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ABI HOLDINGS LIMITED

DIRECTORS' REPORT AND ACCOUNTS FOR THE PERIOD ENDED 31 MARCH 2013

The directors present their report and the audited financial statements of the Group and Company for the
year ended 31 March 2013

PRINCIPAL ACTIVITY

The principal actvity of the Group throughout the year has been the production and distnbution of food
products

BUSINESS REVIEW

The Company’s significant subsidiary, Britannia Industries Limited which 1s predominantly engaged in the
busmess of bakery products, increased its sales turnover by over 12% during the year over the previous
comparable period of 12 months ended 31 March 2012 The growth was primarily driven by differentiation
and new taste experiences and, at the bottom end, through availabiity and affordabiity The directors
expect the current initiatives and growth to continue In the foreseeable future The Group’s focus on
bullding new capabilities and a robust pipeline of innovation resulted in several new launches Coupled
with leading edge go-to-market approaches these initiatives tap new sources of growth and profitable
revenue, while buillding brand differentiation and relevance

The Group introduced several new and renovated offerings across the entire portfolio that included
Differentiated variants of Time Pass-Classic Salted and New coffee varant in Bourbon and several
products under the umbrella of NutniChoice Additionally, the Group’s healthy snacking promise to the
consumers has been to address the pervasive micro-nutnent deficiency among the children of india Brand
‘Tiger’ has been at the forefront of this, with each serving designed to defiver 25% of RDA of Iron Other
brands that are enriched with micro-nutnients include Milk Bikis, Britannia Mare Gold, VitaMarie, Britannia
Bread, Tiger Chocolate, Badaam Milk and Britanma Flavored Yoghurt

The Group's Dairy operations represent a big pillar for growth Despite an unexpected inflation in milk
prices, growth has been accelerated in the Dany vertical and synergies are being secured with the
Britannia bakery business Operations have also been streamlined for superior profitabiity and there have
been sustamed activites 1n the highly competitive cheese portfolio Investment In new innovations was
also strengthened

Growth momentum continued and escalated in the emerging categories — Breads, Cakes and Rusks Your
Group is Investing behind these categones and bulding consumer relevance and brand differentiation
through new products, new consumption moments as well as through new communication

While the business environment continued to be challenging and competitive, consumers continued to buy
and consume more of our brands, more often Consumers once again voted brand “Bntannia” as # 1 ‘Most
Trusted Food Brand' and # 2 ‘Most Trusted Brand’ across all product categories in an independent survey
conducted by A C Nielsen and The Economic Times, India

Key business risks and uncertainties

The period of unprecedented inflationary pressures on the consumer food basket continued, as did
commodity inflation for the food industry Expecting the input prices to remain at current levels, the Group’s
profitability should remain stable



ABI HOLDINGS LIMITED

DIRECTORS' REPORT AND ACCOUNTS
FOR THE PERIOD ENDED 31 MARCH 2013 (CONTINUED)

Key performance indicators

Despite an increasingly challenging environment and continuing commeodity inflation, profit from operations
increased by 40%, the turnover has ncreased by 13% and the cash profil has increased by 27% dunng
the year

RESULTS AND DIVIDENDS

The Group's profit for the period amounted to £13,134,077 (previous year £9,856,911)

The Company pad a dividend amounting to £5,775,429
COMPANIES (AUDIT, INVESTIGATIONS AND COMMUNITY ENTERPRISE) ACT 2004

The articles of association of the Company provide that in certain circumstances the directors are entitled
to be indemnified out of the assets of the Company against claims from third parties 1n respect of certain
labihties arnising in connection with the performance of therr functions, in accordance with the prowvisions of
the UK Comparies Act 2006 Indemnity provisions of this nature have been in place during the financial
year but have not been utilized by the directors

DIRECTORS

Patrnick Kennedy Cassels

A K Hirnee

Stephen Richard Page (appointed 6 July 2012)
Jayant Gadgil

DISCLOSURE OF INFORMATION TO AUDITORS

So far as the directors are aware, there 1s no refevant audit information of which the Company's auditors
are unaware, and

The directors have also taken all the steps that they ought to have taken as directors in order to make
themselves aware of any relevant audit infformation and to establish that the Company’s auditor are aware
of that information




