finally, there is no evidence to contradict ABF’s submission that there is no
strategic rationale to retain NI.

Provisional conclusion on Limb 1

6.173 Based on our assessment above, we provisionally conclude that absent the
Merger, AB would likely exit the market in both GB and NI, and that Limb 1 of the
exiting firm counterfactual test is met.

Limb 2: Alternative purchasers

6.174 As we have provisionally found that AB is likely to have exited absent the Merger
(Limb 1), we now consider whether there would have been any alternative, less
anti-competitive purchasers of the business (Limb 2).6% If the CMA considers that
the most likely counterfactual would have involved an alternative purchaser for the
firm or its assets, it will conduct its analysis of the impact on competition of the
merger on the basis of that counterfactual.%°

6.175 When considering if there would have been an alternative purchaser, the CMA will
seek to identify who the alternative purchaser(s) might have been and take this

608 CMA129, paragraph 3.30.
609 CMA129, paragraph 3.31.
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6.176

6.177

6.178

6.179

into account when determining the counterfactual. In that context, the CMA may
consider the marketing process for the exiting firm as well as offers received for
it.819 In the present case, we note that ABF did not run a formal sale process for
the whole of the AB business (nor for the GB part of the business).

The CMA will consider if there was an alternative purchaser willing to acquire the
firm at any price above liquidation value.®'" In the present case the acquiring firm
is the exiting firm, and we therefore have assessed whether or not there would
have been an alternative purchaser willing to acquire the AB business for any
price above liquidation value.

In relation to Limb 2, ABF submitted that:

(a) excluding trading losses, the liquidation value of AB was positive and
therefore, it would receive more value from a liquidation of AB’s assets than
through a sale.®'? ABF also submitted that this liquidation [<];%'3 and

(b) there was no realistic prospect of an alternative purchaser arising for the AB
business above liquidation value, given the wider market decline and as
evidenced by Morrison’s unsuccessful attempts to sell its Rathbones bakery
business.®'* ABF further submitted that AB was unlikely to be attractive to
private equity buyers, given AB’s loss-making position, in a market under
conditions of general decline. As such, it submitted that AB was unlikely to
generate the returns necessary for private equity buyers.

During the CMA’s investigation, ABF initiated a sale process for the potential sale
of AB’s NI operations. Prior to commencing the sale process, ABF submitted [¢<].
However, ABF submitted that it nevertheless wished to explore this possibility
given the different market dynamics in the island of Ireland. It further submitted
that to the extent that such a purchaser could not be identified, the failed sale
process would be relied upon as evidence of Limb 2 having been satisfied.®'°

To assess Limb 2: (i) we first consider ABF’s submission that absent the Merger, it
would have liquidated the AB business rather than pursue a sale of the AB
business; (ii) we then consider ABF’s second submission and whether, absent the
Merger, it was likely an alternative purchaser would have emerged for the AB
business either as a whole or in part.

610 CMA129, paragraph 3.30.

611 CMA129, paragraph 3.30.

612 FMN, paragraphs 8-9.

613 FMN, paragraphs 8-9.

614 FMN, paragraphs 1.58-1.60.
615 FMN, summary paragraph 56.
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Whether ABF would have pursued a sale or liquidation of the AB business

Our assessment

6.180 As setoutin paragraph 6.177(a) above, ABF submitted that it would receive more
value from a liquidation of AB’s assets than through a sale.5'¢

6.181 We have assessed ABF’s incentives either to pursue a sale of the AB business or
to liquidate by considering the financial and other benefits to ABF of these options.

Financial impact of liquidation

6.182 There are three models which assess the financial benefits of liquidation of the AB
business. These are:

(@) A [] 2023 [<] estimate of the net revenue from liquidation (the [K]
Model)%'” prepared as part of the [¢<] Report. As set out above, this paper
was not presented directly to the ABF board, but its contents were verbally
summarised by the ABF CEO when addressing the ABF board.

(b) The Board Model, a [¢<] 2025 financial model which was prepared internally
by ABF.6'8 The calculations from this model were provided as part of an
assessment of liquidation as a ‘Plan B’ to the Merger and were presented to
the ABF board in [<] and [$<] 202559 and to the ABF Executive Committee
in [6<] 2025.620

(c) A financial model prepared by [¢<] as part of the [¢<] Report?! (the []
Model).

6.183 We note that the Board Model only examined the Merger or AB closure and did
not explore sale of AB to an alternative purchaser, and that it was prepared after
the September and October 2024 ABF board meetings when Merger discussions
were progressing. Nevertheless, we set out below the reasons why we have
placed most weight on the Board Model for the purpose of our assessment:

(@) As we are assessing ABF’s incentive to liquidate AB compared to pursuing a
sale of the AB business, we have focused on the model which likely informed
the ABF board’s decisions:

616 FMN, paragraphs 8-9.

617 ABF internal document, Annex 37 to the FMN dated 18 December 2025, slide 50.

618 ABF internal document, Annex ABF006781 to Parties’ response to the CMA’s RF| dated 1 October 2025, question 22.
619 Parties’ response to the CMA’s RFI dated 9 December 2025, question 1. The Board pack extracts for [¢<] are
provided in ABF Internal Document, Annex ABF 005785 to the FMN dated 18 December 2025; and ABF Internal
Document, Annex ABF005785 to the FMN dated 18 December 2025 respectively. Note the presentations to the ABF
Board and Executive Committee show [<]. [¢<].

620 ABF Internal Document, Annex ABF005429 to the FMN dated 18 December 2025, slide 19.

621 ABF Internal Document, Annex 0005 to the FMN dated 18 December 2025.
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(i) The Board Model was presented to the ABF Board to inform
discussions about liquidating AB as part of a ‘Plan B’ alternative to the
Merger (albeit during a period when the Merger had already been in
contemplation for some time).

(i) In contrast, we note that the [¢<] Model®?? is not an internal AB
document produced for the purposes of internal decision-making within
ABF on whether to pursue the Merger but rather for the purposes of
providing a submission to the CMA on the relative costs of continuing to
run AB compared to the costs of exit.

(b) While ABF told us that the Board Model was prepared for the purposes of
providing a ‘quick snapshot’®2® of the costs of closure and how these
compared to the acquisition of Hovis and that it was intentionally ‘high
level’,624 we consider that the estimations of redundancy costs, asset
valuations and contract exit costs in the Board Model are more likely to be
accurate than those in the [$<] Model:6%5

(i) Inthis regard, we note that in the Board model, these are based on:
(a) redundancy costs, which are calculated on a ‘bottom-up’ basis, eg
by reference to AB’s [6<];5%6 (b) contract exit costs, which are calculated
by reference to the [6<];%%” and (c) property asset valuations, which are
calculated by reference to fair valuations provided by [6<].6%8

(i) In contrast, we note that the [¢<] Model has a significantly higher
valuation of assets than the Board Model, eg the Board Model has a
total asset valuation of £[¢<] million on an undiscounted cash basis

622 The purpose of the [¢<] Model is not to give an estimate of liquidation costs but rather to compare the net cashflows
for five years and ten years from September 2024 under scenarios in which ABF exits AB and in which ABF retains AB.
As the [¢<] Model assumes the liquidation process commences in [¢<] 2026, it therefore includes around [¢<] of trading
losses unrelated to the liquidation process meaning the liquidation value calculated understates the benefits of
liquidation. Adjusting for these trading losses and also adjusting for the assumption that [¢<], we estimate that on a
discounted cashflow basis, the liquidation model would show a neutral financial impact from liquidation with a discounted
cashflow value of approximately £[3<]. ABF later confirmed that [¢<] (Parties’ response to the CMA’s RFI dated 24
September 2025, question 16). We note that this model however is also sensitive to assumptions particularly around the
length of the period for which AB is required to trade during the liquidation scenario to provide an orderly withdrawal from
the market and also its assumptions on cost movements during this time. We note that [5<] has assumed that costs
reduce on a linear basis to revenue in this scenario despite the high fixed costs of production and distribution in this
market. For details of these assumptions (including those relating to [¢<]) see ABF’s’ Internal Document, Annex 0002 to
the FMN dated 18 December 2025 the ‘Technical Annex’; and Parties’ response to the CMA’s RFI dated 6 November
2025, questions 16-18.

623 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.3.

624 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.4.

625 For completeness, the [¢<] Model envisages two scenarios one in which an ‘Exit as fast as possible’ is made and one
in which ‘A gradual exit with a move to RDC’ is made. The ‘Exit as fast possible’ scenario has a positive net liquidation
value on a discounted cash basis of between £[<] million and £[e<] million (including asset sales) and the ‘Gradual Exit
with a move to RDC’ has a positive net liquidation value on a discounted cash basis of £[2<] million. The difference
between the two figures is driven by the higher trading losses incurred in the gradual exit scenario and the lower
discounted value of the asset sales as they occur later due to the longer exit period (and hence are discounted more).
626 Parties’ response to the CMA’s RF| dated 9 December 2025, question (1b).

627 Parties’ response to the CMA’s RF| dated 9 December 2025, question (1b).

628 Parties’ response to the CMA's RF| dated 9 December 2025, question (1b).
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(plus potentially up to around an additional £[¢<] million [¢<]),62°
whereas the [¢<] Model has an asset valuation of between £[<] million
and £[5<] million®3° on a discounted cashflow basis (which will be more
on an undiscounted cash basis). When compared to the estimates of
the costs and revenues from liquidation, such a large difference in asset
values has a significant impact on estimates of the financial impact of
liquidation. As there are approximately two years between the
preparation of these models it is unlikely that such a large discrepancy
is accounted for by a change in asset valuations. Rather it would
appear that the asset valuation in the [¢<] Model has been calculated
using different estimates of asset values. We consider that the Board
Model is likely to represent a more accurate valuation of the impact of
liquidation than the [¢<] Model, due to the methodology used for the
Board Model.

6.184 The Board Model, which was prepared on an undiscounted cash basis, showed a
net cost of £[e<] million from liquidation. It assumed that liquidation commences in
[<] 2025 and takes [<] to complete (ending in [<] [¢<]). At the end of this period,
[<] with the bakeries and depots closed and sold for alternative commercial
property purposes. [¢<].

6.185 The [] of £[¢<] million from liquidation was based on the following key
components:

(@) Redundancy costs of £[¢<] million, assumed to occur at the end of the
liquidation period.83

(b) Contract exit costs of £[¢<] million occurring in the financial year to [<].

(c) Trading losses over this [<]. These are based on AB’s trading losses for the
most recent financial year (financial year 2024) with an additional £[<]
million of costs due to wage inflation.®3? No adjustment is made for any
phased withdrawal of the business over this [<] period as AB exits the
market (ie the full trading losses are assumed for this [¢<] period).633

629 Parties’ response to the CMA’s RF| dated 6 November 2025, question 17. This states that the net impact on a
discounted cashflow basis of [¢<] from [X]% to [¢<]% is £[¢<] million in the [¢<] Model (including pre-liquidation losses)
being the net increase from £[¢<] million to £[¢<] million in the net present value of the discounted cashflows. This would
imply the total value [<] on a discounted cashflow basis is £[2<] million with [6<]% being £[¢<] million. We therefore
estimate this to be around £[<] million on an undiscounted basis.

630 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 50. The discounted value of the assets
on an ‘exit as fast as possible basis’ is £[¢<] million and the discounted value on a ‘Gradual exit moving to RDC basis’ is
£[e<] million. The value of the underlying assets on an undiscounted basis is expected to be the same with the difference
being in the latter scenario it takes longer to realise the proceeds of the assets, so the underlying value is discounted
more.

631 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.6.1.

632 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.6.2.

633 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.6.2.
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6.188

(d) The redundancy costs, contract exit costs and trading losses are partially
offset by proceeds from property sales of £[<] million. These occur in the
financial years [<].

In addition, ABF told us that, as a simplifying assumption, [¢<].6%* Therefore, no
value was attributed to the transfer of this plant and machinery in the model. As
this transfer was not included, we do not know the actual cash value of the plant
and machinery to be transferred. However, based on our analysis of the value of
plant and machinery to be transferred to [¢<] in the [¢<] Model, we estimate this to
have a value of around £[$<] million.%3 Therefore, even if this were to be included,
the net liquidation cost would be around £[¢<] million.

Non-financial impacts of liquidation

ABF is a global food conglomerate that is active in the supply of a range of
products to the GMs. These products include plant bakery products (AB), tea
(Twining’s), cereal (Jordans and Dorset Cereals), sugar (Silver Spoon, Billingtons),
sports nutrition (HighS and Reflex), sweet and savoury snacks (Ryvita and
Jordans), world food brands (Patak’s and Blue Dragon) and private label rice and
noodles (Westmill).%3¢ Accordingly, AB shares a number of common customers
with the wider ABF group. However, as noted at 6.144 above, ABF does not
leverage its position across the portfolio companies, and negotiates supply
arrangements separately for AB.

Internal ABF documents note that exit [¢<] but that this can be mitigated by a
staged exit from the market.?3” We note that the Board Model assumes a staged
exit over [¢<]. This is consistent with third-party evidence on ABF’s wider customer
relationships with GMs and the need to avoid a sudden exit. For example, one
third party stated that its relationship with ABF extends beyond AB, as it works
with ABF across multiple grocery categories.®3 The same third party also stated
that a major supply risk would arise if AB or Hovis entered administration, further
noting that both businesses are at risk as neither is currently profitable, and such
an event would have serious consequences for food security. A controlled,
managed decline is the customer’s preferred outcome.63°

634 Parties’ response to the CMA’s RF| dated 9 December 2025, paragraph 1.6.6.

635 Parties’ response to the CMA’s RF| dated 6 November 2025, question 17. This states that the net impact on a
discounted cashflow basis of [¢<] from [X]% to [¢<]% is £[¢<] million in the [$<] Model (including pre-liquidation losses)
being the net increase from £[¢<] million to £[¢<] million in the net present value of the discounted cashflows. This would
imply the total value of this plant and machinery on a discounted cashflow basis is £[2<] million with [¢<]% being

£[e<] million. This is on a discounted cashflow basis so whilst it will have a higher value on a cash basis it is unlikely to
be sufficient to offset the £[2<] million loss from the model.

636 FMN, paragraph 19.1.

637 ABF Internal Document, Annex 37 to the FMN dated 18 December 2025, slide 49. This document states that a
managed exit will [¢<]. See also ABF Internal Document, Annex ABF005064 to the FMN dated 18 December 2025,

slide 8.

638 Third-party call note.
639 Third-party call note.
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6.191

Our provisional views

We note that as set out above liquidation is forecast to have a significantly
negative financial impact (a £[¢<] million loss) and there is also evidence of [¢<] to
stakeholder relationships (albeit mitigated to some extent by a phased withdrawal).

To assess whether ABF would have the incentive to sell AB to a third party, rather
than liquidate AB, we have assessed the relative benefits of liquidation compared
to a sale. In our provisional view, as there is a financial cost of £[e<] million from
liquidating AB, we consider that ABF would be incentivised to avoid this through
the sale of the whole of AB to a third party. We note that in this scenario the value
that ABF would receive for AB is immaterial, rather it is the benefits of avoiding the
liquidation costs that would incentivise it to sell. Therefore, any sale with a net cost
of less than £[é<] million would be more beneficial to ABF.

We next consider whether there is likely to be an alternative less anti-competitive
purchaser for the AB business.

Availability of alternative purchasers

6.192

6.193

6.194

As ABF had not pursued a sales process for AB or its assets, prior to the AB NI
sales process (which we assess later),4? we have considered possible potential
purchasers and contacted them in order to assess their potential interest in a
purchase of AB, or a collection of its assets.

The CMA’s guidance states that we will not restrict our analysis to alternative
purchasers who were willing to pay the same or similar price as that agreed in the
merger under investigation but rather will consider if there was an alternative
purchaser willing to acquire the firm at any price above liquidation value.?*' As
explained above, the liquidation value is negative in this case meaning that any
value, including ABF paying consideration up to the cost of liquidation, would be
above liquidation value.

We consider that the overall pool of potential purchasers for the AB business as a
whole (that would continue to run it as a supplier of plant bread and morning
goods on a national scale, particularly in GB for plant bread) is likely to be limited.
As set out above, the market for plant bread is in structural decline. This in turn
has had a particularly significant effect on profitability for suppliers such as AB,
that offer DTS delivery on a nationwide basis, as they face high fixed costs from
distribution. As volumes reduce, there is not a corresponding proportionate decline
in costs. There has also been a shift from branded plant bread to lower margin
private label plant bread and an increase in costs (eg due to energy, wheat and

640 \We note, however, that [8<]. FMN, paragraphs 24.79-24.83.
641 CMA129, paragraph 3.30.
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labour) that may not have been passed on or may have been passed on with a
delay. All these factors are likely to make this an unattractive sector for investors.
Moreover, AB has been particularly affected, with the relative weakness of the
Kingsmill brand contributing to the poor financial performance of AB. This is
unlikely to make AB an attractive acquisition for potential purchasers. In addition,
AB is loss-making, meaning any potential purchaser would require significant
funding to absorb the losses as it seeks to turn the business around and would
likely be required to generate synergies with its existing business in order to
operate it profitability.54?

6.195 In order to assess the potential universe of purchasers, we relied on a combination
of: (a) ABF’s internal documents that considered a potential sale of AB;%*3 (b)
potential bidders identified by [¢<], for a sale of AB’s NI operations;%* (c) firms that
had previously reached out to ABF about a potential purchase of AB;%4° (d) an
assessment of Endless’ internal documents that assessed potential purchasers for
Hovis;®46 and (e) documents prepared by [¢<] to assess a potential deal value for
Hovis, that considered potential competing bidders for Hovis.%4’

Sale of AB as a whole

6.196 We note that ABF was approached by a [¢<] firm in August 2024 about a potential
purchase of AB.%*8 This same firm had engaged in discussions with Endless
regarding a potential purchase of Hovis between October 2023 and August
2024 .549

6.197 When we spoke to this third party, it told us that it was not interested in a purchase
of AB but rather approached ABF in order to assess if ABF was already in
conversations with Endless regarding the Merger, as this third party’s own
conversations with Endless were not progressing.®%° Further, this third party told
us that its potential strategies for Hovis, which primarily involved leveraging Hovis’
brand into adjacent markets, would not be viable for a purchase of AB. It told us
that this strategy would require the Hovis brand which it considered was stronger

642 See above at paragraph 6.31.

643 See for instance ABF internal document, Annex ABF006606 to the FMN dated 18 December 2025; and ABF Internal
Document, Annex 28 to the FMN dated 18 December 2025, slide 21.

644 ‘[8<]’ provided in an email to the CMA dated 20 January 2026.

645 FMN, paragraphs 24.75-24.78.

646 Endless Internal Document, Annex 449 to the FMN dated 18 December 2025, slides 8-9.

647 ABF Internal Document, Annex 200 to the FMN dated 18 December 2025, slides 7-8.

648 ABF did also receive speculative interest from another [8<] firm when the Merger was announced around potentially
wider ABF divestments. We have, however, confirmed with this third party that they are not interested in the AB
business. Third-party email to the CMA, dated 2 March 2026.

649 As well as contacting Morrisons with regards to purchasing the Rathbones bakery, a sales process it did not progress
with. Third-party call note.

650 Third-party call note.
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than Kingsmill, which was not a strong brand.®®! As such, this third party did not
consider raising funds for a potential purchase of AB.%%2

6.198 We note that through our outreach to potential purchasers, and other third parties,
we were consistently told that:

(a)

(b)

(c)

(d)

(e)

(f)

plant bread, particularly in GB, was generally an unattractive market to enter
due to low margins, which had seen companies going into administration.6%3
As set out in our assessment of Limb 1 above, Jacksons (2023) and Roberts
(2025) were sold in a pre-packaged administration process;

AB was known to be a loss-making business that might have been continued
to be supported by ABF out of sentimentality;%>*

Kingsmill is the weakest of the major plant bread brands and has been losing
volumes for a significant period of time, %% although in contrast to the
relatively weak position of the Kingsmill brand in GB, AB’s brands in NI are
stronger, established and well recognised (see Chapter 4 above and
Chapter 7 below)

there are limited synergies of the AB assets to adjacent markets (in
particular, most morning goods can be distributed through an RDC model
due to their longer shelf-life, with a limited requirement for a DTS system);5%¢

AB had focused on its declining core bread market unlike some plant bread
competitors who had instead expanded in growing markets such as morning
goods;®7 and

due to limited returns, the level of investment required and the limited scope
to reduce costs further,%%® AB was unlikely to be appealing to a PE buyer.5%°

6.199 When we asked potential strategic purchasers whether they would be interested if,
on a hypothetical basis, they had been approached by ABF regarding a potential
purchase of AB, none of these third parties indicated that they would be interested
in such an opportunity. 560

651 Third-party call note.

652 Third-party call note.

653 Third-party call note; Third-party call note; and Third-party call note.

654 We note that AB was originally started by the current CEO of ABF’s family. Third-party call note; Third-party call note;
and Third-party call note.

655 Third-party call note.

656 Third-party call note; Third-party call note; Third-party call note; and Third-party call note.

657 Third-party call note; and Third-party call note.

658 Third-party call note; and Third-party call note.

659 Third-party call note; and Third-party call note.

660 Third-party response to the CMA questionnaire dated 3 February 2026; Third-party responses to the CMA
questionnaire dated 29 January 2026; Third-party call note; Third-party call note; and Third-party call note. We reached
out to [¢<] but received no response.
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6.201

6.202

6.203

6.204

Given the structural challenges facing the industry and the specific challenges
facing AB and our extensive outreach, we do not consider that there would be a
potential purchaser for AB as a whole (ie AB’s UK business).

Partial sale of AB

Having provisionally concluded that it is unlikely that an alternative purchaser
would have emerged for the whole AB business, we assess whether there is likely
to be an alternative purchaser for parts of the AB business.

During our outreach to third parties we note that, with the exception of the third
party noted above (see paragraph 6.196 above), no third parties expressed any
interest in making acquisitions in the plant bread market in GB.%6".662 |n the case of
the third party discussed above, we note that the rationale for its interest in Hovis
was to leverage the brand into other markets. Therefore, we have no evidence of
any interest in a partial sale of AB from this outreach.

Although no one expressed interest to us directly, we also considered, having
regard to AB’s assets and market wide factors, the attractiveness of acquiring only
part of the business to a potential purchaser. We also considered AB’s incentive to
pursue such a sale.

Sale of AB GB sites

We first considered whether a likely purchaser would emerge for any of AB’s GB
sites. As noted above, to operate a nationwide DTS delivery model profitably,
sufficient scale is required in terms of plant bread volumes and distribution and
production facilities. We note that the Parties have been unable to operate a DTS
delivery model profitably, and an acquisition by another large national supplier of
plant bread with an existing DTS delivery model would likely raise competition
concerns. We consider that smaller players would be worse placed than the
Parties to operate a nationwide DTS delivery model profitably, given their lack of
scale. For these reasons, we consider it unlikely that there is a less anti-
competitive purchaser (ie when compared to the Merger) with sufficient scale to be

661 Third-party call note; Third-party call note; Third-party call note; Third-party response to the CMA questionnaire dated
3 February 2026; Third-party response to the CMA questionnaire dated 5 February 2026; Third-party responses to the
CMA'’s questionnaire dated 29 January 2026; and Third-party response to CMA’s questionnaire dated 25 February 2026.
662 The CMA was contacted by one third party in relation to AB’s West Bromwich site. The contact was made by this third
party in the context of it being a possible remedy taker. However, as the third party is not currently active in the supply of
plant bread and other bakery products to retail customers in GB, and the evidence indicates that it intends to use the
West Bromwich site to supply other customer types, we do not consider that it would operate the site in competition with
Hovis. Therefore, we do not discuss this third party as a possible alternative purchaser for the AB assets in the
remainder of this report (Third-party email to the CMA).
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able to ‘bolt-on’ a collection of AB’s GB assets in a partial sale and generate
sufficient scale to operate them profitably on a DTS basis.%3

6.205 Therefore, it would appear likely that there is no potential purchaser of a sub-set of
AB’s GB assets that could continue to supply those GMs that require DTS
distribution in GB on AB’s exit.

6.206 As the vast majority of GB plant bread sales occur through GMs®%* and over half of
all plant bread sales in GB are accounted for by GMs that require a nationwide
DTS delivery network, any alternative purchaser would not be able to service them
and hence replace the constraint that would be lost through the Merger in plant
bread.

6.207 We also do not consider that ABF would be incentivised to pursue a partial sale of
AB’s GB assets. Above we set out our provisional view that ABF would be
incentivised to explore a sale of the whole of AB to a third party rather than
liquidate the assets for an alternative use given the negative liquidation value. This
negative liquidation value is driven in part by significant trading losses of
£[<] million that would be incurred in order to achieve a staged exit over [<], but
that would be avoided through the sale of the entire AB business. Absent these
trading losses, liquidation would have a positive cash value of £[¢<] million®®® (plus
any additional value attributed [$<]).66

6.208 ABF’s incentives to pursue a partial sale of AB’s GB assets rather than liquidate
the assets would therefore depend on the extent to which the purchaser of those
assets would be able to continue to serve ABF’s key customers, the GMs, and
hence avoid the need for ABF to incur these trading losses. For the reasons
above, we consider that a partial sale is unlikely to avoid these trading losses,
because any purchaser of a sub-set of AB’s assets would not have the scale to
continue to supply existing GM customers on a DTS basis. We therefore consider
that a partial sale of AB’s GB assets would be less financially attractive than
liquidation.

6.209 Therefore, in respect of a partial sale involving AB’s GB assets, our provisional
view is that absent the Merger, there would not have been an alternative
purchaser for AB’s GB assets on the basis of:

663 \We note that even were AB combined with the next biggest competitor by market share, Jacksons, their combined
share of supply would still be significantly below Hovis who is not currently able to operate its business profitably. As Fine
Lady Bakeries has a larger share of supply than AB we do not consider it a less anti-competitive acquiror.

664 FMN, paragraph 25.

665 Being the £[$<] million net cost of liquidation less the £[2<] million trading losses in the model.

666 On a site by site basis CMA analysis of the individual site costs of liquidation shows that only potentially [<] bakery
sites ([¢<]) could have a negative liquidation value (whereby the net total of redundancy costs, [¢<]% Plant and
Machinery [8<] and Property value is negative). [¢<]. However, this would require any purchaser to employ existing staff
in such a way that ABF is not liable for redundancy payments
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6.211

6.212

6.213

6.214

(@) no third parties expressing any interest in such an acquisition during our
outreach;

(b) evidence indicating that alternative purchasers are likely to lack the scale to
serve GM customers requiring DTS through a ‘bolt-on’ acquisition of GB
assets (or a subset of those assets); and

(c) our analysis which shows that AB would likely be incentivised to liquidate
AB’s GB assets rather than seek a partial sale of these assets where any
purchaser cannot provide nationwide DTS distribution to GMs.

As such, our provisional view is therefore that Limb 2 of the exiting firm
counterfactual is also met for AB GB.

Sale of AB NI

We now set out our assessment of whether Limb 2 is met for AB NI.

We have structured our assessment as follows:

(a) we set out the Parties’ views on limb 2 of the counterfactual for AB NI; and

(b) we consider the likely availability of an alternative purchaser for AB NI.

ABF’s submissions

ABF submitted that AB NI operated as a business unit within AB which was
‘[<7.867 However, it further submitted that [¢<] and [$<]. For example, it explained
that, while AB NI operated its own production and distribution capabilities, it made
products for GB customers and relied on AB’s GB operations for the supply of
certain other products as well as head office support.®%8 While it acknowledged
that AB NI made a small profit, ABF submitted that this [¢<] given that this did not
include a share of [¢<]. It explained that closure of AB GB’s operations and the
[¢<] would therefore mean [$<].6%° In relation to Limb 2, ABF stated that it
considered the AB NI sales process as a proxy for Limb 2 and that, if no purchaser
was forthcoming, Limb 2 would be met.670

Alternative purchaser for AB NI

In this section we consider whether it is likely that there would be an alternative
purchaser for AB NI. As set out in Limb 1 above, we provisionally consider that AB
NI can be separated from the GB business. We therefore consider (a) AB NI's

667 See ‘[<] provided in an email dated 26 February 2026 from ABF ahead of a call with the CMA.
668 Parties’ response to the CMA ‘Areas of focus’ document, paragraph 3.31.

669 FMN, paragraphs 55-56; and Parties’ response to CMA ‘Areas of Focus’ Document, paragraphs 3.31-3.32.
670 Parties’ response to CMA ‘Areas of Focus’ Document, paragraphs 2.14 and 3.33.
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6.215

6.216

6.217

6.218

liquidation value; (b) the attractiveness of the AB NI business to potential
purchasers; and (c) the current AB NI sales process.

We then set out our provisional views on whether Limb 2 has been met for AB NI.

AB NI’s liquidation value
Using the Board Model as a basis, we calculate [¢<].67"

As the liquidation value of AB NI is [¢<], ABF would have an incentive to sell AB NI
to a third party [6<].672

Attractiveness of the AB NI business to potential purchasers

We consider that there are relevant differences between GB and NI that impact
whether it is likely that there would be an alternative purchaser for the NI business
or its assets. In particular:

(@) The customer base, which is broader in NI due to the higher proportion of
convenience stores, results in less reliance on the GM’s;673

(b) Shares of supply data submitted by the Parties, shows that there are
significant differences in the Parties’ positions and the competitors active in
GB and NI respectively. In NI, the competitor set includes certain ROI
businesses which are smaller than each of the Parties, whereas Warburtons,
the market leader in GB, has entered only very recently and only has a minor
presence (see Chapter 7 below);%"* and

(c) There are different consumer preferences including the popularity of
particular bakery products and the presence and popularity of particular
brands and private label products in NI.

(i) For example, as set out in Chapter 5 above, customer evidence
indicates that products such as soda farls and potato farls form an
important part of the bakery offerings in NI stores but are not generally
available across GB. This is consistent with the Parties’ submissions
that products such as soda bread, potato bread and wheaten bread are
popular across the island of Ireland but are not widely marketed in
GB.675

671 CMA calculations based on ABF Internal Document, Annex ABF006781 to ABF’s response to the CMA’s s109 Notice
dated 1 October 2025. This is the net amount of redundancy costs, contract exit costs, [¢<]% of Plant and Machinery [¢<]
and the property value of the sites.

672 Under the sale of AB NI as a going concern, [<].

673 Parties’ response to CMA ‘Areas of Focus’ Document, paragraphs 2.30, 2.32, 6.6 and 6.14.

674 FMN, paragraphs 12.27.2-12.27.6.
675 FMN, paragraphs 52 and 12.27.3.2; and Parties’ response to CMA ‘Areas of Focus’ Document, paragraph 6.5.
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(i) As setoutin Chapter 4 above, end consumers in NI are brand loyal,
and in line with this, retailers in NI generally stock a lower proportion of
private label products compared to GB.

(iii) In contrast to the relatively weak position of the Kingsmill brand in GB,
AB’s brands in NI are stronger, established and well recognised.

(d) Distribution differs with higher route densities and more use of third parties
resulting in distribution costs for AB NI being lower than those of the AB GB
business.67®

6.219 These differences are reflected in the financial results for AB NI below that show
that it made a small profit in each of the last three financial years (before the
allocation of AB/ABF central costs).

Table 6.3: AB NI Profit and Loss Statement from Financial Years 2022/23 to 2024/255"7

£m
2022/23 2023/24 2024/25

Revenue [<] [<] [<]
Production costs [<] [<] [<]
Distribution costs [<] [5<] [5<]
Profit [<] [<] [<]

Source: ABF. [5<]’ provided by the Parties in an email dated 23 December 2025 when providing an update on the NI sale process for
AB NI.

6.220 From a financial perspective, based on the evidence available to us, we consider
that an acquisition may be attractive to potential purchasers for the following
reasons:

(@) Unlike the AB GB business, which is heavily loss-making and requires
significant restructuring or substantial synergies to be profitable, the AB NI
business is profitable excluding central costs.

(b) There may be potential purchasers who can generate the limited synergies
required to operate the business profitably. For example, the Parties consider
that under the Merger, there are significant synergies from combining two
plant bread businesses.?”8 These include synergies from rationalising [<],
increasing [¢<] and removing duplicate central costs. As set out above, unlike
the GB market, there may be plant bread suppliers based in the ROl who
may be able to generate the synergies required from this transaction to run
the AB NI business profitably. Whilst those in adjacent markets will have
reduced synergies (due to differences in production and product shelf life

676 FMN, paragraphs 12.27.4-12.27.5. [¢<]. Source: CMA analysis of slide 9, ‘[2<]’; and ABF Internal Document,
ABF006398 to the CMA's s109 notice, dated 1 October 2025, page 32.

677 See slide 9 of ‘[<]’ provided in an email dated 23 December 2025 from the Parties providing an update on the NI sale
process for AB NI.

678 ABF Internal Document, Annex ABF005429 to the FMN dated 18 December 2025, slide 19.
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6.222

(which in turn impacts distribution models)) they may still be able to leverage
areas such as central costs to run the business profitably.

(c) The potential funding requirements are likely to be much lower than for AB
GB. The AB NI business is not generating significant losses. Therefore, there
is no need to fund these losses whilst also investing significantly to turn the
business around, as is required with AB GB.

(d) As set out above, AB NI currently sells some products to the GB market and
has significant excess capacity in respect of these products. On the exit of
AB GB from the market, we consider that there may be an opportunity for any
acquirer to expand further into the UK market. Whilst AB NI would no longer
have access to AB GB’s distribution network, it may be able to make
alternative distribution arrangements.

From a strategic perspective, there may be potential purchasers for whom the AB
NI business is attractive. As set out in Chapter 4 above and Chapter 7 below the
market for plant bread in Nl is different from GB in that it is characterised by the
two main competitors (the Parties) accounting for over 60% of the market, followed
by three smaller suppliers with a share of less than 10% each and a tail of smaller
suppliers. There are also barriers to entry and expansion for suppliers based in the
ROI, including brand loyalty, the use of UK wide planograms by GMs that tend to
favour suppliers with a presence in GB and NI, and access to distribution
networks. The opportunity to acquire well-known brands in Nl is likely to be
attractive to any ROI producers looking to enter or expand. Similarly, the ability to
acquire distribution capability (and potentially achieve some distribution synergies)
may also be attractive. Therefore, there is likely to be a subset of potential
purchasers for whom this business may represent an attractive strategic
opportunity which does not apply to the UK business, namely ROI-based
producers looking to enter or expand in the NI market.

Ongoing AB NI sale process

We note that there is a sales process for AB NI running in parallel alongside our
investigation which at the time of writing is ongoing. In relation to potential
purchasers contacted through this AB NI sale process, we note the following:

(a) [5<]°7°

(b) [5<1°%

679 ABF response to the CMA’s RFI dated 14 January 2026, paragraphs 1.1-1.3.
680 [8<]. ABF response to the CMA’s RFI, dated 14 January 2026, paragraph 1.4.
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(C) []681 ,682

We note that this is unlikely to be an exact proxy for the situation absent the
Merger. In particular, the perimeter of the current transaction includes only a
‘[6<]'.683 This therefore precludes any acquirer [¢<] to compete with the Parties in
GB and also introduces [¢<] should the Parties [¢<] outside the geographical
island of Ireland. For example, if a [¢<], this could impact any potential acquirer.

Absent the Merger, as AB would be exiting the plant bread business, it would have
no need to retain these brands, and hence we would expect the brand, rather than
a geographically restricted licence, to be included in any sale.

Nevertheless, this sale has still generated some interest [6<].58* We therefore
consider this is consistent with other evidence above indicating that the AB NI
business would be attractive to alternative purchasers absent the Merger.

Provisional conclusion on Limb 2 for AB NI

6.226

6.227

6.228

6.229

As set out above, AB NI's [¢<] liquidation value indicates that ABF would be
incentivised to sell AB NI [<], and there are financial and strategic reasons to
indicate that AB NI would be attractive to a potential purchaser. This is
corroborated by the interest in the ongoing sales process for AB NI. We note that
the potential bidders involved in the current sales process have been screened to
include only those who would operate AB NI to serve the existing NI customer
base.

Therefore, based on the evidence currently before us, we currently consider it
likely that absent the Merger, there would be an alternative, less anti-competitive
purchaser for AB NI, who would operate it as a competitor to Hovis.

In our provisional view, Limb 2 has not therefore been met for the AB NI business.

Given that we consider that an alternative purchaser would run the NI AB business
as a competitor to Hovis, and that the AB NI business currently operates to a large
extent as a standalone business, we consider that conditions of competition in NI
in the counterfactual (where AB NI is operated by an alternative purchaser) would
be broadly in line with the prevailing conditions of competition in NI (where AB NI
is operated by ABF).

681 [8<]. See ABF submission ‘[¢<]".

682 [8<]. See ABF submission ‘[¢<]".

683 Attachment to ABF email dated 26 February 2026.
684 ABF email dated 20 January 2026.
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Provisional conclusions on Limb 2

6.230 Inrelation to Limb 2, based on our assessment above and the evidence currently
available to us, we provisionally conclude that:

(@) Limb 2 is metin respect of AB’s GB business; but

(b) Limb 2 is not met in respect of AB’s NI business.

Provisional conclusions on the counterfactual
6.231 We provisionally conclude that the most likely counterfactual is:
(a) the exit of AB’s GB business; and

(b) the sale of AB NI to an alternative purchaser that would operate the business
as a competitor to Hovis in NI, resulting in conditions of competition in NI that
are broadly in line with the prevailing conditions of competition in NI.
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7.

COMPETITIVE ASSESSMENT

Introduction

71

7.2

7.3

7.4

7.5

7.6

Horizontal unilateral effects can arise when one firm merges with a competitor that
previously provided a competitive constraint, allowing the merged entity profitably
to raise prices or degrade non-price aspects of its competitive offerings (such as
quality, range, service and innovation) on its own and without needing to
coordinate with its rivals.®8°

We have investigated a horizontal unilateral effects theory of harm (TOH) for each
of the Relevant Markets identified in Chapter 5, ie (i) the supply of plant bread in
NI, (ii) the supply of pancakes in NI, (iii) the supply of potato farls in NI and (iv) the
supply of soda farls in NI.

We set out our assessment, for each TOH, in this section as follows:
(@) A high-level summary of the Parties’ main submissions.

(b) The evidence used to assess the TOH.

(c) Our provisional conclusions.

We note that in Chapter 4 we set out background information about the supply of
plant bread and morning goods in NI by the Parties and their competitors including
our assessment of the nature of competition between them. The information set
out in that chapter covered several important factors that we have used to conduct
our assessment below including (i) the value chain, (ii) the importance of branded
offerings in NI and (iii) parameters of competition.

We have conducted our assessment on a forward-looking basis, and we have
therefore accounted for the future evolution of competitive conditions, including
developments in the Parties’ competitive position and the competitive position of
third parties, including any likely expansion of suppliers already active in each of
the Relevant Markets and any likely new entry.68

We have applied a two-year period for our assessment, consistent with CMA
guidance.®”

685 CMA129, paragraph 4.1.

686 CMA129, paragraph 4.16.

687 See CMA129, paragraph 3.15 (which refers to the time horizon for the CMA’s competitive assessment being by
reference, for example, to entry or expansion by third parties); paragraph 8.33 (which refers to a period within two years
of an SLC arising as being typically considered to be timely, although depending on the nature of the market, the CMA
may consider a shorter or longer period); and footnote 140 (which provides that, in general, the same relevant time
period of entry or expansion will be applied, whether in the CMA’s assessment of countervailing factors or in its
assessment of theories of harm).
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Theory of Harm 1: supply of plant bread in NI

Parties’ submissions

7.7 The Parties submitted that under the correct counterfactual, in which AB exits the
supply of plant bread in NI, the Merger will not give rise to an SLC.%8 The Parties
submitted that even if this counterfactual is not adopted, the Merger will not give
rise to an SLC, for the following reasons:

(@) There are a number of significant suppliers of plant bread in NI and ROlI,
including Irwin’s, and ROI suppliers such as Brennans and Gallaghers.58 In
addition, Warburtons (the market leader in GB) has recently launched in
NI.6%0 The Parties noted that they have lost a substantial amount of shelf
space to competitors providing a recent example with one customer
(Tesco).%°1

(b) Brennans, Gallaghers, and Irwin’s are believed to have substantial spare
capacity, and given their established brands, customers have multiple
options to switch/threaten to switch most, if not 100%, of their volumes away
from the Parties post-Merger in the event they sought to substantially
increase prices and/or otherwise degrade their offerings.592

(c) Despite the Parties having a combined share of [50-60]% their modest
financial performance in NI reflects that they face strong competitive
constraints.%%3 We note this share of supply estimate does not attribute the
Parties’ private label volumes to the Parties in the calculation, but if the
private label volumes they manufacture are attributed to each, then the
Parties’ estimated combined share is [60-70]%.5%*

(d) ROl suppliers pose a significant constraint with a combined share in excess
of 20% in NI and ROI suppliers will continue to grow as they face low barriers
preventing them increasing sales to customers in NI.6% Additionally, ROI
bakers not present in NI also face low barriers to entry and expansion given
the limited distance from ROI and the ease of access to consumers due to
the higher population density.5%

688 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 2.29-2.30 and 6.8-6.11; and FMN,
summary paragraphs 55 and 57, and paragraphs 14.110, 14.117 and 14.125.

689 FMN, paragraph 57.

690 FMN, paragraph 57 and paragraphs 14.114-14.115; and Parties’ response to the ‘Areas of focus’ document, 29
January 2026, paragraph 6.9.1.

691 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 6.9.2.

692 FMN, paragraphs 14.117.3 and 14.118.

693 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 6.9.4.

694 Parties’ internal document, Updated Annex 0224 to the Parties’ response to the CMA RFI dated 4 February 2026,
question 1.

695 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 6.9.3.

69 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.29.
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(e) The prominence of convenience store channels and distribution via VSM
allow smaller regional bakeries to compete effectively and gain shelf
space.%%’

(f)  Whilst private label products currently have a smaller share in NI, their
popularity is increasing, and large retailers are able to source private label
products from GB and ROI.5% |n addition to others, Fine Lady Bakeries
supplies a range of Tesco’s private label requirements in NI from its bakeries
in GB and could reasonably be expected to grow its offering in NI if market
conditions supported it.6%°

(g) GMs have multiple alternative options to shift volumes away from both the
Parties and plant bread in general.”® Both Parties have seen reduced sales
of plant bread across the island of Ireland due to the increased popularity of
private label bread and the growth of non-plant bread segments such as
breads of the world.”®’

(h) GMs and convenience stores will continue to exercise significant buyer
power and be in a position to threaten to delist or re-allocate shelf
space.7°2’7°3

Shares of supply

7.8

7.9

Shares of supply can provide useful evidence when assessing closeness of
competition. We consider that the share of supply estimates in this case provide a
reliable indication of the relative competitive strength of the Parties and other
suppliers. In particular, we consider that our share of supply estimates are robust,
as set out in Appendix B we note that our shares for 2025 are similar to the
Parties’.”%* Although there is some differentiation in the market, we have
calculated shares of supply for the overall market and for individual segments

(ie for private label and branded), allowing us to assess closeness of competition
between the Parties and their rivals.

We recognise that shares of supply capture the outcome of past competition so
may not fully capture the future competitive potential of suppliers. We have

697 FMN, paragraphs 14.119 and 14.122.
698 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 6.10.

699 FMN, paragraph 14.125.

700 FMN, paragraph 14.112.

701 FMN, paragraph 14.111.

702 FMN, paragraphs 14.113.

703 FMN, paragraphs 14.111-14.113; and Parties’ response to the ‘Areas of focus’ document, 29 January 2026,
paragraph 2.30.

704 The Parties estimated a combined share of supply of [60-70]%. Parties’ internal document, Annex 0224 to the Parties’
response to the CMA’s RFI dated 4 February 2026.
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therefore considered shares of supply alongside other evidence including from
third parties on their future plans, including any expansion plans.

7.10  We present our estimates of shares of supply for the supply of plant bread in NI for
2025 in Table 7.1 below. Further details on the shares of supply estimates and the
methodology used to calculate them are provided in Appendix B.

Table 7.1: Our estimates of 2025 shares of supply (by volume) in the supply of all, private label only,
and branded only plant bread in NI

(%)

Supplier Total Branded Only Private Label
AB [20-30] [10-20] [20-30]
Hovis [40-50] [40-50] [70-80]
Parties’ Combined [60-70] [60-70] [90-100]
Brennans [5-10] [10-20] [0-5]
Irwin's [5-10] [5-10] [0-5]
Gallaghers [5-10] [5-10] [0-5]
Others [5-10] [5-10] [0-5]
Total 100 100 100

Source: CMA estimates based on volume data from the Parties and third parties.

7.11  We consider shares of supply in terms of (i) closeness of competition between the
Parties and (ii) the strength of competitive constraints in the sections below.

Internal documents

7.12  We set out below a summary of the key findings from our review of ABF’s and
Hovis’ internal documents.

7.13  Hovis’ internal documents consistently show that it is the largest supplier of plant
bread in NIl. For example:

(@) A Hovis internal document dated [¢<] 2026 identifies Hovis as the largest
supplier and reports a value and volume share for Hovis of [¢<]% and %
respectively.”0

(b) A Hovis internal document dated [¢<] 2025 that provides a [¢<] identifies
Hovis as the supplier with the highest share on a value and volume basis
over the last 52 weeks, at [¢<]% and [¢<]% respectively. Kingsmill (ABF), as
the second largest brand, has shares of [<]% (value) and [<]% (volume).%6

(¢) A Hovis internal document dated [¢<] 2025 titled ‘[<] which refers to Hovis’
position in Tesco states that [¢<]". While the document refers to share growth
by other suppliers at Tesco, it also states that for white bread ‘[é<]" and for
seeded bread ‘[&<].77

705 Hovis internal document, Annex 155 to the CMA’s s109 Notice dated 16 January 2026, slide 19.
706 Hovis internal document, Annex 117 to the CMA’s s109 Notice dated 16 January 2026, slide 10.
707 Hovis internal document, Annex 125 to the CMA’s s109 Notice dated 16 January 2026, slide 17-18.
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7.14  ABF’s internal documents also identify Hovis as the market leader in NI, with
Kingsmill as the second largest brand. For example, an ABF internal document
dated [¢<] 2025 on a slide titled ‘[¢<] reports shares from 2023 onwards, with
Hovis’ share staying relatively stable at approximately [¢<]% over the period.
Shares for Kingsmill and Sunblest are also relatively stable over the same period,
at approximately [$<]% and [$<]% respectively. 708

7.15  ABF’s internal documents consistently monitor Hovis, Irwin’s, Brennans,
Gallaghers and private label (as an aggregated category) alongside its own brands
(Kingsmill, Sunblest and Allinsons) when considering shares of supply.’%®

7.16  Hovis’ internal documents similarly regularly monitor AB (Kingsmill), Brennans,
Gallaghers and private label alongside its own brands.”'? Irwin’s is also mentioned
in some of these documents, but only on slides that compare market shares of a
broader competitor set over time rather than the headline figures.”"

7.17  We note that whilst several of the Parties’ internal documents set out below refer
to competitors in terms of shifts in shares of supply, as set out in the internal
documents discussed above, and in Appendix B, Table B.1, the Parties’ estimated
shares of supply between 2022 and 2025 indicate minimal change in their shares
over that period.

7.18  Some of Hovis’ internal documents provide further splits of shares by customer
type (GMs vs convenience). For example, one Hovis internal document from
[<] 2025 compares its unit share of plant bread with AB (Kingsmill), Irwin’s,
Brennans, Gallaghers and private label for GMs and convenience customers
separately. Most of these suppliers have similar shares with regards to GMs and
convenience customers. However, Gallaghers has a higher share when
considering convenience customers and private label has a higher share for
GMs.”? In line with private label having a higher share with respect to GMs, some
Hovis internal documents from 2024 identify private label as a driver of its falling
share at some GMs, and specifically note that one of Tesco’s own label brands of
white bread, Nevills, is growing rapidly and [<].7"3

708 ABF Internal Document, Annex ABF006754 to ABF’s response to the CMA’s s109 Notice dated 1 October 2025,
slide 10.

709 See for example ABF internal document, Annex ABF005496 to the FMN dated 18 December 2025, slides 20-23; and
ABF internal document, Annex ABF006754 to the CMA’s s109 Notice dated 1 October 2025, slide 10.

710 See for example Hovis internal document, Annex 155 to the CMA’s s109 Notice dated 16 January 2026, slides 19-20;
and Hovis internal document, Annex 117 to the CMA’s s109 Notice dated 16 January 2026, slide 10.

711 See for example Hovis internal document, Annex 155 to the CMA’s s109 Notice dated 16 January 2026, slide 22.

712 Hovis internal document, Annex 152 to the CMA’s s109 Notice dated 16 January 2026, page 22.

713 [<] and [<] were the two GM'’s that were identified as customers in relation to which Hovis is feeling pressure from
Own Label. See Hovis internal document, Annex 145 to the CMA’s s109 Notice dated 16 January 2026, slide 14; and
Hovis internal document, Annex 107 to the CMA’s s109 Notice dated 16 January 2026, page 2.
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7.19  As noted above, while the changes in share are relatively limited, some of Hovis’
internal documents provide further explanation on the drivers of changes in
shares. For example:

(@) One Hovis internal document from [<] 2025 states that Gallaghers and
Warburtons have been growing their shares from a very low base (and now
equate to [<]% of bread sales) in Tesco whilst other suppliers, namely
Brennans, Hovis and AB (Kingsmill) have experienced a decline in their
shares.”'* Whilst Hovis is recognised as having experienced a slight fall in
shares it is still clearly identified as having the largest share of branded plant
bread at Tesco ([<]%).

(b) One Hovis document from [6<] 2024 compares shares in different customer
(Tesco, ASDA, Sainsbury’s, Musgrave, Henderson Group) stores in NI. The
document notes that the largest contribution to value loss has been driven by
[¢<] and that a driver of this could be [6<].71°

Customer evidence on suppliers

7.20  As set out in more detail in Appendix C, we asked customers to list all suppliers
(including their current suppliers) that could provide them with plant bread in NI,
and to rate how suitable their listed suppliers would be for their supply of
(i) branded plant bread and (ii) private label plant bread. We note, as set out in
Chapter 4, branded sales accounted for [80-90]% of the total plant bread volumes
sold in NI in 2025.

7.21 Figure 7.1 sets out customer responses with respect to branded plant bread and
Figure 7.2 sets out customer responses with respect to private label plant bread.
We have considered this evidence in terms of (i) closeness of competition
between the Parties and (ii) the strength of competitive constraints in the sections
below.

714 Hovis internal document, Annex 125 to the CMA’s s109 Notice dated 16 January 2026, page 17-19.
715 Hovis internal document, Annex 145 to the CMA’s s109 Notice dated 16 January 2026, slide 14.
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Figure 7.1: Customers’ views on alternative suppliers of branded plant bread
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Source: CMA analysis of customer responses to the CMA'’s questionnaire.