AB| HOLDINGS LIMITED

DIRECTORS' REPORT AND ACCOUNTS
FOR THE PERIOD ENDED 31 MARCH 2013 (CONTINUED)

AUDITORS

KPMG LLP were appointed as auditors and are deemed to be reappointed In accordance with Section
487(2) of the Companies Act 2006

This report was approved by the Board and signed on its behalf by

By Order of the Board

) Ay
A K Hirjee Jayant Gadgil
Director Director

Registered Office

7" Floor

52/54 Gracechurch Street
London

EC3V 0EH

Date 20" November, 2013



ABI HOLDINGS LIMITED

STATEMENT OF DIRECTORS' RESPONSIBILITIES

The directors are responsible for preparing the Annual Report and the financial statements in accordance
with applicable law and regulations ’

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have elected to prepare the Group and parent company financial statements in accordance
with United Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and
applicable law)

Under company law the directors must not approve the financial statements unless they are satisfied that
they give a true and fair view of the state of affars of the Group and parent company and of their profit or
loss for that period In preparing each of the Group and parent company financial statements, the directors
are required to

» select suitable accounting policies and then apply them consistently,

¢ make judgements and estimates that are reasonable and prudent,

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

e prepare the financial statements on the going concern basis unless 1t s inappropriate to presume
that the Group and parent company wili continue In business

The directors are responsible for keeping adequate accounting records that are sufficient to show and
explain the parent company’s transactions and disclose with reasonable accuracy at any time the financial
position of the parent company and enable them to ensure that the financial statements comply with the
Companies Act 2006 They have general responsibiity for taking such steps as are reasonably open to
them to safeguard the assets of the Group and to prevent and detect fraud and other irregularities



ABI HOLDINGS LIMITED

INDEPENDENT AUDITOR’S REPORT TO THE MEMBERS OF ABI
HOLDINGS LIMITED

We have audited the financral statements of ABI Holdings Limited for the year ended 31 March 2013 set out on
pages 9 to 51 The financial reporting framework that has been applied in therr preparation 15 applicable law
and UK Accounting Standards (UK Generally Accepted Accounting Practice)

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3 of Part 16 of
the Comparues Act 2006 Our audit work has been undertaken so that we might state to the company’s
members those matters we are required to state to them in an auditor's report and for no other purpose To
the fuilest extent permitted by law, we do not accept or assume responsibility to anyone other than the
company ang the company’'s members, as a body, for our audit work, for this report, or for the opinions we
have formed

Respective responsibilities of directors and auditor

As explaned more fully in the Directors’ Responsibiities Statement set out on page 6, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view Our responsibility 1s to audit, and express an opinion on, the financial statements in accordance with
applicable law and International Standards on Auditing (UK and lreland) Those standards require us to
comply with the Auditing Practices Board's Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audit of financial statements 1s provided on the Financial Reporting Council’s
website at www frc org uk/auditscopeukprivate

Opinion on financial statements
In our opinten the financial statements

« give a true and farr view of the state of the group’s and of the parent company's affars as at 31 March
2013 and of the group’s profit for the year then ended,

* have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and

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

Opinion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the Directors’ Report for the financial year for which the financial
statements are prepared 1s consistent with the financial statements
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Matters on which we are required to report by exception

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to
report to you if, In our opinion

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

* the parent company financial statements are not in agreement with the accounting records and returns, or
e certain disclosures of directors’ remuneration specified by law are not made, or

+ we have not received all the information and explanations we require for our audit

Gl |

Jeremy Stédhill (Senior Statutory Auditor)
for and on behalf of KPMG Audit Pic
Statutory Auditor