Figure 7.2: Customers’ views on alternative suppliers of private label plant bread
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Source: CMA analysis of customer responses to the CMA'’s questionnaire.
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Our assessment of closeness of competition between the Parties and their rivals

7.22

7.23

7.24

7.25

7.26

Closeness of competition between the Parties

As set out in Table 7.1 the Parties are the two largest suppliers of plant bread in NI
with a high combined share of supply of [60-70]% in 2025. Hovis is the largest
supplier with a share of [40-50]% and AB is the second largest supplier with a
share of [20-30]%. Although the Parties submitted that AB’s branded position has
weakened materially over time, with the Kingsmill brand losing approximately [<]
of its market share over the past decade,”'® the Parties’ shares of supply
estimates show that AB’s share of plant bread volumes in NI have declined by only
[0-5]% over the period 2022 to 2025.7"" The Parties’ combined share is
substantially larger (over [¢<] times larger) than the next largest supplier. No
alternative suppliers have a share above 10%.

Branded sales accounted for [80-90]% of the total volume of plant bread sold in NI
in 2025.718 |In the branded segment of the market, the shares of supply are broadly
similar to the total market, with the Parties having a combined share of [60-70]%.
In the smaller private label segment, the Parties have a combined share of [90-
100]% meaning the Merger for the private label segment is effectively a merger to
monopoly.”"®

As set out in Chapter 4 supply chain resilience (and the ability to multi-source to
mitigate the risk of supply chain disruption) of staple products such as plant bread
is very important to customers. Given that the Merged Entity will have a high
combined share of supply, and as discussed further below there are no other
suppliers with a share of more than 10%, we consider that this may reduce the
scope for customers to maintain supply chain resilience post-Merger.

Additionally, as set out above, the Parties consistently monitor each other in their
internal documents.

In line with the Parties having a high combined share of supply, as can be seen in
Figure 7.1, for branded plant bread:

(@) AB was the joint-second most frequently identified supplier (alongside Hovis,
behind Irwin’s) that could provide an alternative to the customer’s current

716 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 3.4(b)(i).

717 See Table B.1 of Appendix B; and Parties’ internal document, Annex 0224 to the Parties’ response to the CMA RFI
dated 4 February 2026, question 1 and 2.

718 Table 4.1 in Chapter 4.

719 We note that a private label bread supplier in GB told us it does not supply any volumes to NI. However, a customer
([5<]) reported that it supplies private label volumes from this GB supplier in NI. We currently consider these volumes to
be very small proportion [0-5]% of the size of the Parties’ combined 2025 volumes, and that including these volumes
would not materially impact the result of the Parties being the largest two suppliers (Third-party response to the CMA
questionnaire dated 23 January 2026).
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supply of branded plant bread, with most customer identifying it.”2%72" Almost
all of the customers that listed AB provided a rating.”?? Almost all of those
customers that both identified AB as an alternative, and provided a rating,
rated it as a very effective supplier.”?®> One customer rated AB as somewhat
effective.”?*725 Two customers noted brand and breadth or scope of range as
AB'’s strengths.”?® Additionally, one customer told us that AB is a brand
leader in NI.727

(b) Hovis was the joint-second most frequently identified supplier (alongside AB,
behind Irwin’s) that could provide an alternative to the customer’s current
supply of branded plant bread, with most customers identifying it.”28.729
Almost all of the customers that identified Hovis provided a rating.”3° Of the
customers that both listed Hovis and provided a rating, almost all rated Hovis
as very effective,”®! whilst one of those customers rated Hovis as effective.”3?
Two customers noted brand and breadth/scope of range as Hovis’

720 Qver half of customers that identified AB referred to AB’s branded plant bread (Third-party responses to the CMA
questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated 6 February 2026; Third-party
response to the CMA RFI dated 5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026).
One customer did not specify whether this was for private label or branded (Third-party responses to the CMA
questionnaire dated 23 January 2026; and Third-party response to the CMA RFI dated 5 February 2026). One customer
noted that it was currently supplied branded products by AB, which we have interpreted as AB’s branded product (Third-
party response to the CMA questionnaire dated 23 February 2026).

Third-party response to the CMA questionnaire dated 23 February 2026.

721 We also note that a further customer currently purchases branded bread from AB but did not respond to the question,
but we consider that this customer would consider AB to be an effective supplier (Third-party responses to the CMA’s
questionnaire dated 23 January 2026).

722 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 5 February 2026; and Third-party response to the CMA RFI| dated 6 February 2026.

723 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 5 February 2026; and Third-party response to the CMA RFI| dated 6 February 2026.

724 Third-party response to the CMA questionnaire dated 23 January 2026.

725 One did not provide a rating when listing AB. It similarly does this for each supplier it identified, AB, Hovis, Irwin’s,
Brennans and Gallaghers, below. Third-party response to the CMA questionnaire dated 23 February 2026.

726 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; and Third-party response to the CMA RFI dated 5 February. Other strengths and weaknesses are set
out in paragraphs C.24 to C.36 of Appendix C.

727 Third-party call note.

728 Qver half of customers that identified Hovis referred to Hovis’ branded plant bread (Third-party responses to the CMA
questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated 6 February 2026; Third-party
response to the CMA RFI dated 5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026), and
one did not specify whether this was for private label or branded (Third-party responses to the CMA questionnaire dated
23 January 2026; Third-party response to the CMA RFI| dated 6 February 2026; and Third-party response to the CMA
RFI dated 5 February 2026). One noted that it was currently supplied branded products by Hovis, which we have
interpreted as Hovis’ branded product (Third-party response to the CMA questionnaire dated 23 January 2026).

729 \We also note that a further customer currently purchases branded bread from Hovis but didn't list Hovis and we
consider that these customers would consider Hovis to be an effective supplier. Third-party responses to the CMA
questionnaire dated 23 January 2026.

730 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; Third -party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026.

731 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; and Third-party response to the CMA
RFI dated 6 February 2026.

732 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.
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strengths,”33 and two other customers noted Hovis being established as a
strength.”34 One of these customers and another customer also noted
distribution as a strength.”3> Additionally, one customer told us that Hovis is a
brand leader in NI.73¢

7.27  Similarly, as can be seen in Figure 7.2, for private label plant bread:

(a) AB was the most frequently identified supplier that could provide an
alternative to the customer’s current supply of private label plant bread, with
most customers identifying it.”37:738 All of the customers that listed AB
provided a rating.”3° All of the customers that identified AB rated it as a very
effective supplier.”*° Three quarters of those customers noted AB being an
existing supplier as one of AB’s strengths.’"

(b) Hovis was the joint-second most frequently identified supplier (alongside Fine
Lady Bakeries, behind AB) that could provide an alternative to the customer’s
current supply of private label plant bread, with over half of customers
identifying it.”42.743.744 All of the customers that listed Hovis provided a

733 Other strengths and weaknesses are set out in Appendix C. Third-party responses to the CMA questionnaire dated
23 January 2026; Third-party response to the CMA RFI| dated 5 February 2026; and Third-party response to the CMA
RFI dated 6 February 2026.

734 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
6 February 2026.

735 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RF| dated
5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026.

736 Third-party call note.

737 Two customers which identified AB referred to AB’s private label plant bread (Third-party responses to the CMA
questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated 6 February 2026), and one customer
referred to AB’s branded plant bread. However, we note this customer did list AB’s private label plant bread but only
provided a rating for branded bread which is used below (Third-party response to the CMA questionnaire dated 23
January 2026; and Third-party response to the CMA RFI dated 6 February 2026). Another customer did not specify
whether this was for private label or branded (Third-party responses to the CMA questionnaire dated 23 January 2026).
738 We note that one customer did list AB but it stated that it does not supply and has no plans to supply private label
bread, so it was not included in this analysis (Third-party response to the CMA questionnaire dated 23 January 2026;
and Third-party response to the CMA RFI dated 5 February 2026). Similarly, another customer listed AB as a supplier
but stated it does not supply private label bread (Third-party response to the CMA questionnaire dated 23 January 2026;
and Third-party response to the CMA RFI dated 5 February 2026).

739 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 6 February 2026.

740 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RFI| dated
6 February 2026.; Third-party response to the CMA RFI dated 6 February 2026].

1 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RFI dated
6 February 2026. Other strengths and weaknesses are set out in paragraphs C.24 to C.36 of Appendix C.

742 Two customers that identified Hovis referred to Hovis’ private label plant bread (Third-party responses to the CMA
questionnaire dated 23 January 2026; and Third-party response to the CMA RFI dated 6 February 2026), and one
referred to Hovis’ branded plant bread. However, we note this customer did list Hovis’ private label plant bread but only
provided a rating for branded bread which is used as the rating above (Third-party response to the CMA questionnaire
dated 23 January 2026; and Third-party response to the CMA RFI dated 6 February 2026).

743 One customer listed Hovis as a supplier but stated it does not supply private label bread (Third-party response to the
CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI dated 5 February 2026). Another
customer listed Hovis but stated that it does not supply and has no plans to supply private label bread, so it was not
included in this analysis (Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party
response to the CMA RFI dated 5 February 2026).

744 We also note that a further customer currently purchases private label bread from Hovis but didn't list Hovis and we
consider that this customer would consider Hovis to be an effective supplier(Third-party response to the CMA’s
questionnaire dated 23 January 2026).
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rating.”#® Of the customers that both listed Hovis and provided a rating, two
of them rated Hovis as a very effective supplier,”#® while one customer rated
Hovis as somewhat effective.”4’

7.28 We also asked competitors to list their main competitors in the supply of plant
bread in NI and for each competitor to (i) indicate if they compete with their
branded or private label offering or both, (ii) rate how strong the competitors’
offering is (very weak, weak, moderate, strong, very strong) and (iii) provide a brief
explanation for the rating provided.’”#® We only received answers from two
competitors:74°

(a) Both competitors identified AB as a competitor in the supply of branded plant
bread,”®® with one also noting that it competes with AB’s private label
offering.”' Both competitors rated AB’s competitive offering as very strong.

(b) Similarly, both competitors identified Hovis as a competitor in the supply of
branded plant bread,”®? with one also noting that it competes with Hovis’
private label offering.”>3 Both competitors rated Hovis’ competitive offering as
very strong.

7.29  Further, as set out in Chapter 5, we asked competitors to identify competitors
across types of plant bread. Two competitors identified AB and Hovis as
competitors for all four types of plant bread (white, healthier white, wholemeal and
seeded).”® An additional competitor also identified AB and Hovis as competitors
for white, healthier white and wholemeal, but only Hovis for seeded.”®® We further

745 \We note one listed branded and private label as an alternative but did not provide a rating for Hovis’ private label
(Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026).

746 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; Third-party response to the CMA RFI dated 6 February 2026.

747 Third-party responses to the CMA questionnaire dated 23 January 2026.

748 Note no suppliers provided an explanation for their rating for AB or Hovis for the supply of plant bread in NI.

749 \We note that an additional competitor identified AB and Hovis in response to the CMA’s question on competitors
across types of plant bread (Third-party response to the CMA questionnaire dated 23 January 2026). This competitor
also identified AB, Hovis, Brennans and Irwin’s in response to the CMA’s question asking it to identify competitors in
plant bread more generally, however, it stated it does not consider itself to be an established brand in NI, did not fully
respond to the question, and as such is not counted here in the CMA’s analysis (Third-party response to the CMA
questionnaire dated 24 November 2025).

750 \We note that one of the suppliers is active in the supply of private label plant bread in NI (Third-party response to the
CMA questionnaire dated 20 November 2025), whereas the other supplier is not (Third-party response to the CMA
questionnaire dated 27 November 2025).

751 Third-party response to the CMA questionnaire dated 20 November 2025.

752 \We note that one of the suppliers is active in the supply of private label plant bread in NI (Third-party response to the
CMA questionnaire dated 20 November 2025), whereas the other supplier is not (Third-party response to the CMA
questionnaire dated 27 November 2025).

783 Third-party response to the CMA questionnaire dated 20 November 2025.

754 Third-party responses to the CMA questionnaire dated 23 January 2026.

785 Third-party response to the CMA questionnaire dated 27 November 2025 We note that the Parties’ share of supply
estimates suggest Brennans is not active in the supply of private label plant bread, however, we note one customer
stated it is supplied both private label and branded bread by Johnston Mooney & O'Brien (owned by Brennans) (Third-
party response to the CMA questionnaire dated 23 January 2026).
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note that as shown in the shares of supply tables in Chapter 5 only the Parties and
a small balance of ‘other’ competitors compete for healthier white bread.

Competitive constraints

Brennans

7.30 Assetoutin Table 7.1 Brennans is the third largest supplier, with a share of
supply of [5-10]% (slightly ahead of the fourth largest supplier Irwin’s). Brennans is
not active in the supply of private label plant bread.”®® Brennans has
manufacturing facilities in the ROI and delivers plant bread to customers in NI
using a 100% DTS and VSM (see Chapter 4).7%7

7.31  As set out above, Brennans is consistently monitored alongside Hovis, AB and
other suppliers in AB’s internal documents. Consistent with our shares of supply
estimates, one Hovis internal document from [<] states that Brennans is the third
largest supplier of plant bread in NI behind AB and Hovis.”%8

7.32  In line with the shares of supply and internal documents, as can be seen in
Figure 7.1, for branded plant bread, Brennans was less frequently identified than
Irwin’s, AB and Hovis as a supplier that could provide an alternative to the
customers’ supply of branded plant bread, although over half of customers
identified Brennans.”>° Almost all of the customers that listed Brennans provided a
rating,”®® and Brennans received a lower average rating than the Parties. Of the
customers that both listed Brennans and provided a rating, one customer rated it
as very effective,’® over half rated Brennans as somewhat effective,’®? and one
rated it as not at all effective.”®® Two customers noted strengths related to
Brennans’ supply of plant bread in ROI,”®* however, one of these customers noted

756 Third-party response to the CMA questionnaire dated 27 November 2025. We note that the Parties’ share of supply
estimates suggest Brennans is not active in the supply of private label plant bread, however, we note one customer
stated it is supplied both private label and branded bread by Johnston Mooney & O'Brien (owned by Brennans). Third-
party response to the CMA questionnaire dated 23 January 2026.

757 Third-party call note.

758 See for example Hovis internal document, Annex 155 to the CMA’s s109 Notice dated 16 January 2026.

789 Qver half of customers that identified Brennans referred to Brennans’ branded plant bread (Third-party responses to
the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RF| dated 5 February 2026; and
Third-party response to the CMA RFI dated 6 February 2026), and one did not specify whether this was for private label
or branded (Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the
CMA RFI dated 5 February 2026). Another customer noted that it was currently supplied branded products by Brennans,
which we have interpreted as Brennans’ branded product (Third-party response to the CMA questionnaire dated

23 January 2026).

760 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
5 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 6 February 2026.

761 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026.

762 Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.

763 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.

764 Third-party responses to the CMA questionnaire dated 23 January 2026.
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that ROl based production may impact the freshness of the product,’®® and
another customer noted Brennans’ distribution as a weakness.”66

7.33  While Brennans does not supply private label plant bread,”®” as can be seen in
Figure 7.2, for private label plant bread, Brennans was identified less frequently
than the Parties, with two customers identifying it as a supplier that could supply
them with an alternative product to their current supply of private label plant
bread.”®® Both of the customers that listed Brennans provided a rating.”®® Of the
customers that both listed Brennans and provided a rating, one customer rated
Brennans as somewhat effective,’’® and one customer rated Brennans as not at
all effective.””"

7.34  One competitor identified Brennans as a competitor in the supply of branded plant
bread and rated it as a moderate competitor.””2773 Further, as set out in Chapter 5,
we also asked competitors to identify competitors across types of plant bread. This
competitor and an additional competitor identified Brennans as a competitor for
white plant bread.””* One of those competitors also identified Brennans for
healthier white and wholemeal plant bread.”’®> Brennans was not identified by any
competitor for seeded plant bread.

7.35 Additionally, as covered in Chapters 4, 5 and 8, we note evidence indicates that
ROI-based suppliers such as Brennans face barriers to expansion in NI.

Irwin’s

7.36 Assetoutin Table 7.1 Irwin’s is the joint-fourth largest supplier, with a share of
supply of [5-10]%. Apart from the Parties, Irwin’s is the only supplier that also

765 Third-party response to the CMA questionnaire dated 23 January 2026. Other strengths and weaknesses are set out
in Appendix C.

766 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.

767 Note that customers could identify that a branded product would be an alternative for their private label bread supply
in response to our questionnaire.

768 All customer that identified Brennans referred to Brennans’ private label and branded plant bread (Third-party
responses to the CMA questionnaire dated 23 January 2026). One also listed Brennans as a supplier but stated it does
not supply private label bread. Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party
response to the CMA RFI dated 5 February 2026). We note one of these customers wrote Johnston Mooney & O'Brien
and Brennans. We currently understand that the Brennans Group own Johnston Mooney & O'Brien (FMN, footnote 236)
and as such have counted this as identifying Brennans once.

769 Third-party responses to the CMA questionnaire dated 23 January 2026.

770 Third-party response to the CMA questionnaire dated 23 January 2026.

771 Third-party response to the CMA questionnaire dated 23 January 2026.

772 Third-party response to the CMA questionnaire dated 20 November 2025.

773 \We note that an additional competitor identified Brennans in response to the CMA’s question on competitors across
types of plant bread. Third-party response to the CMA questionnaire dated 23 January 2026. This competitor also
identified AB, Hovis, Brennans and Irwin’s in response to the CMA’s question asking it to identify competitors in plant
bread more generally, however, it stated it does not consider itself to be an established brand in NI, did not fully respond
to the question, and as such is not counted here in the CMA’s analysis. Third-party response to the CMA questionnaire
dated 24 November 2025.

774 Third-party response to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA
questionnaire dated 23 January 2026.

775 Third-party response to the CMA questionnaire dated 23 January 2026.
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supplies private label plant bread in which it has minimal share of [0-5]%. Further,
we understand that apart from the Parties, Irwin’s is the only other material
supplier that has manufacturing facilities in NI.776 In relation to the supply of private
label plant bread, we received evidence from one competitor that around five
years ago, private label products made up [<]% of Irwin’s business, but that
Irwin’s has now shifted away from private label because it was hard to control
profitability.”””

7.37  As set out above in the Internal documents section, Irwin’s is consistently
monitored alongside Hovis, AB and other suppliers in AB’s internal documents.
Irwin’s is mentioned less regularly than AB, Brennans, Gallaghers and private
label supply (as an aggregated category) in Hovis’ internal documents. However,
one Hovis internal document notes that the largest contribution to [é<] has been
driven by [¢<] and that a driver of this could be [¢<].7"8

7.38  While shares of supply indicate that Irwin’s is much smaller than the Parties, as
can be seen in Figure 7.1, for branded plant bread, Irwin’s was the most
frequently identified supplier that could provide an alternative to the customers’
supply of branded plant bread, with most customers identifying it.””® AImost all of
the customers that listed Irwin’s provided a rating.”®® However, Irwin’s received a
lower average effectiveness rating than the Parties. Of the customers that both
listed Irwin’s and provided a rating, two customers rated Irwin’s as very
effective,’®! one customer rated Irwin’s as effective,’®? less than half of customers
rated Irwin’s as somewhat effective,’® and one customer rated Irwin’s as not at all
effective.’”8 Additionally:

(a) Over half of customers noted Irwin’s being a local/regional/NI based supplier
as a strength.”®

776 FMN, paragraph 12.27.2.1. Small local/regional bakeries in the ‘other’ category have local manufacturing facilities.
777 Third-party call note, 6 February 2026.

778 See for example Hovis internal document, Annex 145 to the CMA’s s109 Notice dated 16 January 2026.

779 Qver half of customers which identified Irwin’s referred to Irwin’s branded plant bread (Third-party responses to the
CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party
response to the CMA RFI dated 5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026), and
one did not specify whether this was for private label or branded (Third-party response to the CMA questionnaire dated
23 January 2026; and Third-party response to the CMA RFI dated 5 February 2026). One customer noted that it was
currently supplied branded products by Brennans, which we have interpreted as Brennans’ branded product. Third-party
response to the CMA questionnaire dated 23 January 2026).

780 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RFI| dated
5 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 6 February 2026.

781 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
5 February 2026; Third-party response to the CMA RFI dated 6 February 2026.

78 Third-party response to the CMA questionnaire dated 23 January 2026.

78 Third-party responses to the CMA questionnaire dated 23 January 202. Third-party response to the CMA RFI dated 5
February 2026.

784 Third-party response to the CMA questionnaire dated 23 January 2026.

785 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
5 February 2026; Third-party response to the CMA RFI dated 6 February 2026. Other strengths and weaknesses are set
out in paragraphs C.24 to C.36 of Appendix C.
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(b) Less than half of customers identified capacity constraints and/or plant
capabilities as weaknesses.’8 However, one of these customers also told us
that Irwin’s is the brand leader in NI.787

(c) One of these customers said that Irwin’s has limited distribution capabilities
relative to AB and Hovis who can deliver to all stores six days a week.
Specifically, this customer said that Irwin’s can supply approximately 40-50%
of its estate.’88

7.39 As can be seen in Figure 7.2, for private label plant bread, Irwin’s was identified
less frequently than the Parties, with only one customer identifying Irwin’s and
rating it as an effective alternative for private label plant bread.”8%.790

7.40  One competitor identified Irwin’s as a competitor in the supply of branded plant
bread,’®! and rated it as a moderate competitor.”%? Further, as set out in
Chapter 5, we asked competitors to identify competitors across types of plant
bread, this competitor and an additional competitor identified Irwin’s as a
competitor for white plant bread. The other competitor also identified Irwin’s for
wholemeal plant bread. No competitors identified Irwin’s as a competitor for
healthier white or seeded plant bread.

7.41  Additionally, as covered in Chapters 4, 5 and 8, we note evidence indicates that
NI-only based suppliers such as Irwin’s face barriers to expansion in NI.

Gallaghers

7.42 As setoutin Table 7.1 Gallaghers is the joint-fourth largest supplier with a share of
supply of [5-10]1%.7%3 The Parties’ shares of supply estimates and evidence from
one competitor indicates that Gallaghers is not active in the supply of private label

786 Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026. Other strengths and weaknesses are set out in Appendix C.

787 Third-party call note.

78 Third-party call note.

78 Third-party response to the CMA questionnaire dated 23 January 2026. Strengths and weaknesses are set out in
Appendix C.

790 One customer referred to Irwin’s’ private label and branded offering, noting that it is not currently supplied by Irwin’s
for private label (Third-party response to the CMA questionnaire dated 23 January 2026). Another customer listed Hovis
as a supplier but stated it does not supply private label bread (Third-party response to the CMA questionnaire dated

23 January 2026; and Third-party response to the CMA RFI dated 5 February 2026).

791 Third-party response to the CMA questionnaire dated 27 November 2025.

792 \We note that an additional competitor identified Irwin’s in response to the CMA’s question on competitors across
types of plant bread. Third-party response to the CMA questionnaire dated 23 January 2026. This competitor also
identified AB, Hovis, Brennans and Irwin’s in response to the CMA’s question asking it to identify competitors in plant
bread more generally, however, it stated it does not consider itself to be an established brand in NI, did not fully respond
to the question, and as such is not counted here in the CMA’s analysis. Third-party response to the CMA questionnaire
dated 24 November 2025.

793 We note that we were unable to exclude sourdough (which is outside the relevant market) from our share of supply
estimates for plant bread. Sourdough is a product area where Gallaghers is known to be strong, so the reported shares
of supply will likely overstate Gallaghers strength relative to other suppliers.
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plant bread.”®*79 We further note that Gallaghers has manufacturing facilities in
the ROI, but not NI.7%6

7.43  As covered above, the Parties’ internal documents consistently monitor
Gallaghers. Gallaghers is generally monitored as frequently as the Parties monitor
each other. Specifically, one recent Hovis internal document refers to Gallaghers
as the fourth largest supplier of plant bread in NI behind Hovis, AB and Brennans.
We note that this is consistent with our shares of supply estimates.”®” Another
Hovis document from [<] which compares unit shares of suppliers of bread
across grocery and convenience states that while all suppliers have generally
faced a YoY decline over the past 12 weeks, Gallaghers has been an exception
and is seen as growing in the convenience sector. This document attributes
Gallaghers success to new product development.’98

7.44  Although Gallaghers has a similar share of supply as Irwin’s and Brennans and is
monitored in the Parties’ internal documents, as can be seen in Figure 7.1 for
branded plant bread, Gallaghers was identified less frequently than the Parties,
Irwin’s and Brennans as a supplier that could provide an alternative to the
customers’ supply of branded plant bread with less than half of customers
identifying it. 7998090 Two of the customers that listed Gallaghers provided a
rating.8%" Of those customers, one rated Gallaghers as very effective,8? and one
rated it as not all effective.803

7.45  While Gallaghers does not supply private label plant bread,?% as can be seen in
Figure 7.2, for private label plant bread, Gallaghers was identified by one
customer as a supplier that could supply it with an alternative product to their
current supply of private label plant bread but was rated as not at all effective.8

794 Third-party call note.

795 \We note that one customer stated that Pat the Baker (owned by Gallaghers) supplies it with both private label and
branded plant bread. Third-party response to the CMA questionnaire dated 23 January 2026.

796 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 6.4.

797 See Hovis Internal Document, Annex 155 to the CMA’s s109 dated 16 January 2026, slide 15

798 See Hovis Internal Document, Annex 152 to the CMA’s s109 dated 16 January 2026, slide 22

799 We also note that a further customer currently purchases branded bread from Pat the Baker, owned by Gallaghers,
but did not list Pat the Baker or Gallaghers, and we consider that this customer would consider Pat the Baker (ie
Gallaghers) to be an effective supplier. Third-party response to the CMA questionnaire dated 23 January 2026.

800 Two customers which responded referred to Gallaghers branded plant bread (Third-party responses to the CMA
questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated 5 February 2026; and Third-party
response to the CMA RFI dated 6 February 2026). One customer noted that it was currently supplied branded products
by Gallaghers, which we have interpreted as Gallaghers’ branded product (Third-party response to the CMA
questionnaire dated 23 January 2026).

801 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026.

802 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026.

803 Third-party response to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RF| dated 5
February 2026.

804 Note that customers could identify that a branded product would be an alternative for their private label bread supply
in response to our questionnaire.

805 \We note that the customer identified Pat the Baker (owned by Gallaghers). Third-party response to the CMA
questionnaire dated 23 January 2026.
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This customer noted Gallaghers strength is that it is strong in ROI but that its
weakness is its limited supply to NI.

7.46  Two competitors identified Gallaghers as a competitor for branded plant bread.
One rated Gallaghers as a moderate competitor,2° and one rated Gallaghers as a
strong competitor.8%” As set out in Chapter 5, no competitor identified Gallaghers
as a competitor in any type of plant bread (ie white, healthier white, wholemeal or
seeded plant bread).8%

7.47  Additionally, as covered in Chapters 4, 5 and 8, we note evidence indicates that
NI-only based suppliers such as Gallaghers face barriers to expansion in NI.

Warburtons

7.48  Warburtons had a share of supply of [0-5]% in 2025 (and is therefore one of a
number of suppliers included in the ‘others’ category in Table 7.1 above).
Warburtons is not active in the supply of private label plant bread. Warburtons
does not have manufacturing facilities in NI and currently has no plans to open
manufacturing facilities in NI1.80°

7.49  We note that the Parties rarely monitored Warburtons with respect to its plant
bread supply in NI in their internal documents.81°

7.50 As can be seen in Figure 7.1, for branded plant bread, Warburtons was less
frequently identified than the Parties, Irwin’s and Brennans as a supplier that could
provide an alternative to customers’ supply of branded plant bread, with less than
half of customers identifying it as a supplier.8'" All of the customers that listed
Warburtons provided a rating.8'? Of the customers that both listed Warburtons and
provided a rating, half rated it as very effective,®'® one customer rated it as
effective,8'* and one customer rated Warburtons as not at all effective.?'® Less

806 Third-party response to the CMA questionnaire dated 27 November 2025.

807 Third-party response to the CMA questionnaire dated 20 November 2025. We note this competitor also identified Pat
the Baker as a competitor, which is owned by Gallaghers, and rated it as very weak. We have used the higher rating in
the analysis.

808 \We note that an additional competitor identified Gallaghers in response to the CMA’s question on competitors across
types of plant bread in the supply of sourdough style bread. Third-party response to the CMA questionnaire dated 23
January 2026. We have not included this in the CMA’s analysis given we have excluded sourdough style bread in our
market definition (see Chapter 5).

809 Third-party call note.

810 Specifically, [6<]. We note that this document was produced after the merger investigation began. ABF internal
document, Annex ABF007204 to ABF’s response to the CMA’s s109 Notice dated 16 January 2026.

811 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
6 February 2026; and Third-party response to the CMA RFI dated 5 February 2026.

812 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026; and Third-party response to the CMA RFI dated 5 February 2026.

813 Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026.

814 Third-party response to the CMA questionnaire dated 23 January 2026.

815 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.
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than half of customers noted that Warburtons having no current route to supply,8'®
or lack of strong presence in NI as a weakness.?'” One of these customers also
stated that it was uncertain whether the Warburtons brand will resonate with
Northern Irish shoppers, noting that early indications suggest limited brand cut-
through in that market.®'® Another of these customers and an additional customer
also noted that the distribution it has for Warburtons impacts the shelf life.81°

7.51  While Warburtons does not supply private label plant bread,®?° as can be seen in
Figure 7.2, for private label plant bread, it was identified by two customers as a
supplier that could supply them with an alternative product to their current supply
of private label plant bread.82' Both of the customers that listed Warburtons
provided a rating.8?? Of these, one customer rated Warburtons as somewhat
effective,®2® and one customer rated Warburtons as not at all effective.82*

7.52  One competitor identified Warburtons as a competitor in the supply of plant bread
and rated it as weak.82°

7.53  One competitor told us that Warburtons’ expansion in NI was facilitated by one
customer, and that Warburtons’ future growth in NI is expected to stem from
bakery occasions as opposed to plant bread.82¢

Other suppliers

7.54  As set out above, Table 7.1 shows other suppliers account for [5-10]% of the
share of supply (including Warburtons). Among these smaller suppliers Genesis®?’
supplied [0-5]%, McCloskey'’s [0-5]%, and Geary’s8%® [0-5]% in 2025.82° We note
that Fine Lady Bakeries does not appear as a named supplier in the shares of

816 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026.

817 Third-party response to the CMA questionnaire dated 23 January 2026.

818 Third-party call note.

819 Third-party responses to the CMA questionnaire dated 23 January 2026. Other strengths and weaknesses are set out
in Appendix C..

820 Note that customers could identify that a branded product would be an alternative for their private label bread supply
in response to our questionnaire.

821 One of the customers which identified Warburtons referred to Warburtons’ branded bread (Third-party response to the
CMA questionnaire dated 23 January 2026) and one did not specify but we note Warburtons only supplies branded
bread (Third-party response to the CMA questionnaire dated 23 January 2026).

822 Third-party responses to the CMA questionnaire dated 23 January 2026.

823 Third-party response to the CMA questionnaire dated 23 January 2026.

824 Third-party response to the CMA questionnaire dated 23 January 2026.

825 Third-party response to the CMA questionnaire dated 20 November 2025.

826 Third-party call note, 27 October 2025.

827 \We note this third party is called McErlains in the Parties’ submitted data (Parties’ internal document, Updated Annex
0224 to the Parties’ response to the CMA RFI dated 4 February 2026, question 1), and Genesis also operates as
McErlain’s (Parties’ response to the CMA’s RFI dated 14 January 2026).

828 \We note Geary's was unable to provide its exact proportions of bread supplied to NI, and these volumes may consist
of sourdough. The volumes used in the CMA’s share of supply calculations were provided by a customer who provided
volumes it supplied to NI from Geary’s.

829 The CMA does not have visibility of the other providers within the ‘Others’ category as these were provided as an
aggregated category in the data submitted by the Parties which the CMA used for its shares analysis. This aggregated
“Others” category has a share of supply of [5-10]%.
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supply, and information submitted to us indicates that Fine Lady Bakeries does not
manufacture volumes for direct supply for NI.83° We note that the Parties very
infrequently monitor, if at all, smaller competitors with respect to their plant bread
offerings in NI.

7.55 As can be seen in Figure 7.1, for branded plant bread, Jacksons, Roberts, and
McCloskey’s were each identified twice.®3' Genesis, Nicholas & Harris, Brace’s
and Kara were each identified once.83?

7.56  As can be seen in Figure 7.2, for private label plant bread, Jacksons, Nicholas &
Harris, and Roberts were each identified once.833

7.57 Notably, Fine Lady Bakeries was identified less frequently than the Parties and as
frequently as Brennans, with more than half of customers identifying it as an
alternative for private label plant bread.83* All of the customers that listed Fine
Lady Bakeries provided a rating.83% Of the customers that both listed Fine Lady
Bakeries and provided a rating, one customer rated it as very effective,3 one
customer rated it as somewnhat effective,®3” and one customer rated it as not at all
effective.83 Less than half of customers noted capacity as a weakness for Fine
Lady Bakeries,?3% and the another customer noted the fact that Fine Lady Bakeries
was not currently serving NI directly as a weakness.?4°

830 Third-party response to the CMA questionnaire dated 23 January 2026.

831 Jacksons was rated as somewhat effective by one customer (Third-party response to the CMA questionnaire dated
23 January 2026) and as very effective by one customer (Third-party response to the CMA questionnaire dated

23 January 2026; and Third-party response to the CMA RFI| dated 6 February 2026). One customer provided two ratings
and we have presented the higher of the two (Third-party response to the CMA questionnaire dated 23 January 2026;
and Third-party response to the CMA RFI dated 6 February 2026). Roberts was rated as very effective by one customer
(Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI dated
6 February 2026), and as somewhat effective by another (Third-party response to the CMA questionnaire dated 23
January 2026). McCloskey’s was rated as somewhat effective by one customer (Third-party response to the CMA
questionnaire dated 23 January 2026) and as very effective by another (Third-party responses to the CMA questionnaire
dated 23 January 2026; and Third-party response to the CMA RFI| dated 6 February 2026).

832 Genesis was rated as very effective by one customer (Third-party response to the CMA questionnaire dated

23 January 2026; and Third-party response to the CMA RFI| dated 6 February 2026). Nicholas & Harris was rated as not
very effective by one customer (Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party
response to the CMA RFI dated 6 February 2026). Brace’s was rated as somewhat effective by one customer (Third-
party response to the CMA questionnaire dated 23 January 2026). Kara was rated as effective by one customer (Third-
party response to the CMA questionnaire dated 23 January).

833 Jacksons was rated as very effective by one customer, Nicholas & Harris was rated as very effective by the same
customer (Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA
RFI dated 6 February 2026). Last, Roberts rated as somewhat effective by a further customer (Third-party response to
the CMA questionnaire dated 23 January 2026).

834 Two referred to Fine Lady Bakeries’ private label bread (Third-party responses to the CMA questionnaire dated

23 January 2026; and Third-party response to the CMA RFI dated 6 February 2026), and one did not specify whether
this was for private label or branded. However, we are aware that Fine Lady Bakeries only supplies private label bread
(Third-party response to the CMA questionnaire dated 23 January 2026).

835 Third-party responses to the CMA questionnaire dated 23 January 2026.

836 Third-party response to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026.

837 Third-party response to the CMA questionnaire dated 23 January 2026.

838 Third-party response to the CMA questionnaire dated 23 January 2026.

839 Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026.

840 Third-party response to the CMA questionnaire dated 23 January 2026.
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Out of market constraints

7.58 As set outin Chapter 5, we exclude true sourdough and sourdough style bread
from the product market definition. We consider that suppliers of sourdough bread
exert a very weak constraint on the Parties given there is limited evidence that
sourdough bread is seen as an effective alternative to white, healthier white,
seeded and wholemeal plant bread.

7.59  Additionally, we consider that other evidence that we have received indicates that
sourdough poses a very weak out of market constraint. Specifically, customers
identified the Parties and Irwin’s more frequently, and rated them higher on
average, than suppliers such as Gallaghers and Geary’s that are recognised as
being strong in sourdough. Further, our shares of supply estimates include
sourdough volumes and therefore account for the constraint posed by
sourdough.®' As stated above, the Parties’ combined share is substantially larger
(over [<] times larger) than the next largest supplier, and no alternative suppliers
have a share above 10%.

Other considerations

7.60 In addition to the evidence above on closeness of competition and competitive
constraints from alternative suppliers, we have considered evidence on buyer
power as a constraint and third-party views on the Merger.

Customer buyer power and barriers to switching

7.61  The Parties’ customers in NI include some large, sophisticated GMs, which
command a degree of negotiating strength. The GMs in particular are important
customers, and the loss of a contract can have a significant impact on a supplier’s
financial performance. There is also evidence that GMs are able to adjust the
allocation of shelf space between suppliers, rebalance their stock between private
label and branded products (where for private label products the GM owns the
brand but relies on suppliers such as the Parties to manufacture the products),
and use commodity benchmarking when examining suppliers’ costs.842

7.62  Most forms of buyer power that do not result in new entry — for example, buyer
power based on a customer’s size, sophistication, or ability to switch easily — are
unlikely to prevent an SLC that would otherwise arise from the elimination of

841 We note that the CMA considers that including sourdough volumes makes an immaterial difference to the shares of
supply for plant bread in NI. When excluding the Parties’ volumes which could be associated with sourdough (their whole
‘other types of bread’ volumes, equivalent to [0-5]% the Parties’ total volumes) and excluding sourdough volumes
provided by third parties which responded to the CMA’s questionnaire, the Parties’ combined share of supply changes by
[0-5]%. Parties internal document, Annex 225 to Parties’ response to the CMA RFI dated 4 February 2026.

842 FMN, paragraphs 31-33. Competitors have also indicated that grocery retailers can utilise these levers when
procuring their products. For example, Third-party call note.
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competition between the merger firms.843 This is because a customer’s buyer
power depends on the availability of good alternatives they can switch to.844 The
evidence set out above indicates that customers in NI have limited alternatives to
the Parties.

We also considered the ease of switching. Customers indicated that switching
supplier of plant bread is not straightforward, especially for private label products.
We asked customers to rate how easy or difficult it would be (where 1 is very
difficult, 2 is difficult, 3 is neither difficult or easy, 4 is easy and 5 is very easy) to
switch suppliers of private label or branded plant bread.

(a) With regards to private label plant bread, over half of customers indicated
that switching a private label plant bread supplier is either difficult or very
difficult,84° with two rating it as very difficult.®46 For example, one customer
said its large volume requirements and distribution method limit the potential
supply base.?*’ The other two customers that responded to this question
indicated that switching is neither easy nor difficult.848

(b) With regards to branded plant bread, views were more mixed. Half of
customers explained it would neither be difficult or easy to change branded
plant bread suppliers.4® Two customers indicated that switching a branded
plant bread supplier is either difficult or very difficult,®%° with one rating it as
very difficult.85 For example, one customer said that the VSM limits the pool
of potential suppliers,®52 and another customer said that there are few
suppliers that have the depth of range that AB currently offers.8%3 Two
customers indicated that switching would be easy,?%* with one describing
plant bread in NI as a highly switchable category.8%

In light of the evidence above, and the fact that alternative suppliers of branded
plant bread are much smaller than the Parties and there are almost no private
label alternatives, we therefore consider that customer buyer power will not
provide a material constraint on the Merged Entity.

843 We consider entry & expansion in Chapter 8 below, where we find that there are significant barriers that are likely to
prevent the emergence of material alternatives in the future.

844 CMA129, paragraph 4.20

845 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
846 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
847 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
848 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
849 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
8%0 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
851 Third-party response to the CMA’s questionnaire dated 23 January 2026.
852 Third-party response to the CMA’s questionnaire dated 23 January 2026.
853 Third-party response to the CMA’s questionnaire dated 23 January 2026.
854 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
855 Third-party response to the CMA’s questionnaire dated 23 January 2026.
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Views on the Merger

Customers expressed mixed views on the Merger, although many of the
comments made were not specific to plant bread or NI and some spoke more to
the impact of the Merger in GB.

(a) Potential benefits mentioned by customers included efficiencies or
economies of scale in production and distribution;3% synergies and creating a
platform for innovation and investment;25” and avoiding the decline or exit of
the merging firms (although it was unclear if these comments related to GB
or NI, or the UK as a whole).8%8

(b) On the other hand, two customers (one of which only operates in NI and one
of which provided separate responses for its GB and NI businesses)
expressed concerns about the impact of the Merger in the plant bread market
in NI. One customer said there is a risk of reduced competition which could
reduce choice and increase cost including in relation to plant bread which is
currently dominated by AB and Hovis brands in NI. This customer also stated
however that there are good alternative NI suppliers which could provide
options for the NI independent retailer and consumer.8° The other customer
explained that the Merger decreases its ability to access private label pricing
in NI as the market in NI is dominated by the Parties for private label bread
and therefore the Merger could negatively affect the consumer due to the
future potential removal of competitive spirit.860

Two competitors expressed a neutral view on the Merger.8' One of these
competitors, that expressed a neutral view on the Merger overall (ie not with
reference to a particular geography or product), explained that in NI the Merged
Entity will have a very large position in a relatively small market,®2 and expressed
concerns for consumers in NI across branded and private label bakery products.863
The other competitor that expressed a neutral view, noted that the obvious
concern in Nl is that the Parties combined business would be in excess of 70% of
branded plant bread and could impact smaller brands.®* This competitor further
noted that the greatest concern is within the convenience segment where a
dominant player could exert considerable influence.® Another competitor
expressed mixed views on the Merger and initially provided a positive view before

856 Third-party responses to the CMA questionnaire dated 19 November 2025.

857 Third-party call note; Third-party response to the CMA questionnaire dated 19 November 2025.
858 Third-party responses to the CMA questionnaire dated 19 November 2025.

8% Third-party response to the CMA questionnaire dated 3 December 2025.

860 Third-party response to the CMA questionnaire dated 19 November 2025.

861 Third-party call note; Third-party response to the CMA questionnaire dated 24 November 2025.
862 Third-party call note.

863 Third-party response to the CMA questionnaire dated 24 November 2025.

864 Third-party response to the CMA questionnaire dated 27 November 2025.

865 Third-party call note.
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later expressing concerns.8% This competitor similarly noted that bakery supply in
NI is highly concentrated and the Merger would result in the Merged Entity being
much larger than rivals, creating challenges for smaller rivals.86”

Provisional conclusion on Theory of Harm 1

7.67 Inview of the above, our provisional conclusions are as follows:

(@) As regards closeness of competition, the Parties compete closely in the
supply of plant bread in NI:

(i)

(iif)

shares of supply indicate that the market is highly concentrated and the
Parties have a combined share of supply of [60-70]%. We further note
that (i) the Parties are the only two suppliers producing material
volumes of private label plant bread with a share of supply of [90-100]%
in the private label segment; and (ii) the Parties are two of only three
suppliers with a share of over 5% that have manufacturing facilities in
NI.

the evidence from customers shows that the Parties are considered to
be the strongest suppliers with them (i) being the most frequently
identified and (ii) receiving the strongest ratings.

the evidence from competitors shows that the Parties are considered as
very strong competitors by other suppliers in NI. Competitors also
identified the Parties as the only suppliers for certain types of plant
bread, such as seeded.

the evidence from internal documents shows that the Parties regularly
monitor each other, and that they consider themselves to be the two
largest suppliers of plant bread in NI.

7.68  As regards the remaining constraints (Irwin’s, Brennans, Gallaghers, and other
smaller competitors) on the Merged Entity:

(@)

Brennans exerts and will continue to exert a weak to moderate constraint on

the Parties. Whilst evidence from internal documents shows that the Parties

regularly monitor Brennans and shares of supply show it is the third largest
supplier of plant bread after the Parties, its share is less than half that of each
of the Parties. We note Brennans has manufacturing facilities in ROI, delivers
plant bread to customer stores in NI and its presence in ROl was noted as a
strength by customers. However, Brennans was identified less frequently

than Irwin’s and the Parties, with mixed ratings, and its distribution was noted

866 Third-party response to the CMA questionnaire dated 20 November; and Third-party call note.
867 Third-party call note; and Third-party response to the CMA questionnaire dated 27 November 2025.
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(e)

as a weakness by one customer. Similarly, evidence that we have received
currently indicates ROI based suppliers face barriers in expanding their NI
presence. Last, we note that one competitor identified and rated Brennans as
a moderate competitor.

Irwin’s exerts and will continue to exert a moderate constraint on the Parties.
Irwin’s has a modest share of supply but is less than half the size of each of
the Parties. Further, Irwin’s has moved away from supplying private label
plant bread. Evidence from the Parties’ internal documents shows that the
Parties regularly monitor Irwin’s and that it was the most frequently identified
supplier by customers, with over half of customers noting the fact of it being
an Nl-based supplier as a strength. However, Irwin’s effectiveness ratings
were mixed and some customers mentioned capacity and capability as
weaknesses of Irwin’s. Last, a competitor identified and rated it as a
moderate competitor but evidence that we have received currently indicates
that NI-only based suppliers, such as Irwin’s, face barriers to expansion in NI.

Gallaghers exerts and will continue to exert a weak constraint on the Parties.
Whilst evidence from internal documents shows that the Parties regularly
monitor Gallaghers, it is under half the size of each of the Parties and its
share of supply is likely overstated due to the inclusion of sourdough volumes
which are outside the relevant market. Gallaghers was infrequently identified
by customers with one stating it was not at all effective. While, two
competitors identified and rated it as a moderate competitor and strong
competitor, respectively, we note Gallaghers has manufacturing facilities in
ROI, and that it will likely face barriers to expansion as an ROI-based
supplier.

Warburtons exerts and will continue to exert a very weak constraint on the
Parties. Its share of supply is very small [0-5]%, and it is rarely mentioned in
the Parties’ internal documents with reference to NI. While it was identified
relatively frequently by customers, its ratings were mixed with two customers
noting that the route to the NI market [for Warburtons’ products] which
impacts on shelf life is a weakness, and another customer highlighted that it
is uncertain if the Warburtons brand would resonate with NI customers. Last,
it was only identified by one competitor which rated it as weak.

Finally, other smaller suppliers exert a very weak constraint on the Parties in
aggregate. Other smaller competitors have a combined share of supply of [5-
10]% (including Warburtons), none of them have a share of supply above
2[0-5]% and they are rarely mentioned in the Parties’ internal documents
which reference to NI. Further, each of these other suppliers (except
Warburtons and Fine Lady Bakeries) was only identified once or twice by
customers. We note that while Fine Lady Bakeries was identified by over half
of private label plant bread customers, we currently consider that it exerts a
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very weak constraint given that customer ratings were mixed, and customers
noted capacity and the fact it does not currently serve NI directly as
weaknesses. We also note Fine Lady Bakeries only supplies a very small
volume of plant bread in NI relative to the Parties.

Taking all the evidence in the round, our provisional conclusion is that these
constraints are likely, individually and collectively, to be insufficient to offset the
loss of competition resulting from the Merger, enabling the Merged Entity to
increase prices or degrade non-price aspects of its offering.

On the basis of the above, our provisional view is that, subject to our provisional
conclusion on countervailing factors (see Chapter 8), the Merger may be expected
to result in an SLC in the supply of plant bread in NI.

Theory of Harm 2: supply of pancakes in NI

Parties’ submissions

7.71

The Parties submitted that the Merger will not give rise to an SLC in the supply of
pancakes in NI.8%8 Specifically, the Parties submitted:

(@) The pancake segmentin Nl is small, where the Parties estimate the total
market size (covering all customer sales channels ie including foodservice) is
£[2<] million, of which approximately £[¢<] million is sold via the retail sales
channel, predominantly covering branded products.°

(b) Pancake sales account for approximately [¢<]% of Hovis’ and approximately
[¢<]% of AB'’s total sales of bread and non-bread bakery products in NI.87°

(c) The Parties are currently the largest and second-largest suppliers of
pancakes in NI, with McErlain’s (trading as Genesis),?”! and Bertie’s Bakery
being the third and fourth largest respectively. Additionally, there are a long
tail of smaller suppliers in the market, including Irwin’s, and many regional
bakers and family-run operations such as Mullaghmore Home Bakery and
Sperrin Bakery. The Parties further noted that:

868 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 2.31 and 6.16; and Parties’

response to the CMA RFI dated 14 January 2026, question 8.

869 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.42.

870 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.2.

871 We understand that McErlain’s is trading as Genesis Bakery. ABF’s response to the CMA’s s109 notice dated

16 January 2026, question 4; ABF internal document, Annex 218 to ABF’s response to the CMA’s s109 notice dated 16
January 2026.
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(d)

()

(f)

(i)  McErlain’s (operating under the McErlain’s and Genesis brand names)
has the ability to distribute nationally.872

(i) Bertie’s Bakery, despite having a less efficient production line than the
Parties’, will remain a significant competitive constraint as it has the
ability to manufacture significant volumes of pancakes and distributes
its products nationally.873

(iii) Irwin’s is NI's largest independent bakery, and [the Parties] understand
it has significant spare capacity and can increase supply of pancakes to
NI customers on a branded or private label basis. Irwin’s also has
distribution systems in place nationally.874

(iv) Sperrin Bakery has a strong regional presence around its production
facilities in Mid-Ulster.87

(v) Mullaghmore Home Bakery has a strong regional presence around its
production facility in Omagh.876

(vi) Smaller regional bakeries use less efficient, static, production lines,
meaning they must increase production through the addition of further
shifts.877

Pancakes are a highly branded product, with over 30 branded pancake
suppliers active in the NI market.88

Due to the greater proportion of convenience stores in NI, the presence of
smaller regional bakers, and the ‘sale and return’ VSM, smaller bakers can
easily grow and maintain significant regional shares with strong local brands.
These will continue to significantly constrain the Parties post-Merger, even if
these brands have a minimal national share of supply.87®

While ROI pancake supplier Pat the Baker does not currently supply into NI,
the Parties understand that it could easily do so using Gallaghers’ NI
distribution network (both being subsidiaries of the Mayfair group), the
prospect of which acts as a significant constraint on the Parties.88

872 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.3. The CMA understands that McErlain’s
trades as Genesis. ABF’s response to the CMA’s s109 notice dated 16 January 2026, question 4.

873 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.3.

874 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.2.

875 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.1.

876 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.4.

response to the CMA RFI dated 14 January 2026, paragraph 8.52.

878 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.47.
879 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.48.4.
880 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.49.
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(g) Pancakes are an undifferentiated market with no substantive variation
between the Parties’ and competitors’ pancake product ranges.88’

(h) The pancake market is characterised by low barriers to entry, not requiring
extensive or expensive equipment and with limited start-up costs for a small
operation.882

(i) Similarly to plant bread, with respect to morning goods, GMs will continue to
have significant countervailing buyer power post-Merger and control
allocation of shelf space.3

Shares of supply

7.72  We present our estimates of shares of supply for the supply of pancakes in NI for
2025 in Table 7.2 below. We present shares for all pancakes but also shares for
the supply of branded and private label pancakes, respectively. We note that our
estimates are in line with the Parties’ estimates set out in Appendix B. Details on
the methodology are provided in Appendix B.