Chartered Accountants

1 The Embankment
Neville Street
Leeds

LS1 4DW

0 Novadar ROI3



ABI HOLDINGS LIMITED

CONSOLIDATED PROFIT & LOSS ACCOUNT

For 12 months
period ended
31 March 2013

For 12 months
period ended
31 March 2012

Note £ £
Group turnover 743,193,127 658,734,956
Services - 4,487
Change n stocks of finished goods and work in progress 928,812 1,692,114
Other operating income / expense 5,995,588 2,970,500
Group operating iIncome 750,117,537 663,402,057
Raw matenals and consumables 468,623,497 427,855,026
Conversion charges 50,832,738 42 852,643
Staff costs 18 27,279,153 25,652,073
Depreciation 8,860,121 7,132,591
Amortization of goodwill 1,427,834 1,390,247
Other operating charges 152,763,956 129,873,163
Total operating expenses 709,787,259 634,655,743
Group operating profit
Continuing operations 40,330,238 28,746,314
Share of operating profit / (loss) in associate (36,409) (9,940)
Operating Profit including joint venture and associates 40,293,829 28,736,374
Profit on sale of assets 961,975 1,950,879
Profit on ordinary activities before interest and taxation 41,255,804 30,687,253
Interest payable and similar charges 24 (5,107,362) (5,106,957)
Other non operating income and expense 36 5,365,328 5,175,331
Profit on ordinary activities before taxation 41,513,770 30,755,627
Tax on profit on ordinary activities 27 (13,605,122) (9,694,113)
Profit on ordinary activities after taxation 27,908,648 21,061,514
Equity minonty interest (14,774,571) {11,204,603)
Retained profit for the financial year 13,134,077 9,856,911

The notes on pages 14 to 51 form part of these financial statements



ABI HOLDINGS LIMITED

CONSOLIDATED BALANCE SHEET

As at As at
31 March 2013 31 March 2012
Note £ £
FIXED ASSETS
Intangible assets — Goodwaill 4 7,902,449 8,885,725
Tangible assets 5 95,059,265 77,356,301
Investments
Unconsolidated subsidiary undertakings 6 680 680
Investments in associates 6 138,636 174,336
Partictpating interests 6 130,243 130,243
103,231,273 86,547,285
CURRENT ASSETS
Inventory 7 45,380,444 52,083,923
Debtors 8 55,637,083 47,171,019
{including £ 10,885,692 (previous year £ 9,461,263) due
after more than one year)
Investments 6 14,274,685 30,648,138
Cash at bank and in hand 17 13,001,134 7,581,978
Other current assets 1,549,311 1,542,923
(including £ 1,467,986 (previcus year £ 1,459,465) due after
more than one year)
Denvative financial asset 682,653 904,104
130,525,310 139,932,085
Creditors Amounts falling due within one year 9 (119,381,140) {132,094,080)
NET CURRENT ASSETS 11,144,170 7,838,005
TOTAL ASSETS LESS CURRENT LIABILITIES 114,375,443 94,385,290
Creditors Amounts falling due after more than one year 10 (10,711,787) (12,149,033}
Provisions for liabililes and charges 11 (19,278,500) (15,336,904)
NET ASSETS EXCLUDING PENS!ION LIABILITY 84,385,156 66,899,353
Pension habiiity 19 (1,624,076) (1,120,685)
NET ASSETS 82,761,080 65,778,668
CAPITAL AND RESERVES
Called up share capital 12 4 995,785 4,995,785
Share premum 14 19,229,682 19,057,931
Share application money pending allotment 14A 277,636 -
Foreign exchange translation reserve 14 (1,314,307} (1.412,903)
Retained profit 14 19,293,350 11,585,804
TOTAL SHAREHOLDERS' FUNDS 13 42,482,146 34,226,617
Minonty interests 15 40,278,934 31,552,051
CAPITAL EMPLOYED 82,761,080 65,778,668
The notes on pages 14 to 51 form part of these financial statements
Signed for and on behalf of the board an 20" November, 2013
Q\"'I’/
A K Hinee Jayant Gadgil
Director Director
Registered Office

7" Floor, 52/54 Gracechurch Street, London, EC3V OFH, Registration number 02387461

10




AB| HOLDINGS LIMITED

COMPANY BALANCE SHEET

FIXED ASSETS
Investment In subsidiary undertaking

CURRENT ASSETS
Cash at bank

Amount owed by group undertakings

Credilors Amounts falling due within one year
NET CURRENT (LIABILITIES)

TOTAL ASSETS LESS CURRENT LIABILITIES

Creditors Amounts falling due after more than one year

NET ASSETS

CAPITAL AND RESERVES
Called up share capital
Share premium account
Retaned profit