Table 7.2: Our estimates of 2025 shares of supply (by volume) in the supply of all, private label only,
and branded only pancakes in NI

(%)

Supplier Total Branded Only Private Label
AB [50-60] [50-60] [20-30]
Hovis [20-30] [10-20] [70-80]
Parties’ Combined [80-90] [70-80] [90-100]
Genesist [0-5] [5-10] [0-5]
Bertie’s Bakery [0-5] [0-5] [0-5]
Premier Food [0-5] [0-5] [0-5]
Sperrin Bakery [0-5] [0-5] [0-5]
Mullaghmore Home [0-5] [0-5] [0-5]
Bakery

RJ Kerr [0-5] [0-5] [0-5]
Irwin’s [0-5] [0-5] [0-5]
Others [5-10] [10-20] [0-5]
Total 100 100 100

Source: CMA estimates based on volume data from the Parties and third parties.
1 Genesis also operates as McErlain’s (Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.3).

Internal documents

7.73  We set out below a summary of the key findings from our review of ABF’s and
Hovis’ internal documents.

7.74  The Parties’ internal documents do not usually discuss pancakes as a standalone
product but rather monitor them as part of broader monitoring of the morning

881 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.50.
882 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.51.
883 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.3.
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goods category in NI. The few documents that specifically consider pancakes
highlight the following points:

(@) The Parties monitor each other’s brands (Ormo for Hovis, Sunblest and
Kingsmill for AB) alongside Irwin’s, Genesis and private label offerings;88
and

(b) Hovis has considered [<] to compete with [6<]. A document notes that [<]
is being proposed with the aim to [6<].885

(c) The Parties are the two biggest players in the supply of pancakes in NI,
with ABF highlighting that Sunblest (owned by ABF) is the top performer in
Pancakes NI.887

Customer evidence on suppliers

7.75  As set out in more detail in Appendix C, we asked customers to list all suppliers
(including their current suppliers) that could provide them with pancakes in NI, and
to rate how suitable these suppliers would be for their supply of (i) branded
pancakes and (ii) private label pancakes. We note that, as set out in Chapter 4,
branded sales account for [70-80]% of the total volumes sold in 2025. Customer
responses for branded pancakes (Figure 7.3) and private label pancakes
(Figure 7.4) are set out below.

884 See for example ABF internal document, Annex ABF007187 to ABF’s response to the CMA’s s109 notice dated

28 January 2026; Hovis internal document, Annex 115 to Hovis’ response to the CMA’s s109 notice dated 28 January
2026; ABF internal document, Annex ABF005551 to ABF'’s response to the CMA’s s109 notice dated 28 January 2026.
885 Hovis internal document, Annex 175 to Hovis’ response to the CMA'’s s109 notice dated 28 January 2026.

886 See for example, ABF internal document, Annex ABF005551 to ABF’s response to the CMA’s s109 notice

dated 28 January 2026, slide 30.

887 See for example ABF internal document, Annex ABF006754 to ABF’s response to the CMA’s s109 notice

dated 28 January 2026, slide 16.

165



Figure 7.3: Customers’ views on alternative suppliers of branded pancakes.

W Very effective Effective Somewhat effective W Not at all effective Did not provide a rating
ac S
HOVIS
IRWIN'S
GENESIS (TRADING AS HATCH BROTHERS)

BERTIES BAKERY
BAKEAWAY
VILLAGE BAKERY

WARBURTONS
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ASHERS
BRENNANS
SIGNATURE FLATBREADS

CMA analysis of customer responses to the CMA’s questionnaire.

Figure 7.4: Customers’ views on alternative suppliers of private label pancakes.

B Very effective Effective Somewhat effective B Not at all effective
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IRWIN'S

BAKEAWAY

SIGNATURE

VILLAGE BAKERY

GENESIS (TRADING AS HATCH BROTHERS)
BERTIES BAKERY

ASHERS

BRENNAN'S

CMA analysis of customer responses to the CMA’s questionnaire.

7.76  We have considered this evidence in terms of (i) closeness of competition
between the Parties and (ii) the strength of competitive constraints in the sections
below.

Our assessment of closeness of competition between the Parties and their rivals

Closeness of competition between the Parties

7.77 As setoutin Table 7.2, the Parties are the two largest suppliers of pancakes in NI,
with a high combined share of supply of [80-90]% in 2025. AB is the largest
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supplier with a share of [50-60]% and Hovis is the second largest supplier with a
share of [20-30]%. They each account for a significantly larger proportion of sales
than any other competitor, and no other competitor has a share of more than 5%.

Branded sales accounted for [70-80]% of the total volume of pancakes sold.28 In
the branded segment of the market, the shares of supply are broadly similar to the
total market, with the Parties having a slightly smaller combined share of [70-80]%.
In the smaller private label segment, the Parties have a combined share of [90-
100]% meaning the Merger for the private label segment is effectively a merger to
monopoly.

As set out above in the section on Internal Documents, to the extent that the
Parties’ internal documents consider pancakes specifically, the Parties
consistently monitor the other Party (ie AB monitors Hovis, and vice versa) and
identify Ormo (Hovis) and Sunblest (AB) as the two leading brands of pancakes in
NI. There is evidence that Hovis has considered [¢<] to win share from Sunblest.

In line with the Parties having a high combined share of supply, as can be seen in
Figure 7.3, for branded pancakes,

(a) AB was the most frequently identified supplier that could provide an
alternative to the customer’s current supply of branded pancakes.88 All but
one that identified AB provided a rating. All customers who identified and
rated AB as an alternative rated it as very effective.8%

(b) Hovis was the second-most frequently identified supplier that could provide
an alternative to the customer’s supply of branded pancakes.®' All but one
customer that identified Hovis provided a rating. Most of the customers who
identified and rated Hovis rated it as very effective.8%?

As can be seen in Figure 7.4, for private label pancakes, AB and Hovis were the
joint-most frequently identified supplier that could provide an alternative for private

888 See Chapter 4.

889 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party responses to the CMA RFI dated
6 February 2026. Third-party response to the CMA RFI dated 5 February 2026. Third-party response to the CMA RFI
dated 23 February 2026. One customer did not specify whether it considered AB’s supply of branded or private label

pancake.

890 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party responses to the CMA RFI dated
6 February 2026. Third-party responses to the CMA RFI dated 5 February 2026.

891 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party responses to the CMA RFI dated
6 February 2026; Third-party responses to the CMA RF| dated 6 February 2026. As mentioned above, one customer that
identified Hovis did not specify whether this was for private label or branded pancake.

892 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RF| dated
5 February 2026; Third-party response to the CMA RFI dated 6 February 2026. One customer rated Hovis’ supply of
branded pancakes as somewhat effective.
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label pancakes.2% All of the customers that identified AB and Hovis rated them as
very effective.

7.82  We also asked competitors to list their main competitors in the supply of pancakes
in NI and for each competitor to (i) indicate if they compete with their branded or
private label offering or both, (ii) to rate how strong the competitor’s offering is
(very weak, weak, moderate, strong, very strong) and (iii) provide a brief
explanation for the rating provided.

7.83  We only received answers from two competitors who both identified AB and Houvis,
and rated each of them as very strong competitors.8* One of these competitors
stated that both AB and Hovis are established brands and have a wide market
presence.8%

7.84  The same competitor explained that the majority of the competition it faced for
pancakes in NI came from AB and Hovis. The same competitor also explained that
only four suppliers in NI, including the Parties, have travelling hotplates which are
required to mass produce pancakes.8%

Competitive constraints
Irwin’s
7.85 Assetoutin Table 7.2 Irwin’s had a very low share of supply of [0-5]% in 2025.

7.86  As mentioned in paragraph 7.74, Irwin’s is monitored with respect to pancakes in
both Parties’ internal documents.8%

7.87 Despite having a very low share of supply, as can be seen in Figure 7.3, for
branded pancakes, Irwin’s was the third-most frequently identified supplier that
could provide an alternative to customers’ current supply of branded pancakes,
with more than half of customers identifying it as an alternative.8%® Most customers

893 AB: Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI
dated 6 February 2026; and Third-party responses to the CMA RFI dated 6 February 2026. Some customers considered
AB’s supply of private label pancakes. Other customers considered AB’s supply of branded pancakes.

Hovis: Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI
dated 5 February 2026; and Third-party response to the CMA RFI dated 6 February 2026. Some customers considered
Hovis’ supply of private label pancakes. Other customers considered Hovis’ supply of branded pancakes.

894 Third-party responses to the CMA questionnaire dated 20 November 2025.

895 Third-party response to the CMA questionnaire dated 20 November 2025.

89 Third-party call note; and Third-party email to the CMA.

897 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 5 February 2026. One customer did not specify whether it considered Hovis’ supply of branded or private label
pancake.

898 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RF| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA RFI
dated 5 February 2026.
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who identified Irwin’s as an alternative rated its offering as effective or very
effective.89

7.88  Similarly, as can be seen in Figure 7.4, for private label pancakes, Irwin’s was the
third-most frequently identified supplier (behind the Parties) as an alternative for
private label pancakes.®® Two customers that identified Irwin rated it as effective
or very effective.®*' One customer that identified Irwin’s rated it as somewhat
effective.®?

7.89  The customer that rated Irwin’s as somewhat effective told us that Irwin’s does not
have the extensive distribution network of AB and Hovis which can distribute to all
stores 6 days-per-week (Monday to Saturday), and that Irwin’s has a more limited
reach of, at most, 40-50% [of its stores].%03

7.90 Further, one of two competitors that responded to our questionnaire identified
Irwin’s and rated it as a strong competitor. This competitor stated that Irwin’s was
an established brand and had wide market presence.%*

Genesis

7.91  As set out above in table 7.2 Genesis is the third largest supplier of pancakes in
NI, with a small share of supply of [0-5]%.

7.92  As mentioned in paragraph 7.74 Genesis is monitored with respect to pancakes in
NI in both AB and Hovis’ internal documents.®%°

7.93  As can be seen in Figure 7.3, for branded pancakes, Genesis was the fourth-most
frequently identified supplier that could provide an alternative to customers’ current
supply of branded pancakes (behind the Parties and Irwin’s), with less than half of
customers identifying it as an alternative.®%® Views on the strength of Genesis were

899 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RFI| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026. Third-party response to the CMA RFI
dated 5 February 2026. One customer rated Irwin’s supply of branded pancakes as somewhat effective.

900 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI| dated
6 February 2026; Third-party response to the CMA RFI dated 5 February 2026. Some customers considered AB supply
of private label pancakes. Other customers considered Irwin’s supply of branded pancakes.

901 Third-party responses to the CMA questionnaire dated 23 January 2026.

Third-party response to the CMA RFI dated 6 February 2026.

902 Third-party response to the CMA RFI dated 5 February 2026.

903 Third-party call note.

904 Third-party response to the CMA questionnaire dated 20 November 2025.

905 One customer considered Genesis’ supply of private label pancakes (Third-party response to the CMA questionnaire
dated 23 January 2026). Another customer considered Genesis’ supply of branded pancakes (Third-party response to
the CMA questionnaire dated 23 January 2026).

906 One customer considered Genesis’ supply of private label pancakes (Third-party response to the CMA questionnaire
dated 23 January 2026). Other customers considered Genesis’ supply of branded pancakes (Third-party responses to
the CMA questionnaire dated 23 January 2026).
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7.95

7.96

7.97

7.98

7.99

7.100

mixed. One customer rated it as very effective®’” Another rated it as somewhat
effective and another rated it as not at all effective.%%®

Similarly, as can be seen in Figure 7.4, for private label pancakes, Genesis was
the fourth-most frequently identified supplier (behind the Parties and Irwin’s) as an
alternative for private label pancakes and was identified by two customers.®%° Both
of these customers rated Genesis as somewhat effective.®10

None of the competitors that responded to our questionnaire identified Genesis as
a competitor in the supply of pancakes in NI.

Bertie’s Bakery

As set out above in table 7.2, Bertie’s Bakery is the fourth largest suppliers of
pancakes in NI, with a small share of supply of [0-5]%.

Bertie’'s Bakery’s pancakes sales are generally not monitored in the Parties’
internal documents.®!"

As can be seen in Figure 7.3, for branded pancakes, Bertie’s Bakery was the
joint-fifth-most frequently identified supplier that could provide an alternative to the
customer’s current supply of branded pancakes (behind the Parties, Irwin’s and
Genesis), with two customers identifying it.°'2 Views on the strength of Bertie’s
Bakery were mixed. One customer that identified Bertie’s Bakery rated it as very
effective.®'® The other customer rated it as somewhat effective.®'4

Similarly, as can be seen in Figure 7.4, for private label pancakes, Bertie’s
Bakery was identified by one customer and rated as somewhat effective.®'®

None of the competitors that responded to our questionnaire identified Bertie’s
Bakery as a competitor in the supply of pancakes in NI.

907 Third-party response to the CMA questionnaire dated 23 January 2026.

908 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
5 February 2026.

909 One customer considered Genesis’ supply of private label pancakes (Third-party response to the CMA questionnaire
dated 23 January 2026). Another customer considered Genesis’ supply of branded pancakes (Third-party response to
the CMA questionnaire dated 23 January 2026).

910 Third-party responses to the CMA questionnaire dated 23 January 2026.

9" For instance, see Hovis internal document, Annex 140 to Hovis’ response to the CMA’s s109 notice dated 28 January
2026 for examples of Hovis monitoring Bertie’s Bakery’s pancake offering.

912 Third-party responses to the CMA questionnaire dated 23 January 2026.

913 Third-party response to the CMA questionnaire dated 23 January 2026.

914 Third-party response to the CMA questionnaire dated 23 January 2026.

915 Third-party response to the CMA questionnaire dated 23 January 2026.
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Other suppliers

7.101 As set out above in Table 7.2 other small suppliers collectively had a share of
supply of [10-20]%, and no individual supplier had a share of supply larger than [0-
5]%.

7.102 The Parties’ documents do not monitor these smaller competitors individually with
respect to pancakes but sometimes group them under a broader “other”
category.®16

7.103 As can be seen in Figure 7.3, for branded pancakes, seven other suppliers were
identified, although none of them were identified as an alternative for branded
pancakes more than twice.

(@) One of these suppliers ([¢<]) received two ratings; one customer described it
as somewhat effective and one as not at all effective.%'”

(b) Two of these suppliers ([¢<], [¢<]) were rated as very effective by one
customer each.%18

(c) One of these suppliers ([¢<]) was rated as somewhat effective by one
customer.®1°

(d) Three of these suppliers ([¢<], [¢<], [¢<]) were rated as not at all effective.®?0

7.104 As can be seen in Figure 7.4, for private label pancakes, five other competitors
were identified, although none of them were identified as an alternative for private
label pancakes more than once.

(a) Three of these suppliers ([¢<], [¢<], [¢<]) were rated as very effective.®?
(b) The other two suppliers ([$<], [¢<]) were rated as not at all effective.%??

7.105 We note that some of the suppliers (Warburtons, Signature Bakeries, Jones’
Village) listed above do not manufacture and generally do not deliver in NI. °22 We

916 For example, see ABF internal document, Annex ABF05556 to ABF’s response to the CMA’s s109 notice

dated 28 January 2026.

917 Third-party responses to the CMA questionnaire dated 23 January 2026.

918 Third-party response to the CMA RFI dated 6 February 2026.

919 Third-party response to the CMA questionnaire dated 23 January 2026.

920 Third-party responses to the CMA questionnaire dated 23 January 2026.

Third-party response to the CMA RFI dated 5 February 2026.

921 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
6 February 2026.

922 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
5 February 2026.

923 \Warburtons is present in 35 Tesco stores in NI, and Jones’ Village explained that they supply a very small amount of
pancakes to NI. Brennans does not manufacture or deliver pancakes for NI.
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consider there are two main reasons that they have nevertheless been identified
as alternatives by customers:

(@) Some customers import a small proportion of their pancakes (in particular
private label pancakes) from GB. In some cases their supplier of pancakes
for Nl is therefore their GB supplier and the customer arranges transport from
GB to NI.9%

(b) Some customers have responded to the CMA’s questionnaire on a
hypothetical basis. For instance, Warburtons does not currently supply
pancakes in NI, but two customers noted in their explanation that they would
consider Warburtons despite it not currently having a route to market in NI.925
Warburtons submitted however that its strategy is to explore areas where it
considers there to be market opportunities without pre-existing products,
identifying pancakes in NI as an example of a market where it would be
difficult to establish the Warburtons brand given AB and Hovis are both large
players. In light of the above, we do not consider that Warburtons is an
effective alternative (or likely to become one).%%¢

One of two competitors noted that small bakeries are also effective competitors in
the supply of pancakes. Small bakeries (or home bakeries) compete at the local
level and would typically serve around ten convenience stores in their local area.
This competitor explained that it considered these local bakeries to be an effective
competitor because they benefit from preferential shelfing and are perceived as
more crafted by local convenience stores.%?’

These smaller competitors nonetheless lack the scale and distribution networks to
operate on a Nl-wide basis.®?® One competitor told us that currently in NI only
Irwin’s, Genesis and the Parties had the travelling hotplates necessary to mass
produce pancakes.%%°

Other considerations

In addition to the evidence above on closeness of competition and competitive
constraints from alternative suppliers, we have considered evidence on buyer
power, barriers to switching supplier and third-party views on the Merger.

924 Third-party response to the CMA questionnaire dated 23 January 2026.

925 Third-party responses to the CMA questionnaire dated 23 January 2026.

926 Third-party call note.

927 Third-party call note.

928 Third-party call note.

929 Third-party call note; and Third-party email to the CMA, dated 24 March 2026.
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Customer buyer power and batrriers to switching

The Parties’ customers in NI include some large, sophisticated GMs, which
command a degree of negotiating strength. The GMs in particular are important
customers, and the loss of a contract can have a significant impact on a supplier’s
financial performance. There is also evidence that GMs are able to adjust the
allocation of shelf space between suppliers, rebalance their stock between private
label and branded products (where for private label products the GM owns the
brand but relies on suppliers such as the Parties to manufacture the products),
and use commodity benchmarking when examining suppliers’ costs.%3

However, most forms of buyer power that do not result in new entry — for example,
buyer power based on a customer’s size, sophistication, or ability to switch easily -
are unlikely to prevent an SLC that would otherwise arise from the elimination of
competition between the merger firms.®3' This is because a customer’s buyer
power depends on the availability of good alternatives they can switch t0.93? The
evidence set out above indicates that customers in NI have limited alternatives to
the Parties.

We also considered the ease of switching. Customers indicated that switching
supplier of pancakes was not straightforward, especially for private label products.
We asked customers to rate how easy or difficult (where 1 is very difficult, 2 is
difficult, 3 is neither difficult or easy, 4 is easy and 5 is very easy) it would be to
switch suppliers of private label or branded pancakes.

(@) With regards to private label pancakes, over half of customers explained that
they generally found it difficult to switch private label pancakes suppliers due
to capacity concerns.®33

(b) With regards to branded pancakes, half of customers said that they found it
neither difficult or easy to switch between branded pancakes supplier,®3 less
than half of customers indicated that switching a branded pancake supplier is
difficult or very difficult,®3® and one customer said that it finds it easy to switch
supplier.%%® Reasons for customers finding it difficult to switch include (i) lack

930 FMN, paragraphs 31-33. Competitors have also indicated that grocery retailers can utilise these levers when
procuring their products (see for example, Third-party call note).

931 We consider entry & expansion in chapter 8 below, where we find that there are significant barriers that are likely to
prevent the emergence of material alternatives in the future.

932 CMA129, paragraph 4.20.

933 Some customers explained it would be difficult to switch private label pancake supplier (Third-party responses to the
CMA questionnaire dated 23 January 2026). Others said it would neither be neither easy or difficult (Third-party
responses to the CMA questionnaire dated 23 January 2026).

934 Third-party responses to the CMA questionnaire dated 23 January 2026.

935 Third-party responses to the CMA questionnaire dated 23 January 2026.

936 Third-party response to the CMA questionnaire dated 23 January 2026.
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7.113

7.114

of producers,®” and (ii) strong brand loyalty associated with the brand leader
(Sunblest (ABF)).938

In light of the evidence above, and the fact that alternative suppliers of branded
pancakes are much smaller than the Parties and there are almost no private label
alternatives, we therefore consider that customer buyer power will not provide a
material constraint on the Merged Entity.

Views on the Merger

As noted in Theory of Harm 1, customers expressed mixed views on the Merger,
although many of the comments made were not specific to NI and none were
specific to pancakes. In relation to NI, one customer said there is a risk of reduced
competition which could reduce choice and increase cost including in relation to
morning goods.®3° This customer further stated that morning goods are currently
dominated by the Parties but that there are good alternative NI suppliers which
could provide options for the NI independent retailer and consumer.240

Similarly, most competitors did not comment specifically on morning goods
markets in NI. One competitor noted that the Merger may make it more difficult for
small players to compete in morning goods markets given the strength of the
combined business. %

Provisional conclusion on Theory of Harm 2

7.115

In view of the above, our provisional conclusions are as follows:

(@) As regards closeness of competition: the Parties compete closely in the
supply of pancakes in NI:

(i) share of supply estimates show that the Parties are the only two
suppliers producing a material volume of private label and branded
pancakes in NI, with a high combined share of supply of [80-90]%.

(i) the evidence from customers shows that the Parties are considered to
be the strongest suppliers with them being (i) the most frequently
identified and (ii) receiving the strongest ratings.

(iii) the evidence from competitors shows that the Parties are considered to
be very strong competitors by other suppliers in NI.

937 Third-party response to the CMA questionnaire dated 23 January 2026.
938 Third-party response to the CMA questionnaire dated 23 January 2026.
939 Third-party response to the CMA questionnaire dated 3 December 2025.
940 Third-party response to the CMA questionnaire dated 3 December 2025.
941 Third-party response to the CMA questionnaire dated 20 November 2025.
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(iv) the evidence from internal documents shows that the Parties monitor
each other, and there is some evidence that Hovis considering [¢<]
ORMO [¢<] pancakes was in part driven by it seeking to challenge AB’s
market leading position in the supply of pancakes.

(b) As regards the remaining constraints (Irwin’s, Genesis and other smaller
competitors) on the Merged Entity:

(i) Irwin’s exerts and will continue to exert a weak constraint on the
Parties. Irwin’s has a very low share of supply and whilst it was the next
most frequently identified supplier after the Parties by customers, its
effectiveness ratings were mixed. One customer noted that Irwin’s does
not have the extensive distribution network of the Parties meaning that
it can only serve around half of its stores. One competitor noted
however that alongside the Parties, Irwin’s and Genesis are the only
other producers with a travelling hotplate in NI and indicated that Irwin’s
had substantial capacity after having decided to move away from
private label pancake production.%4?

(i) Genesis exerts and will continue to exert a weak constraint on the
Parties. Whilst being the third largest supplier of pancakes in NI after
the Parties, it has a low share of supply. Less than half of customers
identified Genesis as an alternative, and all bar one of those that did,
rated it as somewhat effective or not at all effective.

(iii) Bertie’'s Bakery exerts and will continue to exert a very weak constraint
on the Parties. Bertie’s Bakery has a low share of supply and was only
identified by two customers as an alternative, one of which rated it as
somewhat effective.

(iv) Finally, other smaller suppliers exert a very weak constraint on the
Parties in aggregate. Whilst other smaller competitors have a combined
share of supply of [10-20]%, none of them has an individual share of
supply above [0-5]%. Further, each of these other suppliers (except
Warburtons) was only identified once each by customers.

7.116 Taking all the evidence in the round, our provisional conclusion is that these
constraints are likely, individually and collectively, to be insufficient to offset the
loss of competition resulting from the Merger, enabling the Merged Entity to
increase prices or degrade non-price aspects of its offering.

942 Third-party call note; Third-party email to the CMA.
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7.117 On the basis of the above, our provisional view is that, subject to our provisional
conclusion on countervailing factors (see Chapter 8), the Merger may be expected
to result in an SLC in the supply of pancakes in NI.

Theory of Harm 3: supply of potato farls in NI

Parties' submissions

7.118 The Parties submitted that the Merger will not give rise to an SLC in the supply of
potato farls in NI.%*3 Specifically, the Parties submitted:

(@) The potato farl segment in NI is very small, where the Parties estimate the
total market size (covering all customer sales channels ie including
foodservice) is £[<] million, of which approximately £[¢<] million is sold via
the retail sales channel, predominantly covering branded products. %44

(b) Potato farl sales account for a small proportion of each of Hovis’
(approximately [¢<]%) and AB’s (approximately [¢<]%) total sales of bread
and non-bread bakery products in GB and NI.945

(c) The Parties are currently the largest and second-largest suppliers of potato
farls in NI,%#¢ facing competition from national players such as McErlain’s
(trading as Genesis),% Bertie’s Bakery and Irwin’s, as well as regional
bakers such as Mullaghmore.®*® The Parties further noted that:

(i)  McErlain’s (trading as Genesis) is currently the third largest
player,949.950

(i) Bertie’s Bakery will remain a significant competitive constraint as it has
the ability to manufacture significant volumes of potato farls.®%"

(iii) Irwin’s has significant spare capacity and can increase supply of potato
farls to NI customers on a branded or private label basis.®%?

943 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.31; Parties’ response to the CMA
RFI dated 14 January 2026, question 8.

944 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.66.

945 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.66.

946 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.70.

947 We understand that McErlain’s is trading as Genesis Bakery. ABF’s response to the CMA’s s109 notice dated

16 January 2026, question 4; ABF internal document, Annex 218 to ABF’s response to the CMA’s s109 notice dated 16
January 2026.

948 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.72.

949 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.72.3.

950 \We note that evidence from a third-party shows that Genesis is not active in the supply of potato farls in NI (Third-
party response to the CMA questionnaire dated 30 January 2026).

951 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.72.2.

952 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.72.1.
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(d) As with pancakes, smaller bakers can easily grow and maintain significant
regional shares with strong local brands and will continue to significantly
constrain the Parties’ post-Merger, even if these brands have a minimal
national share of supply.®%3

(e) Potato farls are an undifferentiated market with no substantive variation
between the Parties’ and competitor potato farl product ranges.%%*

(f) The potato farl market is characterised by low barriers to entry, and does not
require extensive or expensive equipment, with limited start-up costs for a
small operation.®%®

(g) Similarly to plant bread, with respect to morning goods, GMs will continue to
have significant countervailing buyer power post-Merger and control
allocation of shelf space.%%

Shares of supply

7.119 We present our estimates of shares of supply for the supply of potato farls in NI for
2025 in Table 7.3 below. We present shares for all potato farls but also shares for
the supply of branded and private label potato farls, respectively. We note that our
estimates are in line with the Parties’ estimates set out in Appendix B. Details on
the methodology are provided in Appendix B.

Table 7.3: Our estimates of 2025 shares of supply (by volume) in the supply of all, private label only,
and branded only potato farls in NI

(%)

Suppliert Total Branded Only Private Label
AB [20-30] [10-20] [30-40]
Hovis [20-30] [30-40] [10-20]
Parties’ Combined [40-50] [40-50] [40-50]
Irwin's [10-20] [10-20] [5-10]
Mullaghmore Home Bakery [5-10] [5-10] [0-5]
Bertie’s Bakery [0-5] [5-10] [0-5]
Others [30-40] [20-30] [40-50]
Total 100 100 100

Source: CMA estimates based on volume data from the Parties and third parties.
1 We note that evidence from a third party shows that Genesis is not active in the supply of potato farls in NI, and as such it is excluded
from our share of supply estimates. Third-party response to the CMA questionnaire dated 30 January 2026.

7.120 We consider this evidence in terms of (i) closeness of competition between the
Parties and (ii) the strength of competitive constraints in the sections below.

953 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.71.
954 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.73.
955 Parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.76.
956 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.3.
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Internal documents

7.121 We set out below a summary of the key findings on potato farls from our review of
ABF’s and Hovis’ internal documents.

7.122 Hovis’ internal documents clearly identify that it is the number one brand in potato
farls, followed by ABF (Sunblest).

(@) For example, in one internal document from July 2025, Hovis states that
ORMO Potato Farls is the number one brand in NI with a share of supply by
volume of [<]%, outselling the nearest competitor (ABF owned Sunblest) by
a ratio of [<].957

(b) In another internal document from April 2024, shares over time are broken
down for each morning goods segment. In potato farls, the document shows
that Hovis’ market share over this period has almost doubled from [6<]% to
[¢<]%. Hovis is identified as being the number one brand by shares of supply
and the same document discusses how Hovis will maintain its number on
status in potato farls. %%

7.123 In addition to Sunblest (AB), Hovis also monitors private label and Irwin’s.®>° For
example, one document from [é<] notes that shares of Ormo have dropped year-
on-year at two retailers, ASDA and JS, due to a rise in Own Label. This decline is
limited, at just over one percentage point at one retailer and less than one
percentage point at the other. In this same document, Hovis monitors shares of
supply for Irwin’s. %60

7.124 ABF’s internal documents indicate that it monitors a similar competitor set to
Hovis, with ORMO, private label and Irwin’s consistently monitored.

(@) One document from [<] looks at potato scone®? competitors in NI
specifically, including Irwin’s, ORMO, private label and Sunblest.%3

957 For example, see Hovis internal document, Annex 152 to Hovis’ response to the CMA’s s109 notice dated

28 January 202; See also, Hovis internal document, Annex 101 to Hovis’ response to the CMA'’s s109 notice dated
28 January 2026.

988 For example, see Hovis internal document, Annex 177 to Hovis’ response to the CMA’s s109 notice dated

28 January 2026.

959 See for example, Hovis internal document, Annex 152 to Hovis’ response to the CMA’s s109 notice dated

28 January 2026; Hovis internal document, Annex 155 to Hovis’ response to the CMA’s s109 notice dated

28 January 2026; Hovis internal document, Annex 154 to Hovis’ response to the CMA’s s109 notice dated

28 January 2026.

960 Hovis internal document, Annex 181 to Hovis’ response to the CMA'’s s109 notice dated 28 January 2026. The slide
referenced in this document is titled [5<7]'.

91 See for example ABF internal document, Annex ABF007204 to ABF’s response to the CMA’s s109 notice dated
28 January 2026; ABF internal document, Annex ABF007203 to ABF’s response to the CMA’s s109 notice dated
28 January 2026; ABF internal document, Annex ABF007202 to ABF’s response to the CMA’s s109 notice dated
28 January 2026.

962 Potato scones and potato farls are the same product. See Final Merger Notice, page 65, 11.6

963 See for example ABF internal document, Annex ABF005547 to ABF's response to the CMA’s s109 notice
dated 28 January 2026.
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(b) One ABF document from [é<] states that brands are underperforming against
private label in the potato farls sector. It goes on to state the percentage
declines in Sunblest and Ormo and notes that the declines are driven by an
increase in average selling price in Tesco compared to last year.%+4

Customer evidence on suppliers

7.125 As set out in more detail in Appendix C, we asked customers to list all suppliers
(including their current suppliers) that could provide them with potato farls in NI,
and to rate how suitable each of these suppliers would be for their supply of
branded and private label potato farls, respectively. As set out in Table 4.1 in
Chapter 4, we note that branded sales accounted for [80-90]% of the total volume
of potato farls sold in 2025. Customer responses for branded potato farls
(Figure 7.5) and private label potato farls (Figure 7.6) are set out below.

Figure 7.5: Customers’ views on alternative suppliers of branded potato farls

W Very effective Effective Somewhat effective  ElNot at all effective Did not provide a rating

AB

HOVIS

IRWIN'S

BERTIES BAKERY

GENESIS (TRADING AS HATCH BROTHERS)

ASHERS

II
]

BRENNANS

CMA analysis of customer responses to the CMA’s questionnaire.

964 See for example ABF internal document, Annex ABF006754 to ABF’s response to the CMA’s s109 notice
dated 28 January 2026.
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Figure 7.6: Customers’ views on alternative suppliers of private label potato farls

B Very effective Effective Somewhat effective B Not at all effective

IRWIN'S

AB

HOVIS

GENESIS (TRADING AS HATCH BROTHERS)
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BRENNAN'S

II
S S h

CMA analysis of customer responses to the CMA’s questionnaire.

7.126 We have considered this evidence in terms of (i) closeness of competition
between the Parties and (ii) the strength of competitive constraints in the sections
below.

Our assessment of closeness of competition between the Parties and their rivals

Closeness of competition between the Parties and their rivals

7.127 As set out above in Table 7.3, the Parties are the two largest suppliers of potato
farls in NI, with a combined share of supply of [40-50]%. Hovis is the largest
supplier with a share of [20-30]%, and AB is the second largest with a share of
[20-30]%. Their combined share is substantially larger (over [¢<] times larger) than
the next largest supplier's share of [10-20]%.

7.128 Branded sales accounted for [80-90]% of the total volume of potato farls sold.®¢° In
the branded segment of the market, the shares of supply are broadly similar to the
total market, with the Parties having a combined share of [40-50]%. In the smaller
private label segment, the Parties have a combined share of [40-50]%.

965 See Table 4.1 in Chapter 4.
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7.129 As set out above in the section on Internal Documents, AB and Hovis each
monitor the other’s brands.®%® One Hovis document refers to AB’s branded product
(Sunblest) as its nearest competitor. 67

7.130 As set out above in the section on third-party evidence, the Parties are both
frequently listed as alternatives for customers’ supply of branded and private label
potato farls, and customers generally view both Parties as very effective
alternatives.

7.131 As can be seen in Figure 7.5, for branded potato farls:

(a) AB was the joint-most frequently identified supplier (alongside Hovis and
Irwin’s) that could provide an alternative to the customer’s supply of branded
potato farls.®® All but one customer provided a rating. All customers that
identified and rated AB as an alternative rated it as very effective.®69

(b) Hovis was the joint-most frequently identified supplier (alongside AB and
Irwin’s) that could provide an alternative to the customer’s supply of branded
potato farls.®7%-91 All but one customer provided a rating. Three-quarters of
customers that identified and rated Hovis as an alternative rated Hovis as
very effective,®’? and one customer rated Hovis as somewhat effective.%’3

7.132 As can be seen in Figure 7.6, for private label potato farls:

966 ABF internal document, Annex ABF005547 to ABF response to the CMA s109 Notice dated 1 October 2025. Hovis
internal document, Annex 177 to Hovis’ response to the CMA’s s109 Notice dated 16 January 2026

967 Hovis internal document, Annex 152 to Hovis’ response to the CMA'’s s109 Notice dated 16 January 2026

968 Third-party responses to the CMA'’s questionnaire dated 23 January 2026; Third-party response to the CMA
questionnaire dated 23 February 2026; Third-party response to the CMA RFI dated 5 February 2026; dated 5 February
2026. We asked customers to indicate whether they considered AB’s branded and/or private label offering to be an
alternative to its supply of branded potato farls. Most customers referred to AB’s branded potato farls, and one referred to
both AB’s private label and branded potato farls.

969 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI:
dated 5 February 2026; dated 5 February 2026.

970 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA
questionnaire dated 23 February 2026; Third-party response to the CMA RFI dated 5 February 2026; dated 5 February
2026. Most customers referred to Hovis’ branded potato farls, and one customer referred to both Hovis’ private label and
branded soda farls.

971 We also note that a further one customer currently purchases branded potato farls from Hovis but didn't list Hovis and
we consider that these customers would consider Hovis to be an effective supplier.

972 Third-party responses to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI
dated 5 February 2026.

973 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
5 February 2026.
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(a) AB was the joint second-most frequently identified supplier (behind Irwin’s)
that could provide an alternative to the customer’s supply of private label
potato farls.®74975 Both customers rated AB as very effective.®’®

(b) Hovis was also the joint second-most frequently identified supplier (behind
Irwin’s) that could provide an alternative to the customer’s supply of private
label potato farls.®’” Both customers rated Hovis as very effective.%’®

7.133 Customers that listed AB and Hovis provided strengths and weaknesses of their
offering:

(a) Customers described strengths of AB as including its presence as an
established supplier,®’® its capacity, % and distribution and route-to-supply
within NI.%1

(b) Customers described strengths of Hovis as including its presence as an
established supplier,®® its capacity®®® and its distribution and route to
market. %4

(c) One customer told us that AB and Hovis are established, trusted suppliers
with a strong understanding of its needs, and that alternative suppliers have
not proven competitive when the market has been tested.%°

7.134 See Appendix C for further detail on evidence we have received from customers.

7.135 We also asked competitors to list their main competitors in the supply of potato
farls in NI and for each competitor to (i) indicate if they compete with their branded
or private label offering or both, (ii) to rate how strong the competitor’s offering is

974 Third-party responses to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFlI
dated 6 February 2026; Third-party response to the CMA RFI dated 5 February 2026. We asked customers to indicate
whether they considered AB’s branded and/or private label offering to be an alternative to its supply of private label
potato farls. One customer referred to AB’s private label potato farls, and one referred to both AB’s private label and
branded potato farls.

975 \We also note that a further one customer currently purchases private label potato farls from AB but didn't list AB and
we consider that these customers would consider AB to be an effective supplier.

976 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI
dated 6 February 2026; Third-party response to the CMA RFI dated 5 February 2026.

977 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFlI
dated 5 February 2026. One customer referred to Hovis’ branded potato farls, and one referred to both AB’s private label
and branded potato farls.

978 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI:
dated 5 February 2026.

979 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI
dated 6 February 2026.

980 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third party response to the CMA RFI
dated 5 February 2026.

981 Third-party responses to the CMA'’s questionnaire dated 23 January 2026; Third-party responses to the CMA RFI
dated 5 February 2026; Third-party response to the CMA RFI dated 6 February 2026.

982 Third-party response to the CMA’s questionnaire dated 23 January 2026.

983 Third-party responses to the CMA’s questionnaire dated 23 January 2026.

984 Third-party responses to the CMA’s questionnaire dated 23 January 2026; and Third-party responses to the CMA RFI
dated 5 February 2026.

985 Third-party call note.
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(very weak, weak, moderate, strong, very strong) and (iii) provide a brief
explanation for the rating provided.

7.136 The one competitor that responded to our questionnaire identified AB and Hovis
as competitors in the supply of potato farls.%® This competitor rated AB as a
moderate competitor, and Hovis as a very strong competitor.98”

7.137 This competitor told us that the vast majority of competition for NI morning goods
comes from AB and Hovis. %8 This competitor also told us that AB and Hovis are
two of three competitors in NI producing potato farls on travelling hotplates,
whereas smaller local bakeries will use a standard hot plate which is a much more
labour-intensive process. 89

Competitive constraints
Irwin’s

7.138 As set out above, Irwin’s is the third-largest supplier of potato farls in NI, with a
share of [10-20]%.

7.139 As set out above in the section on Internal Documents, AB and Hovis both monitor
Irwin’s shares as part of their market tracking.

7.140 As can be seen in Figure 7.5, Irwin’s was the joint-most frequently identified
supplier for branded potato farls,®®° but received lower ratings than the Parties. Of
the customers who identified and rated Irwin’s offering, two rated it as very
effective,®! one rated it as effective,®®? and one rated it as somewhat effective.®3
One customer did not provide a rating.

7.141 As can be seen in Figure 7.6, for private label potato farls, Irwin’s was the most
identified provider as an alternative for private label potato farls.®%* Of these

986 Third-party responses to the CMA’s questionnaire dated, dated 20 November 2025.

987 Third-party responses to the CMA’s questionnaire dated, dated 20 November 2025.

988 Third-party call note.

989 Third-party call note.

990 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA
questionnaire dated 23 February 2026; and Third-party response to the CMA RFI dated 5 February 2026. Most of
customers referred to Irwin’s branded potato farls, and one referred to both Irwin’s private label and branded potato farls.
991 Third-party responses to the CMA’s questionnaire; Third-party response to the CMA RFI dated 5 February 2026.%"
Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated 5
February 2026.

992 Third-party responses to the CMA’s questionnaire dated 23 January 2026.

993 Third-party response to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI dated
5 February 2026.%%% Third-party response to the CMA'’s questionnaire dated 23 January 2026; and Third-party response
to the CMA RFI dated 5 February 2026.

994 Third-party responses to the CMA’s questionnaire, dated 23 January 2026; Third-party response to the CMA RFI
dated 6 February 2026; and Third-party response to the CMA RFI| dated 5 February 2026. We asked customers to
indicate whether they considered AB’s branded and/or private label offering to be an alternative to its supply of private
label soda farls. One customer referred to Irwin’s branded potato farls, one customer referred to Irwin’s private label
potato farls and one referred to both Irwin’s private label and branded potato farls.
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7.142

7.143

7.144

7.145

7.146

7.147

customers, two rated Irwin’s offering as very effective,®® and one rated Irwin’s as
somewhat effective.%%

When describing Irwin’s, customers identified strengths in Irwin’s offering as
including the quality of its product,®¥” and being local to NI.°9 One customer
described Irwin’s weaknesses as capacity and that it does not have the extensive
distribution network of AB and Hovis which can distribute to all stores six days-per-
week (Monday to Saturday), and that Irwin’s has a more limited reach of, at most,
40-50% of all of its stores.%%

See Appendix C for further detail on the evidence we have received from
customers with respect to Irwin’s.

Irwin’s told us that it operates two dedicated production lines (‘travelling hotplates’)
to produce its morning goods, one of which is used to make both soda and potato
farls (with production switching depending on demand). It added that these
production lines are fully automated and cover baking, cooling and packaging
continuously.’9 One competitor told us that to their knowledge Irwin’s is the only
competitor in addition to the Parties in NI producing potato farls on travelling
hotplates. 1001

Irwin’s also told us that it has significant spare capacity on its soda and potato farls
production line.'%? Irwin’s told us that it has moved away from producing private
label morning goods, as it was struggling to make a profit on these products. 903

Other suppliers

We are aware of a number of other suppliers of potato farls in NI, including Bertie’s
Bakery, and Mullaghmore Home Bakery.

As set out above in the section on Shares of Supply, other suppliers have smaller
shares. The next largest suppliers — Mullaghmore Home Bakery, and Bertie’s
Bakery — have shares of [5-10]% and [0-5]% respectively. While the ‘Others’
category in Table 7.3 account for a relatively high share of the total market ([30-
40]%), we note that within this is a very long tail of small suppliers. For example,

995 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RF| dated
6 February 2026.%% Third-party responses to the CMA questionnaire dated 23 January 2026; and Third-party response
to the CMA RFI dated 6 February 2026.

996 Third-party response to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI: dated
5 February 2026.

997 Third-party response to the CMA questionnaire dated 23 January 2026.

998 Third-party responses to the CMA questionnaire dated 23 January 2026.

999 We note that this comment came in relation to the customer describing their supply of pancakes, but that the
customer also explained that the same distribution model applied for potato farls. Third-party call note.

1000 Third-party call note.

1001 Third-party call note; and Third-party email to the CMA.

1002 Third-party call note.

1003 Third-party call note.
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the five largest of these suppliers, for which data is available, each have shares
between [0-5]% and [0-5]%. 1004

7.148 As set out above in the section on Internal Documents, no other suppliers’ shares
are directly monitored as part of AB and Hovis’ market tracking. However, both AB
and Hovis monitor the share of ‘private label’ as a category.

7.149 Other providers were identified infrequently by customers and received lower
ratings, with no other supplier being identified more than once, or rated as an
effective or very effective alternative by any customer.

7.150 As can be seen in Figure 7.5, for branded potato farls, four other suppliers —
Bertie’s Bakery, 9% Genesis, 1% Ashers, %% and Brennans'9% — were listed by
one customer each, of which, none were rated as effective or very effective.

7.151 As can be seen in Figure 7.6, for private label potato farls, three other suppliers —
Genesis, 199 Ashers'91° and Brennans'®'" — were listed by one customer each, of
which, none were rated as effective or very effective.

7.152 One customer told us, with regard to the procurement of private label products,
that smaller bakeries have been considered but they tend to be less
price-competitive, offer more premium-positioned products, have limited
distribution reach, and often lack the necessary accreditation.'?? This customer
noted that smaller bakery potato farls are thus not like-for-like alternatives to the
larger branded options. 1013

7.153 One competitor told us that whilst some local bakers produce potato farls, they
have a less efficient production process versus a travelling hotplate, which allows
plant bakeries to be significantly less expensive than the home bakers.'0'* The

1004 We note that our source data contained an ‘Others’ category, which had a combined share of [10-20]%. We consider
that it is unlikely that any individual supplier within this group has a material share.

1005 Third-party response to the CMA’s questionnaire dated 23 January 2026. This customer referred to Bertie's Bakery's
branded potato farls.

1008 Third-party response to the CMA's questionnaire dated 23 January 2026 This customer referred to Genesis’ branded
potato farls. We note that this supplier is not active in the supply of potato farls in NI (Third-party response to the CMA
questionnaire dated 30 January 2026).

1007 Third-party response to the CMA’s questionnaire dated 23 January 2026. This customer referred to Ashers’ branded
potato farls.

1008 Third-party response to the CMA’s questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026. This customer referred to both Brennans branded and private label potato farls.

1009 Third-party response to the CMA’s questionnaire dated 23 January 2026. This customer referred to Genesis’
branded potato farls.

1010 Third-party response to the CMA'’s questionnaire dated 23 January 2026. This customer referred to Ashers’ branded
potato farls.

1011 Third-party response to the CMA’s questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 5 February 2026. This customer referred to both Brennan's branded and private label potato farls.

1012 Accreditation that local bakeries may require includes Brand Reputation through Compliance Global Standards
(BRCGS) and Safe and Local Supplier Approval (SALSA).

1013 Third-party call note.

1014 This supplier further explained that local bakeries bake potato farls on a standard hot plate, which is a much more
labour-intensive process (in comparison to a travelling hotplate), and which allows plant bakeries to be significantly less
expensive than the home bakers.
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7.158

competitor told us that whilst local bakers may sell potato farls in their own shop(s)
they would not be selling potato farls in third-party convenience stores. 015

The same competitor also told us that ROI suppliers do not make potato farls as
there is very limited demand for these in ROI given they are not part of the culinary
tradition. 1016

Other considerations

In addition to the evidence above on closeness of competition and competitive
constraints from alternative suppliers, we have considered evidence on buyer
power as a competitive constraint and third-party views on the Merger.

Customer buyer power and switching cost

The Parties’ customers in NI include some large, sophisticated GMs, which
command a degree of negotiating strength. The GMs in particular are important
customers, and the loss of a contract can have a significant impact on a supplier’s
financial performance. There is also evidence that GMs are able to adjust the
allocation of shelf space between suppliers, rebalance their stock between private
label and branded products (where for private label products the GM owns the
brand but relies on suppliers such as the Parties to manufacture the products),
and use commodity benchmarking when examining suppliers’ costs.0"”

However, most forms of buyer power that do not result in new entry — for example
buyer power based on a customer’s size, sophistication, or ability to switch easily -
are unlikely to prevent an SLC that would otherwise arise from the elimination of
competition between the merger firms.'%'® This is because a customer’s buyer
power depends on the availability of good alternatives they can switch to.°'% The
evidence set out above indicates that customers in NI have limited alternatives to
the Parties.

We also considered the ease of switching. Customers indicated that switching
supplier of potato farls is not straightforward, especially for private label products.
We asked customers to rate how easy or difficult (where 1 is very difficult, 2 is
difficult, 3 is neither difficult or easy, 4 is easy and 5 is very easy) it would be to
switch suppliers of private label or branded potato farls.

1015 Third-party call note.

1016 Third-party call note.

1017 FMN, paragraphs 31-33. Competitors have also indicated that grocery retailers can utilise these levers when
procuring their products. See for example, Third-party call note.

1018 \We consider entry & expansion in Chapter 8 below, where we find that there are significant barriers that are likely to
prevent the emergence of material alternatives in the future.

1019 CMA129, paragraph 4.20
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(@) With regards to private label potato farls, over half of customers indicated
that switching supplier is either difficult or very difficult, % with two of these
rating it as very difficult.'9?! Both of these customers indicated that this was
due to lack of alternatives.'%?? Two other customers indicated that it was
neither difficult or easy to switch suppliers.1023

(b) With regards to branded potato farls, over half of customers indicated that
switching a branded potato farl supplier is either difficult or very difficult, 1024
with two of these rating it as very difficult.'92> Reasons include (i) lack of
producers 9% and (ii) strong brand loyalty associated with the brand leader
(Sunblest (ABF)).1%27 Another two customers indicated it was neither difficult
or easy to switch suppliers,'%? and one customer indicated it was easy,
explaining that there were other branded options available.102°

7.159 In light of the evidence above, and the fact that alternative suppliers of branded
potato farls are much smaller than the Parties and there is only one much smaller
private label alternatives, we therefore consider that customer buyer power will not
provide a material constraint on the Merged Entity.

Views on the Merger

7.160 As noted in Theory of Harm 1 and in Theory of Harm 2 above, customers
expressed mixed views on the Merger, although many of the comments made
were not specific to NI or morning goods. No specific comments were made in
relation to potato farls.

Provisional conclusion on Theory of Harm 3
7.161 In view of the above, our provisional conclusions are as follows:

(@) As regards to closeness of competition: the Parties compete closely in the
supply of potato farls in NI.

(i) share of supply estimates show that the Parties are the two largest
suppliers of potato farls, with a combined share of [40-50]%.

(i) evidence from customers shows that the Parties are considered to be
two of the three strongest suppliers, with (i) AB and Hovis being joint-

1020 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1021 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1022 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1023 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1024 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1025 Third-party response to the CMA’s questionnaire dated 23 January 2026.
1026 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1027 Third-party response to the CMA'’s questionnaire dated 23 January 2026.
1028 Third-party response to the CMA's questionnaire dated 23 January 2026.
1029 Third-party response to the CMA'’s questionnaire dated 23 January 2026.
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(iif)

most frequently identified alternative suppliers for the supply of branded
potato farls, with both generally being considered very effective by
customers, and (ii) AB and Hovis being the second-most frequently
identified alternative suppliers for the supply of private label potato farls,
with both being considered very effective by customers.

evidence from competitors shows that the Parties are identified as
competitors by other suppliers, with one competitor rating AB as a
moderate competitor and Hovis as a very strong competitor.

Finally, evidence from the Parties’ internal documents shows that the
Parties consistently monitor each other and regard Ormo (Hovis) and
Sunblest (AB) as the leading potato farls brands in NI.

7.162 As regards the remaining constraints (Irwin’s, and other smaller competitors) on
the Merged Entity:

7.163

7.164

(@) Irwin’s exerts and will continue to exert a moderate constraint on the Parties.
Whilst Irwin’s has a lower share of supply, Irwin’s is the only other supplier
(alongside the Parties) to operate travelling hotplates to produce potato farls.
Irwin’s was also frequently identified by customers and generally viewed as
an effective supplier.

(b) There are a number of other smaller suppliers in NI, including Bertie’s
Bakery, and small local bakeries across NI, which will exert a very weak
constraint on the Parties in aggregate. All of these suppliers have low shares
(less than 5%), and none are considered to be an effective or very effective
alternative by any customers.

Taking all the evidence in the round, our provisional conclusion is that these
constraints are likely, individually and collectively, to be insufficient to offset the
loss of competition resulting from the Merger, enabling the Merged Entity to
increase prices or degrade non-price aspects of its offering.

On the basis of the above, our provisional view is that, subject to our provisional
conclusion on countervailing factors (see Chapter 8), the Merger may be expected
to result in an SLC in the supply of potato farls in NI.

188



Theory of Harm 4: supply of soda farls in NI

Parties’ submissions

7.165 The Parties submitted that the Merger will not give rise to an SLC in the supply of
soda farls in NI.1930 Specifically, the Parties submitted:

(@) The soda farl segment in NI is very small, where the Parties estimate the
total market size (covering all customer sales channels ie including
foodservice) is £[e<] million, of which approximately £[¢<] million is sold via
the retail sales channel, predominantly covering branded products. %'

(b) Soda farl sales account for a very small proportion of each of Hovis’
(approximately [¢<]%) and AB’s (approximately [¢<]%) total sales of bread
and non-bakery products in N|.1032

(c) The Parties are currently the largest and second-largest suppliers of soda
farls in NI,'933 facing competition from national players such as McErlain’s
(trading as Genesis), %34 Bertie's Bakery, and Irwin’s, as well as regional
bakeries such as Patton’s Bakery, Mullaghmore Home Bakery, and Sperrin
Bakery. 9% The Parties further noted that:

(i) McErlain’s (trading as Genesis) is currently the third largest player.
1036,1037

(i) Bertie’s Bakery will remain a significant competitive constraint as it has
the ability to manufacture significant volumes of soda farls. 1938

(i) Irwin’s has significant spare capacity and can increase supply of soda
farls to NI customers on a branded or private label basis.'9%°

(iv) Regional bakeries such as Mullaghmore Home Bakery, Sperrin Bakery
and Patton’s Bakery each have a strong regional presence, and impose
a significant constraint on the Parties. 040

1030 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.31; and Parties’ response to the
CMA RFI dated 14 January 2026, question 8.

1031 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.54.

1032 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.54.

1033 parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.58.

1034 \We understand that McErlain’s is trading as Genesis Bakery. ABF’s response to the CMA’s s109 notice dated

16 January 2026, question 4; ABF internal document, Annex 218 to ABF’s response to the CMA’s s109 notice dated
16 January 2026.

1035 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.60.

1036 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.60.3.

1037 \We note that this contrasts with the CMA’s estimates of shares of supply, which are presented in Table 7.4 below.
1038 parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.60.2.

1039 parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.60.1.

1040 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.60.4.
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(d)

As with other morning goods, smaller bakers can easily grow and maintain
significant regional shares with strong local brands. These will continue to
significantly constrain the Parties’ post-Merger, even if these brands have a
minimal national share of supply.'%41

(e) Soda farls are an undifferentiated market with no substantive variation
between the Parties’ and competitor soda farl product ranges. %42

(f) The soda farl market is characterised by low barriers to entry, and does not
require extensive or expensive equipment, with limited start-up costs for a
small operation. 1043

(g) Similarly to plant bread, with respect to morning goods, GMs will continue to

have significant countervailing buyer power post-Merger and control
allocation of shelf space. 044

Shares of supply

7.166 We present our estimates of shares of supply for the supply of soda farls in NI for
2025 in Table 7.4 below. We present shares for all soda farls but also shares for
the supply of branded and private label soda farls, respectively. We note that our
estimates are in line with the Parties’ estimates set out in Appendix B. Details on

the methodology are provided in Appendix B.

Table 7.4: Our estimates of 2025 shares of supply (by volume) in the supply of all, private label only,

and branded only soda farls in NI

(%)

Supplier Total Branded Only Private Label
AB [10-20] [20-30]
Hovis [40-50] [50-60]
Parties’ Combined [50-60] [90-100]
Irwin’s [10-20] [5-10]
Genesist [0-5] [0-5]
Bertie’s Bakery [0-5] [0-5]
Others [20-30] [0-5]
Total 100 100

Source: CMA estimates based on volume data from the Parties and third parties.

1 Genesis also operates as McErlain’s (Parties’ response to the CMA’s RFI dated 14 January 2026, paragraph 8.48.3).

7.167 We consider this evidence in terms of (i) closeness of competition between the
Parties and (ii) the strength of competitive constraints in the sections below.

1041 parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.59.
1042 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.61.
1043 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.64.
1044 parties’ response to the CMA RFI| dated 14 January 2026, paragraph 8.3.



Internal documents

7.168 We set out below a summary of the key findings on soda farls from our review of
ABF’s and Hovis’ internal documents.

7.169

7.170

ABF’s internal documents show that:

(@)

()

ABF monitors Hovis (specifically Hovis’ Ormo branded product), Genesis,
and ‘private label’ (as an aggregated category) alongside its own brand
(Sunblest) in its market shares tracking.04°

ABF breaks down shares across different retailers, which show that ORMO is
consistently the largest brand overall and the largest of the main brands in
Tesco and Supervalu, but private label generally has higher shares than
Ormo in ASDA and Sainsbury’s.%46 Sunblest is the second-largest brand
monitored (not including private label), both overall in NI, and in all-but-one of
the channels shown. %47

ABF does not monitor smaller suppliers individually with respect to soda farls
but sometimes groups them under a broader “other” category. The “other”
category of supplier is the largest share of units sold by a substantial margin
in SuperValu and Convenience. 048

Hovis’ internal documents indicate that its main soda farl competitors are AB’s
Sunblest, and private label. The documents also show that Hovis monitors the
shares of brands such as Genesis, Irwin’s and Bertie’s Bakery, while other smaller
suppliers are sometimes grouped under a broader “other” category.

(@)

One internal document from [¢<] compares soda farl shares in different
retailers against the previous year. The document notes that Hovis’ share of
soda farls has fallen in various retailers due to both (i) growth of own label
and (ii) growth of Genesis and AB’s Sunblest (although the decline in

1045 See for example ABF Internal Document, Annex ABF007187 to ABF’s response to the CMA’s s109 notice dated
28 January 2026, slide 61-67; ABF Internal Document, Annex ABF007187 to ABF’s response to the CMA’s s109 notice
dated 28 January 2026, slide 61-67; ABF Internal Document, Annex ABF007187 to ABF’s response to the CMA’s s109
notice dated 28 January 2026 slide 59-65.

1046 See for example, ABF internal document, Annex ABF007187 to ABF’s response to the CMA’s s109 notice dated
28 January 2026, slide 61-67; ABF Internal Document, Annex ABF007204 to ABF’s response to the CMA’s s109 notice
dated 28 January 2026, slide 61-67; and ABF Internal Document, Annex ABF007203 to ABF’s response to the CMA’s
s109 notice dated 28 January 2026, slide 59-65.

1047 See for example, ABF Internal Document, Annex ABF007187 to ABF’s response to the CMA’s s109 notice dated
28 January 2026, slide 61-67; ABF Internal Document, Annex ABF007204 to ABF’s response to the CMA’s s109 notice
dated 28 January 2026, slide 61-67; and ABF Internal Document, Annex ABF007203 to ABF’s response to the CMA’s
s109 notice dated 28 January 2026, slide 59-65.

1048 See for example ABF Internal Document, Annex ABF07187 to ABF’s response to the CMA’s s109 notice dated

28 January 2026, slide 61-67; ABF Internal Document, Annex ABF07187 to ABF’s response to the CMA’s s109 notice
dated 28 January 2026, slide 61-67; and ABF Internal Document, Annex ABF07187 to ABF’s response to the CMA’s
s109 notice dated 28 January 2026, slide 59-65.
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(b)

(c)

OMRO’s overall share across retailers is only one percentage point, and
Hovis remains the largest supplier). 1049

Another internal document from [é<] considers whether there are [<] of soda
farls in Tesco NI stores which makes it difficult for end-consumers to shop.
The document considers that the inclusion of AB’s Sunblest, and the
promotions that it runs, in Tesco’s range of soda farls is damaging the
volumes of the overall soda farls segment with half of these promotions being
decremental to the overall growth of soda farls in Tesco NI. The internal
document notes that [$<].1050

In its most recent unit shares dashboard, Hovis includes Sunblest, private
label, ORMO (Hovis), Irwin’s, Genesis and Bertie’s Bakery. For general
grocery, the graph shows that ORMO has the largest unit share by a
considerable margin, with Sunblest and private label having similar shares to
each other. For convenience sales, ORMO also has the largest share by a
considerable margin, followed by Sunblest. Private label shares are just over
[]%_1051

Customer evidence on suppliers

7171

As set out in more detail in Appendix C, we asked customers to list all suppliers

(including their current suppliers) that could provide them with soda farls in NI, and
to rate how suitable their listed suppliers would be for their supply of (i) branded
soda farls and (ii) private label soda farls. As set out in Table 4.1 in chapter 4, we
note that branded sales accounted for [80-90]% of the total volumes of soda farls
sold in 2025. Customer responses for branded soda farls (Figure 7.7) and private
label soda farls (Figure 7.8) are set out below.

1049 Hovis Internal Document, Annex 181 to Hovis’ response to the CMA’s s109 notice dated 28 January 2026, slide 2.
1050 Hovis Internal Document, Annex 180 to Hovis’ response to the CMA’s s109 notice dated 28 January 2026.

1051 Hovis Internal Document, Annex 155 to Hovis’ response to the CMA’s s109 notice dated 28 January 2026. slides 37-
38. See also earlier versions, Hovis Internal Document, Annex 154 to Hovis’ response to the CMA’s s109 notice dated
28 January 2026, slide 38; and Hovis Internal Document, Annex 117 to Hovis’ response to the CMA’s s109 notice dated
28 January 2026, slide 28.
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Figure 7.7 Customers’ views on alternative suppliers of branded soda farls.

W Very effective Effective Somewhat effective B Not at all effective Did not provide a rating
e
s

GENESIS (TRADING AS HATCH BROTHERS)
BERTIES BAKERY
MEADOW BAKERY
RJ KERR
ROSIES BAKERY

ASHERS

BRENNANS

CMA analysis of customer responses to the CMA’s questionnaire.

Figure 7.8 Customers’ views on alternative suppliers of private label soda farls

W Very Effective Effective Somewhat effective B Not at all effective

HOVIS

IRWIN'S

GENESIS (TRADING AS HATCH BROTHERS)
BERTIES BAKERY

ASHERS

II
N ]
W

BRENNAN'S

CMA analysis of customer responses to the CMA’s questionnaire.

7.172 We have considered this evidence in terms of (i) closeness of competition
between the Parties and (ii) the strength of competitive constraints in the sections
below.
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Our assessment of closeness of competition between the Parties and their rivals

Closeness of competition between the Parties and their rivals

7.173 As set out above in Table 7.4 the Parties are the two largest suppliers of soda farls
in NI. Hovis is the largest supplier with a share of [40-50]1%, and AB is the second
largest with a share of [10-20]%. The Parties have a high combined share of
supply of [50-60]%, which is substantially larger (over times larger) than the next
largest supplier’s (Irwin’s) share of [10-20]%.

7.174 Branded sales accounted for [80-90]% of the total volume of soda farls sold in
2025.1952 |n the branded segment of the market, the shares of supply are broadly
similar to the total market, with the Parties having a combined share of [50-60]%.
In the smaller private label segment, the Parties had a substantially higher
combined share of [90-100]%.

7.175 Further, as set out above, the Parties consistently monitor each other in their
market shares tracking.

7.176 In line with the Parties having a high combined share of supply, as can be seen in
Figure 7.7, for branded soda farls:

(a) AB was the joint-most frequently identified supplier (alongside Irwin’s) that
could provide an alternative to the customer’s current supply of branded soda
farls. 1053 All but one customer that identified AB provided a rating. All
customers that identified and rated AB rated it as very effective.0%*

(b) Hovis was the third-most frequently identified supplier (behind AB and
Irwin’s) that could provide an alternative to the customer’s supply of branded
soda farls.19%%.1056 Al but one customer provided a rating. Three-quarters of

1052 Table 4.1 in Chapter 4.

1053 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA
questionnaire dated 23 February 2026. Third-party response to the CMA RFI: dated 6 February 2026; dated 6 February
2026; dated 5 February 2026; dated 5 February 2026. We asked customers to indicate whether they considered AB’s
branded and/or private label offering to be an alternative to its supply of branded soda farls. Most of these customers
referred to AB’s branded soda farls, and one customer referred to both AB'’s private label and branded soda farls.

1054 Third-party responses to the CMA questionnaire dated 23 January 2026, Third-party responses to the CMA RFI:
dated 6 February 2026; Third-party responses to the CMA RFI dated 5 February 2026

1055 Third-party responses to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA
questionnaire dated 23 February 2026.Third party response to the CMA RFI: dated 5 February 2026; dated 5 February
2026. Most customers referred to Hovis’ branded soda farls, and one customer referred to both Hovis’ private label and
branded soda farls.

1056 \We also note that a further one customer currently purchases branded soda farls from Hovis but didn't list Hovis and
we consider that these customers would consider AB to be an effective supplier (Third-party response to the CMA’s
questionnaire dated 23 January 2026).
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customers that identified and rated Hovis rated it as very effective, %%’ and
one customer rated Hovis as somewhat effective.10%8

7.177 As can be seen in Figure 7.8, for private label soda farls:

(a) Hovis was the joint-most frequently identified supplier (alongside Irwin’s) that
could provide an alternative to the customer’s current supply of private label
soda farls. 9% All of the customers that identified Hovis rated it as very
effective.060

(b) AB was the joint third-most frequently identified supplier (behind AB and
Irwin’s) as an alternative for private label soda farls.1%61.1962 Both of the
customers that identified AB rated it as very effective.63

7.178 Customers that listed AB and Hovis also provided strengths and weaknesses of
their offering:

(a) Customers described strengths of AB as including its presence as an
established supplier,'%* its capacity, 1%6° and distribution and route-to-supply
within NI.1066

(b) Customers described strengths of Hovis as including its presence as an
established supplier,%7 its capacity, %68 its distribution'°6° and strong route to
market and brand in NI.1070

7.179 We also asked competitors to list their main competitors in the supply of soda farls
in NI and for each competitor to (i) indicate if they compete with their branded or
private label offering or both, (ii) to rate how strong the competitors’ offering is

1057 Third-party responses to the CMA questionnaire dated 23 January 2026; Third-party response to the CMA RFI:
dated 5 February 2026.

1058 Third-party response to the CMA questionnaire dated 23 January 2026. Third-party response to the CMA RFI: dated
5 February 2026.

1059 Third-party responses to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI
dated 5 February 2026. One customer referred to Hovis’s private label soda farls, one referred to Hovis’ branded soda
farls, and one referred to both AB’s private label and branded soda farls.

1060 Third-party responses to the CMA’s questionnaire; Third party response to the CMA RFI: dated 5 February 2026.
1061 Third-party responses to the CMA’s questionnaire. Third-party response to the CMA RFI: dated 6 February 2026;
dated 5 February 2026. We asked customers to indicate whether they considered AB’s branded and/or private label
offering to be an alternative to its supply of private label soda farls. One customer referred to AB’s private label soda
farls, and referred to both AB’s private label and branded soda farls.

1062 \We also note that a further one customer currently purchases private label soda farls from AB but didn't list AB and
we consider that these customers would consider AB to be an effective supplier (Third-party response to the CMA’s
questionnaire).

1063 Third-party responses to the CMA’s questionnaire; Third-party response to the CMA RFI dated 6 February 2026;
Third-party response to the CMA RFI dated 5 February 2026.

1064 Third-party responses to the CMA questionnaire dated 23 January 2026.

1065 Third-party responses to the CMA questionnaire dated 23 January 2026.

1066 Third-party responses to the CMA questionnaire dated 23 January 2026.

1067 Third-party response to the CMA questionnaire dated 23 January 2026.

1068 Third-party responses to the CMA questionnaire dated 23 January 2026.

1069 Third-party response to the CMA questionnaire dated 23 January 2026.

1070 Third-party response to the CMA RFI| dated 5 February 2026.
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7.180

7.181

7.182

7.183

7.184

(very weak, weak, moderate, strong, very strong) and (iii) provide a brief
explanation for the rating provided.

Both competitors in soda farls that responded to our questionnaire identified AB
and Hovis as competitors in the supply of soda farls.'®”" One competitor rated both
AB and Hovis as very strong competitors.'%? The other competitor rated Hovis as
a strong competitor, and AB as a weak competitor.'973

(@) The competitor that described AB’s branded product as a very strong
competitor explained that AB had competitive pricing and a market wide
presence. 074

(b) The same competitor that described Hovis’ branded product as a very strong
competitor explained that Hovis has multiple SKUs, competitive prices, and a
market-wide presence. 075

While the other competitor rated AB as a weak competitor (and Hovis as a strong
competitor),'76 it also told us that the vast majority of competition for NI morning
goods comes from AB and Hovis. %’ This competitor also told us that Irwin’s, AB
and Hovis are the only competitors in NI producing soda farls on travelling
hotplates. 078

Competitive constraints
Irwin’s

As set out in Table 7.4, Irwin’s is the third-largest supplier of soda farls in NI, with a
relatively small share of supply of [10-20]%.

As set out above in the section on Internal Documents, Hovis monitors the shares
of Irwin’s as part of its unit shares dashboard. We have not seen evidence that AB
tracks Irwin’s as part of its market shares monitoring.

Despite having a relatively small share of supply, as can be seen in Figure 7.7,
Irwin’s was the joint-most frequently identified supplier for branded soda farls
(alongside AB)."%7% Of the customers who identified and rated Irwin’s, more than

1071 Third-party responses to the CMA questionnaire dated 20 November 2025

1072 Third-party response to the CMA questionnaire dated 20 November 2025

1073 Third-party response to the CMA questionnaire dated 20 November 2025

1074 Third-party response to the CMA questionnaire dated 20 November 2025

1075 Third-party response to the CMA questionnaire dated 20 November 2025

1076 Third-party response to the CMA questionnaire dated 20 November 2025.

1077 Third-party call note

1078 Third-party call note

1079 Third-party responses to the CMA’s questionnaire dated 23 January 2026; Third-party response to the CMA RFI
dated 6 February 2026; Third-party response to the CMA RFI dated 5 February 2026; Third-party response to the CMA
RFI dated 5 February 2026. Most customers referred to Irwin’s branded soda farls, and one referred to both Irwin’s
private label and branded soda farls.
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half rated it as very effective, %80 one rated it as effective,’®' while one customer
rated it as somewhat effective.'%8? One customer did not provide a rating.

7.185 Similarly, as can be seen in Figure 7.8, Irwin’s was also the joint-most frequently
identified supplier for private label soda farls (alongside Hovis).'%83 Of these
customers, two rated it as very effective,'°* while one customer rated Irwin’s as
somewhat effective.085

7.186 When describing Irwin’s, customers identified strengths in Irwin’s offering as
including product quality'°® and being local to NI.1%7 Customers also noted
weaknesses including with capacity.'%8 One customer told us that Irwin’s does not
have the extensive distribution network of AB and Hovis who can distribute to all
stores 6 days-per-week (Monday to Saturday), and that Irwin’s has a more limited
reach of, at most, 40-50% of all of its stores.'%8% See Appendix C for further detail.

7.187 Irwin’s told us that it operates two dedicated production lines (‘travelling hotplates’)
to produce its morning goods, one of which is used to make both soda and potato
farls (with production switching depending on demand). It added that these
production lines are fully automated and cover baking, cooling and packaging
continuously.°® One competitor told us that Irwin’s, AB and Hovis are the only
competitors in NI producing soda farls on travelling hotplates. 0%’

7.188 Irwin’s told us that it has significant spare capacity on its soda and potato farls
production line.'%9? Irwin’s also told us that it has moved away from producing
private label morning goods, as it was struggling to make profit on these
products. 093

7.189 One competitor that responded to our questionnaire identified Irwin’s as a main
competitor in the supply of branded soda farls. This competitor rated Irwin’s as
strong, and in its explanation, referred to its multiple SKUs, market-wide presence,
and competitive pricing.10%4

1080 Third-party responses to the CMA questionnaire dated 23 January; Third-party response to the CMA RFI| dated 6
February 2026, and Third-party response to the CMA RFI| dated 5 February 2026

1081 Third-party response to the CMA questionnaire dated 23 January 2026

1082 Third-party response to the CMA’s questionnaire; and Third-party response to the CMA RF| dated 5 February 2026.
1083 Third-party response to the CMA’s questionnaire. Third-party response to the CMA RFI dated 6 February 2026;
dated 5 February 2026. One customer referred to Irwin’s private label soda farls, one referred to Irwin’s branded soda
farls, and one referred to both AB’s private label and branded soda farls.

1084 Third-party responses to the CMA’s questionnaire; and Third-party response to the CMA RFI| dated 6 February 2026.
1085 Third-party response to the CMA'’s questionnaire; and Third-party response to the CMA RFI dated 5 February 2026.
1086 Third-party response to the CMA'’s questionnaire; and Third-party response to the CMA RFI dated 6 February 2026;
1087 Third-party responses to the CMA’s questionnaire; and Third-party response to the CMA RFI| dated 5 February 2026.
1088 Third-party response to the CMA’s questionnaire; and Third-party response to the CMA RF| dated 5 February 2026.
1089 Third-party call note. We note that this comment came in relation to the customer describing their supply of
pancakes, but that the customer also explained that the same distribution model applied for soda farls.

1090 Third-party call note

1091 Third-party call note

1092 Third-party call note

1093 Third-party call note

1094 Third-party response to the CMA questionnaire dated 20 November 2025.
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7.190

7.191

7.192

7.193

7.194

7.195

7.196

Genesis

As set out in Table 7.4, Genesis is the fourth-largest supplier of soda farls in NI,
with a small share of supply of [5-10]%.

As set out above in the section on Internal Documents, both of the Parties track
Genesis as part of their monitoring activity.

In line with having a small share of supply, as can be seen in Figures 7.7 and 7.8
for branded and private label soda farls: Genesis was less-frequently identified
as an alternative supplier of soda farls than the Parties and Irwin’s:

(@) Genesis was identified by two customers as an alternative for branded soda
farls.%% One customer rated Genesis as very effective,'°% while one
customer rated Genesis as somewhat effective. %%’

(b) Genesis was identified by two customers as an alternative for private label
soda farls. 998 Both of these customers rated Genesis as somewhat
effective.109°

When describing Genesis, customers noted capacity concerns as a weakness.
One customer noted that Genesis is currently only a branded option, but that the
customer might be able to consult with Genesis regarding private label. See
Appendix C for further detail.

No competitor that responded to our questionnaire identified Genesis as a main
competitor in the supply of soda farls.

Bertie’s Bakery

As set out above in the section on Internal Documents, Hovis monitors Bertie’s
Bakery as part of its market shares tracking.1%°

As set out in Table 7.4, Bertie’s Bakery is the fifth-largest supplier of soda farls in
NI, with a small share of supply of [0-5]%.

1095 Third-party responses to the CMA’s questionnaire dated 23 January 2026, question 33. Both customers referred to
Genesis’ branded soda farls.

109 Third-party response to the CMA questionnaire dated 23 January 2026

1097 Third-party response to the CMA questionnaire dated 23 January 2026

109 One customer referred to Genesis’ private label soda farls (Third-party response to the CMA’s questionnaire dated
23 January 2026), and one referred to Genesis’ branded soda farls (Third-party response to the CMA’s questionnaire
dated 23 January 2026).

1099 Third-party responses to the CMA questionnaire dated 23 January 2026.

1100 Hovis internal document, Annex 155 to the CMA'’s s109 Notice dated 16 January 2026
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7.197

7.198

7.199

7.200

7.201

7.202

7.203

7.204

As can be seen in Figure 7.7, for branded soda farls, Bertie’s Bakery was
identified less frequently than the Parties or Irwin’s, being identified by two
customers. Both of these customers rated Bertie’'s as somewhat effective. %!

Similarly, as can be seen in Figure 7.8, for private label soda farls, Bertie’'s
Bakery was only identified by one customer as a supplier, and was rated as
somewhat effective by this customer.102

When describing Bertie’s Bakery, one customer listed as a strength that Bertie’s
Bakery was an NI-based supplier.''% Customers noted weaknesses including that
it was local to an area,’'%* and that the site was not approved by the customer.105
See Appendix C for further detail.

None of the competitors that responded to our questionnaire identified Bertie’s
Bakery as a main competitor in the supply of soda farls.

Other suppliers

We are aware of a number of other suppliers of soda farls in NI, including small
local bakeries across NI.

As regards shares of supply, while the ‘Others’ in Table 7.4 account for a relatively
high share of the total market ([20-30]%), we note that within this is a very long tail
of small suppliers. No other supplier for which data is available has a share over
[0_5]%_1106

As set out above in the section on Internal Documents, we have not seen
evidence that any other specific brands are monitored consistently. One AB
document indicates that, within the SuperValu and Convenience channels, the
‘other’ category has the largest share by a substantial margin. %7

Other providers were identified infrequently by customers and received lower
ratings, with no other supplier being rated as an effective or very effective
alternative by any customer.

101 Third-party responses to the CMA’s questionnaire dated 23 January 2026; and Third-party response to the CMA RFI
dated 6 February 2026

102 Third-party response to the CMA’s questionnaire dated 23 January 2026. This customer referred to Bertie’s Bakery's
branded soda farls.

103 Third-party response to the CMA questionnaire dated 23 January 2026

1104 Third-party response to the CMA questionnaire dated 23 January 2026.

105 Third-party response to the CMA questionnaire dated 23 January 2026.

1106 We note that our source data contained an ‘Others’ category, which had a combined share of [0-5]%. We consider
that it is unlikely that any individual supplier within this group has a material share.

107 ABF internal document, Annex ABF007187 to ABF’s Response to the CMA’s 109 Notice dated 16 January 2026
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(a) As alternatives for branded soda farls: Five other suppliers — RJ Kerr, 1108
Rosie’s Bakery, 1% Meadow Bakery, "% Ashers,'""" and Brennans'''? — were
each identified once, of which, none were rated as effective or very effective.

(b) As alternatives for private label soda farls: Two other suppliers — Ashers, 13
and Brennans'''* — were each identified once, of which, none were rated as
effective or very effective.

7.205 One customer told us that, with regard to the procurement of private label
products, it has considered smaller bakeries but they tend to be less
price-competitive, offer more premium-positioned products, have limited
distribution reach, and often lack the necessary BRCGS or SALSA
accreditation.5 It noted that smaller bakery soda farls are thus not like-for-like
alternatives to the larger branded options.16

7.206 One competitor provided mixed evidence on the strength of local bakeries:

(a) This competitor listed local bakeries as strong competitors in the supply of
soda farls. "7 It further explained in a call that it considers local bakeries to
be competitors (in general, ie not specifically in relation to soda farls) in that
they receive preferential shelf space because they are considered as more
crafted.18

(b) The competitor explained that these bakeries are strong competitors on
quality but only in the symbol sector,'"® and noted limited production
ability. 2% This competitor further explained that competition with home
bakeries occurs at the local level but noted that these bakeries have limited
capacity and will only serve around ten convenience stores in their local
area.'?!

1108 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI dated
6 February 2026.

109 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI dated
6 February 2026.

10 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RF| dated
6 February 2026.

11 Third-party response to the CMA’s questionnaire dated 23 January 2026. This customer referred to Ashers’ branded
soda farls.

112 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI dated
5 February 2026. This customer referred to both Brennans branded and private label soda farls.

13 Third-party response to the CMA'’s questionnaire dated 23 January 2026. This customer referred to Ashers’ branded
soda farls.

14 Third-party response to the CMA’s questionnaire dated 23 January 2026. Third-party response to the CMA RFI dated
5 February 2026.This customer referred to both Brennans branded and private label soda farls.

1115 Accreditation that local bakeries may require includes Brand Reputation through Compliance Global Standards
(BRCGS) and Safe and Local Supplier Approval (SALSA).

1116 Third-party call note.

17 Third-party response to the CMA questionnaire dated 20 November 2025.

118 Third-party call note.

119 Symbol convenience stores are small independent retailers that operate under a symbol brand name.

1120 Response to the CMA’s questionnaire dated 19 November 2025.

21 Third-party call note.

200



7.207

7.208

7.209

7.210

7.211

The same competitor told us that ROI suppliers do not make soda farls given they
are not part of the culinary tradition in the ROI.1122

Other considerations

In addition to the evidence above on closeness of competition and competitive
constraints from alternative suppliers, we have considered evidence on buyer
power as a competitive constraint and third-party views on the merger.

Customer buyer power and switching costs

The Parties’ customers in NI include some large, sophisticated GMs, which
command a degree of negotiating strength. The GMs in particular are important
customers, and the loss of a contract can have a significant impact on a supplier’s
financial performance. There is also evidence that GMs are able to adjust the
allocation of shelf space between suppliers, rebalance their stock between private
label and branded products (where for private label products the GM owns the
brand but relies on suppliers such as the Parties to manufacture the products),
and use commodity benchmarking when examining suppliers’ costs.’123

However, most other forms of buyer power that do not result in new entry — for
example buyer power based on a customer’s size, sophistication, or ability to
switch easily - are unlikely to prevent an SLC that would otherwise arise from the
elimination of competition between the merger firms."'?4 This is because a
customer’s buyer power depends on the availability of good alternatives they can
switch to0."25 The evidence set out above indicates that customers in NI have
limited alternatives to the Parties.

We also considered the ease of switching. Customers indicated that switching
supplier of soda farls was not straightforward, especially for private label products.
We asked customers to rate how easy or difficult (where 1 is very difficult, 2 is
difficult, 3 is neither difficult or easy, 4 is easy and 5 is very easy) it would be to
switch suppliers of private label or branded soda farls.

(@) With regards to private label soda farls, over half of customers indicated that
switching supplier is either difficult or very difficult,’'?6 with two customers

122 Third-party call note.

123 FMN, paragraphs 31-33. Competitors have also indicated that grocery retailers can utilise these levers when
procuring their products. See for example, Third-party call note.

24 We consider entry & expansion in Chapter 8 below, where we find that there are significant barriers that are likely to
prevent the emergence of material alternatives in the future.

125 CMA129, paragraph 4.20.

1126 Third-party responses to the CMA'’s questionnaire dated 23 January 2026

201


https://assets.publishing.service.gov.uk/media/61f952dd8fa8f5388690df76/MAGs_for_publication_2021_--_.pdf

rating it as very difficult.''?” Both of these customers indicated that this was
due to there being limited alternatives.!?®

(b) With regards to branded soda farls, over half of customers indicated that
switching supplier is either difficult or very difficult,’2° with two of these rating
it as very difficult."'3® Reasons include (i) lack of producers''3' and (ii) strong
brand loyalty associated with the brand leader (Sunblest (ABF))."'32 Another
two customers indicated that switching suppliers was neither difficult or very
difficult,’33 and one customer indicated that it was easy to switch suppliers,
explaining that there were other branded suppliers available. 134

7.212 In light of the evidence above, and the fact that alternative suppliers of branded
soda farls are much smaller than the Parties and there is only one smaller private
label alternative, we therefore consider that customer buyer power will not provide
a material constraint on the Merged Entity.

Views on the Merger

7.213 As noted in Theory of Harm 1 and Theory of Harm 2, customers expressed mixed
views on the merger, although many of the comments made were not specific to
NI or morning goods. No specific comments were made in relation to soda farls.

Provisional conclusion on Theory of Harm 4
7.214 In view of the above, our provisional conclusions are as follows:

(@) As regards to closeness of competition: the Parties closely compete in the
supply of soda farls in NI.

(i) Share of supply estimates show that the Parties are the two largest
suppliers of soda farls, with a high combined share of [50-60]%.

(i) Evidence from customers shows that the Parties are considered to be
two of the three strongest suppliers, with:

(1) AB being the joint-most frequently identified alternative supplier of
branded soda farls and considered to be very effective, whilst

127 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1128 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1129 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
1130 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
131 Third-party responses to the CMA’s questionnaire dated 23 January 2026.
32 Third-party response to the CMA'’s questionnaire dated 23 January 2026.
33 Third-party response to the CMA'’s questionnaire dated 23 January 2026.
134 Third-party response to the CMA's questionnaire dated 23 January 2026.
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Hovis was the third most frequently identified supplier and also
generally considered to be effective; and

(2) Hovis being the joint-most frequently identified alternative supplier
of private label soda farls and considered to be very effective,
whilst AB was the joint-third most frequently identified supplier and
also considered to be very effective.

(i) Evidence from competitors shows that the Parties are identified as
competitors by other competitors, and while views are mixed as to their
strength, one competitor viewed both AB and Hovis as very strong
competitors.

(iv) Finally, the evidence from the Parties’ internal documents shows that
the Parties are the largest branded suppliers and consistently monitor
each other.

7.215 As regards the remaining constraints (Irwin’s, Genesis, Bertie’s Bakery and other
smaller competitors) on the Merged Entity:

7.216

7.217

(@)

()

Irwin’s exerts and will continue to exert a moderate constraint on the Parties.
Whilst Irwin’s has a low share of supply, Irwin’s is the only other supplier
(alongside the Parties) to operate travelling hotplates to produce soda farls
and Irwin’s was the joint-most frequently identified supplier by customers and
generally viewed as a very effective supplier.

Genesis exerts and will continue to exert a weak constraint on the Parties.
Genesis has a small share of supply and was less-frequently identified as an
alternative supplier of soda farls, relative to the Parties and Irwin’s, with no
customers identifying Genesis as effective or very effective.

There are a number of other smaller suppliers in NI, including Bertie’s
Bakery, and small local bakeries across NI, which will exert a very weak
constraint on the Parties in aggregate. All of these suppliers have low shares
(less than 5%), and none are considered to be an effective or very effective
alternative by any customers.

Taking all the evidence in the round, our provisional conclusion is that these
constraints are likely, individually and collectively, to be insufficient to offset the
loss of competition resulting from the Merger, enabling the Merged Entity to
increase prices or degrade non-price aspects of its offering.

On the basis of the above, our provisional view is that, subject to our provisional
conclusion on countervailing factors (see Chapter 8), the Merger may be expected
to result in an SLC in the supply of soda farls in NI.

203



8.1

8.2

8.3

COUNTERVAILING FACTORS

In this chapter we consider whether there are any countervailing factors which
could prevent or mitigate any SLC in relation to the supply of each of plant bread,
pancakes, soda farls and potato farls in NI.

There are two main ways in which this could happen: through Merger efficiencies
or through the entry and/or expansion of third parties in reaction to the effects of
the Merger.

This chapter assesses the potential for entry and/or expansion and Merger
efficiencies to mitigate the loss of competitive constraint resulting from the Merger.

Entry and expansion

8.4

We considered the Parties’ submissions in respect of the entry or expansion of
rivals in the supply of plant bread, pancakes, soda farls and potato farls in NI
irrespective of the Merger as part of the competitive assessment (see Chapter 7).
The CMA will also consider potential entry and/or expansion by rivals in direct
response to the merger as a countervailing measure that could prevent an
SLc_1135

Parties’ submissions

8.5

8.6

8.7

In relation to whether there would be entry or expansion triggered by the Merger,
the Parties submitted that the Merger is not expected to give rise to any specific
entry or expansion in relation to plant bread or other bakery products. 136
Nevertheless, the Parties made a number of submissions in relation to barriers to
entry and expansion more generally, which are set out further below.

Plant bread in NI

As part of the phase 1 investigation, the Parties submitted that the plant bread
sector has been in continuous decline over the last 20 years and the financial state
of the industry is such that no new expansion or entry is expected.''3” However,
the Parties also submitted that Warburtons recently launched a number of
products in NI, with the Parties anticipating that Warburtons will continue to seek
to expand its business in Ireland. 38

During the phase 2 investigation, the Parties made additional submissions
regarding entry and expansion in NI. The Parties submitted that major ROI

135 CMA129, paragraph 8.28.

1136 FMN, paragraph 21.2.

37 FMN, paragraph 20.1. This submission is understood to apply to plant bread in GB and NI.
1138 FMN, paragraph 20.2.2.
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suppliers are readily able to increase supplies into NI, with low barriers to entry
and expansion due to the limited distance and ease of access to consumers given
the higher population density in NI.1'3° The Parties also submitted that the
prominence of the convenience store channel and the ‘van sales’ distribution
model allow smaller regional bakeries to gain access to shelf space and compete
effectively. 1140

Morning goods in NI

8.8 The Parties submitted that barriers to entry in the supply of morning goods in NI
are low, and that the prominence of the convenience store channel and the ‘van
sales’ distribution model enable smaller regional bakeries to gain access to shelf
space and compete effectively.''#! The Parties also submitted that Warburtons
has recently launched products, including morning goods, in NI through Tesco,
and the Parties believe Warburtons is looking to expand its operations to other
customers in NI.1142

8.9 In relation to specific morning goods in NI:

(a) Pancakes in NI. The Parties submitted that barriers to entry are low.
Pancakes can be produced with a small, semi-industrial static hotplate set
up. The ease of production is attested by the sheer number of smaller
regional bakeries in NI. Alternatively, pancakes can be produced on a ‘multi-
line’ which enables the manufacturer to produce a number of different batter-
based products interchangeably.'43

(b) Potato farls in NI. The Parties submitted that barriers to entry are low. Soda
and potato farls hotplate lines require a hotplate which can be used
interchangeably for both products, and it is easy to switch between them,
such that any baker already manufacturing soda farls could easily start
producing potato farls. Like pancakes, soda and potato farls can be produced
with a small, semi-industrial static hotplate set up. The ease of production is
attested by the sheer number of smaller regional bakeries in NI.1144

(c) Soda farls in NI. For soda farls, the Parties submitted the same points as for
potato farls above. Specifically, that barriers to entry are low, hotplate lines

1139 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.29.

1140 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraph 2.30.

1141 Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 2.31-2.32.

1142 FMN, paragraph 62.

1143 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.52; and Parties’ response to the ‘Areas of
focus’ document, 29 January 2026, paragraph 6.16.

144 parties’ response to the CMA RFI dated 14 January 2026, paragraphs 8.74-8.76; and Parties’ response to the ‘Areas
of focus’ document, 29 January 2026, paragraph 6.21.
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can be easily switched between soda and potato farls, and soda farls can be
produced on a small, semi-industrial static hotplate.!4

Our assessment

8.10

8.11

8.12

8.13

8.14

In line with the MAGs, "6 we have used the following framework to determine
whether entry or expansion would prevent an SLC. The entry or expansion must
be: (i) timely; (ii) likely; and (iii) sufficient to prevent an SLC. These conditions are
cumulative.

In considering whether any potential rivals will enter or existing rivals will expand in
response to a merger, the CMA must be satisfied that the rivals will have both the
ability and incentive to do so.''%” As part of the assessment, the CMA will therefore
consider the scale of any barriers to entry and/or expansion. In a market
characterised by low barriers to entry and/or expansion, potential entrants may
nevertheless be discouraged from entering by the small size of the available
market (for example because the market itself is small or declining).'4®

We consider that there may be some scope for alternative suppliers to expand
their supply of plant bread, pancakes, potato farls and soda farls in NI. In
particular, existing ROI suppliers may benefit from a degree of brand recognition,
as well as an ability to leverage their existing distribution networks (especially near
the NI border), and small local bakeries do collectively account for a significant
proportion of sales volumes (particularly in potato and soda farls). 149

However, for the reasons set out below, we consider that the barriers to entry
and/or expansion and the limited incentives for rivals to enter and/or expand
means that any entry and/or expansion would not be timely, likely and sufficient to
prevent an SLC from arising as a result of the Merger in these markets in NI.

Plant bread in NI

As set out in Chapters 4 and 7, we consider there are barriers to entry and/or
expansion which may limit the ability of rivals to enter or expand in the market for
plant bread in NI:

(@) Evidence indicates that brand recognition is important, with end consumers
of plant bread in NI exhibiting a high degree of brand loyalty.

1145 Parties’ response to the CMA RFI dated 14 January 2026, paragraphs 8.74-8.76; and Parties’ response to the ‘Areas
of focus’ document, 29 January 2026, paragraph 6.19.

1146 CMA129, paragraphs 8.31-8.32.
147 CMA129, paragraph 8.35.

1148 CMA129, paragraph 8.35.
1149 See Table B.8 and Table B.9 in Appendix B where smaller suppliers captured within the ‘Others’ category have more
than a [20-30]% share of supply of potato farls and soda farls.
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(b) While suppliers are able to use the ‘van sales’ model to get their product to
customers’ stores in NI, we consider that setting up or expanding a
distribution network still represents a material barrier to entry due to the
economics around delivery of the product. Distribution beyond the local area
in which the product is manufactured may not be cost-effective for small-
scale producers due to low-volume constraints.''®® Several customers
indicated that the more limited distribution capabilities of competitors relative
to the Parties was a weakness when considering their suitability as
alternatives.

(c) Inrelation to private label supply, some third-party evidence indicates that
manufacturers need to obtain site level approval in order to supply private
label products to GM customers.'1%2

(d) GMs in NI tend to use UK wide planograms that map out the products they
will offer across their stores and their choice of suppliers. The majority of
GMs’ stores are based in GB and so procurement decisions in Nl are
significantly influenced by the procurement decisions made in GB, creating a
barrier for ROl and NI based suppliers. While it is possible that GMs may
adapt their approach post-Merger and more proactively engage with non-GB
based suppliers, we consider that these UK wide planograms may continue
to act as a barrier to entry and/or expansion for non-GB based suppliers.

8.15 The evidence set out in Chapter 6 also shows that rivals may have limited
incentives to enter and/or expand in response to the Merger, as the market is:

(a) characterised by high fixed costs and economies of scale;

(b) relatively small in size, with low supplier margins (particularly for some
products, such as private label);''%3 and

(c) in structural decline, such that there may be very limited incentive for rivals to
increase the level of available capacity beyond existing levels.

8.16  We have also considered the Parties’ submissions that the prominence of the
convenience channel and the presence of the ‘van sales’ distribution model reduce

1150 One customer told us that small bakeries can only distribute within a 20-30 mile area and are unable to supply bread
six days a week into the number of stores that it has and for morning goods this would only be possible at a premium
price point (Third-party call note). We also note that in February 2026 it was announced that Brennans and Genesis
Bakery have entered into a distribution partnership, with Brennans reportedly indicating that the partnership will
strengthen their ability to serve retailers across NI more effectively (see: Insider Media, ‘Genesis Bakery unites with
Brennans in distribution partnership’, 10 February 2026 (last accessed on 24 March 2026)).

1151 See Chapter 7 for more details. Third-party call note; and Third-party responses to the CMA questionnaire dated
23 January 2026.

52 For example, Third-party response to the CMA questionnaire dated 23 January 2026.

153 For example, one competitor told us that it had historically supplied private label products but it shifted away from
private label because it was hard to control profitability (Third-party call note).
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8.17

8.18

8.19

8.20

barriers to entry and/or expansion for local bakeries. We note that the barriers to
entry and/or expansion set out above would still apply to local bakeries.

We note that GMs''%* and other larger retailers would typically not consider local
bakeries to be a suitable supply option because:

(a) these retailers tend to have a preference for suppliers which have a strong
track record, can supply at scale, have competitive prices and offer a broader
product range;

(b) One customer also told us that local bakeries are typically not considered to
be viable private-label suppliers as they do not hold the necessary
accreditations; "% and

(c) GMs typically use UK planograms which favour GB based suppliers.

Local bakeries may gain more traction in supplying convenience stores but the
extent to which they can expand is limited by their lack of scale and inability to
distribute profitably over a wider area as set out above.''%® Accordingly, we
consider that such entry and/or expansion, if it were to occur, is unlikely to be
sufficient to prevent an SLC.

Based on the above, we consider that the barriers to entry and/or expansion and
the limited incentives for rivals to enter and/or expand means that any entry and/or
expansion would not be timely, likely and sufficient to prevent an SLC from arising
as a result of the Merger in the market for plant bread in NI.

Pancakes, potato farls and soda farls in NI

We consider that the factors set out above on barriers to entry and expansion for
plant bread also apply for pancakes, potato farls and soda farls. Although we note
the following:

(@) the size of the markets for pancakes, potato and soda farls in NI are
significantly smaller''%” but, in general, there may be higher margins and
more potential for growth in morning goods products relative to the very low
margins and structural decline seen in plant bread;'"%®

1154 As set out in Chapter 4 above, GMs account for the majority of retail sales in NI.

1155 Third-party call note.

1156 One competitor told us that these bakeries have limited capacity and will only serve around ten convenience stores
in their local area (Third-party call note).

1157 The Parties estimate the size of the pancakes, soda farls and potato farls markets in NI to be ¢.£[¢<] million, c.£[5<]
million and c¢.£[8<] million respectively (Parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs
6.16, 6.18 and 6.20).

1158 For example, one customer told us that higher margins in morning goods make them more attractive for
manufacturers and retailers (Third-party call note).
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(b) pancakes, potato and soda farls may have a longer shelf life than plant bread
products but as set out in Chapter 4, this shelf life is still relatively short, and
customers indicated that the ability of a supplier to offer direct to store
distribution was also important for these products; and

(c) assetoutin Chapter 7, there is evidence that alternative suppliers may have
some spare production capacity to make pancakes, potato farls and soda
farls.1159

8.21  Additional evidence specifically for pancakes, potato farls and soda farls further
demonstrates the limited ability and incentive for rivals to enter and/or expand in
response to the Merger:

(a) Inrelation to pancakes, Warburtons confirmed that it does not currently
supply pancakes in N8 and believes it would be difficult to establish the
Warburtons brand in a market where ABF and Hovis have such established
brands.'"6

(b) Inrelation to potato farls and soda farls, [¢<]. Instead Warburtons’ strategy is
to explore areas where it considers there to be market opportunity without
pre-existing products so that it can establish brand equity.'162

(c) While some GM customers in NI import pancakes from GB, the extent to
which this occurs is limited. Customers that use suppliers that manufacture
products in GB have identified this as a weakness, noting challenges around
the product’s shelf life.1163

(d) ROI producers are unlikely to expand into the supply of these products. A
competitor explained that ROI producers typically do not produce these
products’'®* made on a hotplate because soda and potato farls are not part
of the culinary tradition in ROl and most of the pancakes in ROl are supplied
by NI companies.116°

8.22  We note that the Parties use industrial production equipment which produces
pancakes, potato farls and soda farls at scale (moving production lines and a
conveyered flow wrapper).'1%6 While the Parties submitted that smaller regional

1159 One supplier in particular told us that it has spare capacity on its production lines for pancakes, potato farls and soda
farls (Third-party call note). However, a customer also indicated that capacity was a weakness for that supplier (Third-
party call note).

1160 Warburtons does supply pancakes in GB.

1161 Third party call note.

1162 Third-party call note.

1163 Third-party responses to the CMA questionnaire dated 23 January 2026.

1164 The competitor told us that one ROI baker had recently installed a second-hand travelling pancake plate to service
ROI customers. However, it noted that the pricing structures in NI are unattractive for ROl pancakes (Third-party
response to the CMA RFI dated 6 February 2026).

185 Third-party call note.

1166 parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.48.
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8.23

bakeries can enter and/or expand by using a much smaller, semi-industrial static
hotplate set up,''%” as set out in Chapter 7, this approach is likely to impact the
scale and costs of production at which smaller suppliers can operate. For
example, one customer told us that without a moving production line, smaller
pancake producers would struggle to supply the volume and consistency of
product required.’'%® A competitor explained that baking these products on a
standard hot plate is a much more labour-intensive process. This competitor noted
that pancakes can be produced at low cost and with limited baking time and it is
not uncommon for some local bakers to produce potato and soda farls. However,
plant bakeries can produce these products much more cheaply than local bakers
who would struggle to sell them at a premium price and would typically be selling
them in their own shop and not in third-party convenience stores.''%® Accordingly,
we consider that even if local bakeries were to enter and/or expand in response to
the Merger, such entry and/or expansion is unlikely to be sufficient to prevent an
SLC.

Based on the above, we consider that the barriers to entry and/or expansion and
the limited incentives for rivals to enter and/or expand mean that any entry and/or
expansion would not be timely, likely and sufficient to prevent an SLC from arising
as a result of the Merger in the markets for pancakes, potato farls and soda farls in
NI.

Efficiencies

8.24

8.25

Mergers can give rise to efficiencies. Examples of efficiencies might include cost
savings; the elimination of double marginalisation through vertical integration;
greater innovation or quality arising from the combination of unique assets; or
better meeting customers’ needs by enabling the integration or interoperability of
complementary products. 70

Cost and revenue synergies often form part of the rationale for mergers, and it is
not uncommon for firms to make efficiency claims in merger proceedings.''”" Most
of the information relating to efficiencies, such as synergies and cost reductions
resulting from a merger, is held by the merger firms.'"72 Accordingly, our guidance
notes that it is for the merger firms to demonstrate that the merger will result in
efficiencies. 73

1167 Parties’ response to the CMA RFI dated 14 January 2026, paragraph 8.52.
1168 Third-party call note.

1169 Third-party call note.

170 CMA129, paragraph 8.2.

71 CMA129, paragraph 8.6.

72 CMA129, paragraph 8.7.

73 CMA129, paragraph 8.15.
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8.26

8.27

8.28

8.29

Merger firms who wish to make efficiency claims are encouraged to provide
verifiable evidence to support their claims in line with the CMA'’s framework.""74 In
particular, efficiencies must (i) enhance rivalry; (ii) be timely, likely and sufficient to
prevent an SLC from arising; (iii) be merger-specific; and (iv) benefit customers in
the UK.1175

As set out in Chapter 6, the Parties have submitted that the Merger will give rise to
a number of synergies and cost savings, [<].117¢ The Parties submitted that the
Merger will enable the combined business to be able to invest in innovation, new
product launches and [<]. They also submitted that the Merger would enable the
combined business to invest in [<].1177

We note that the manufacturing and logistics synergies identified by the Parties
[<]. Further, the Parties have not submitted that any efficiencies arising from the
Merger would prevent or mitigate the SLCs in NI specifically, and they have not
provided evidence to support their efficiency claims in line with the CMA’s
framework.

In light of the above, we do not consider that any efficiencies arising from the
Merger would prevent an SLC arising in the markets for plant bread, pancakes,
potato farls and soda farls in NI.

74 CMA129, paragraph 8.7.

75 CMA129, paragraph 8.8.
1176 parties’ response to the ‘Areas of focus’ document, 29 January 2026, paragraphs 3.38-3.48.

77 FMN, paragraph 23.3.1-23.3.2.
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9.1

PROVISIONAL CONCLUSIONS

As a result of our assessment, and based on the evidence that is set out above
and in the appendices to this Interim Report, we have provisionally concluded that:

(a) the anticipated acquisition of Hovis by ABF, if carried into effect, will result in
the creation of an RMS; and

(b) the creation of that RMS may be expected to result in an SLC in the supply of
each of plant bread, pancakes, potato farls and soda farls in NI but may not
be expected to result in an SLC in the supply of plant bread or other plant
bakery products in GB.
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10. NEXT STEPS

10.1  This is not our final decision on the statutory questions, and we invite any
interested parties to make representations to us on these provisional findings by
no later than 5pm on Thursday 16 April 2026. \We will consider submissions
received in response to this Interim Report, along with any further evidence
received following the Interim Report, and whether our provisional assessment
should be altered in the light of these.

10.2  We will consider possible remedies to address the provisional SLC identified in
parallel with any submissions received in response to this Interim Report. The
Parties are required to confirm to the CMA whether they intend to submit a
completed Phase 2 Remedies Form (Remedies Form) within three working days
of notification of this Interim Report.

10.3  In order to propose possible remedies for the Inquiry Group’s consideration, the
Parties are required to submit a Remedies Form by no later than 5pm on
Thursday 9 April 2026. Following submission by the Parties of the Remedies
Form (or confirmation by the Parties that they do not intend to submit such a form),
we will publish an Invitation to Comment on Remedies in order to consult on
possible action to remedy, mitigate or prevent the SLC and the resulting adverse
effects provisionally identified. (For more information on the phase 2 remedy
process, see chapter 13 of CMA2.)
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