TOTAL SHAREHOLDER’S FUNDS

The notes on pages 14 to 51 form part of these financial statements

The financial statements were approved by the Board and signed on its behalf by

Y

A K Hirjee
Director
Date 20™ November, 2013

Regtstration number 02387461

11

Note

10

12
14
14

As at 31 As at 31
March 2013 March 2012
£ £
26,634,986 26,634,986
5,492 2,475
40,049 40,049
45 541 42,524
{202,197) (148,470)
(156,656) (105,946)
26,478,330 26,529,040
(2,236,358) (2,236,358)
24,241,972 24,292,682
4,995,785 4,995,785
19,057,931 19,057,931
188,256 238,966
24,241,972 24,292 682

Jayant Gadgrl

Director



ABI HOLDINGS LIMITED

CONSOLIDATED CASH FLOW STATEMENT

For the period from 1
April 2012 to 31

For the period frcm
1 April 2011 to 31

March 2013 March 2012

Note £ £

Net Cash inflow from Operating Activities 16 62,865,269 29,720,301
Return on investments and servicing of finance

Interest paid (5,183,670) (5,059,561)

Interest element of finance lease payments (12,112) {25,332)

Other non operating income 5,785,524 5,182,460

Equity dividend on minonty holding in subsidianes (6.035,620) (4,593,157)

{5,445,878) (4,495,590)

Taxation {10,463,726) (6,321,635}

Capital expenditure and financial investment
Payments to acquire tangible fixed assets (25,781,322) (32,216,833)
Proceeds from sale of tangible fixed assets 1,160,131 2,766,766

(24,621,191)

(29,450,067)

Dividends
Dividend paid to shareholders {5,775,429) (4,621,072}
Dividend distnbution tax paid by subsidiary (1,994,879} (1.519,419)
(7,770,308) (6,140,491)
Cash flow before use of hiquid resources and financing 14,564,166 (16,687,482)
Management of liquid rescurces
Purchase of current asset investments (176,846,561) (225,003,632)
Sale of current asset invesiments 193,774,055 241,627,654
16,927,494 16,624,022
Financing
Increase n shorl term borrowings 26,200,270 3,742,513
Decrease in long term borrowings (4,136,837) (5,724,889)
Repayment of secured debeniures (49.213,071) -
Proceeds from share alloiment 174,416 -
Proceeds from share apphcation pending
atlotment 277,369 -
Proceeds frem capital subsidy 605,610 -
Capital element of finance lease payments (32,590) (112,556)
(26,124,833) (2,094,932)
Increase/ (decrease) in cash In the year 5,366,827 (2,158,392)

12



ABI HOLDINGS LIMITED

RECONCILIATION OF CONSOLIDATED NET CASH FLOW TO MOVEMENT IN CONSOLIDATED NET

DEBT / CASH
For the period from  For the period from
1 Apnl 2012 to 31 1 April 2011 to 31
March 2013 March 2012
Note £ £
Increase/ (decrease) in cash in the year 17 5,366,827 {2,158,392)
Decrease in debt 27,149,637 1,982,375
Cash inflow from management of liquid resources (16,927,494) (16,624,022)
Foreign cumrency exchange vanances on opening debt balances (140,886) 2,604,545
Increase in {debt) / cash resulting from cash flows 15,448,084 (14,195,494)
Non cash movement in debts 429,276 {728,166)
Increase/ (decrease) in net debt for the year 15,877,360 (14,923,660)
Net debt at the beginning of the year {34,608,052) (19,684,392)
Net debt at the end of the year 17 {18,730,692) (34,608,052)

CONSOLIDATED STATEMENT OF TOTAL RECOGNISED GAINS AND LOSSES

For the period from
1 April 2012 to 31

For the period from
1 Apnit 2011 to 31

March 2013 March 2012
£ £

Profit for the financial year
Group 13,170,486 9,866,851
Share of associates (36,409) {9,940)
Total profit 13,134,077 9,856,911
Currency franslation difference on foreign currency net investment 98,596 (3,095,096)
Total actuanal (iosses) / gains (224,512) 33,354
Unreaiised gain on current investments available for sale 429 275 (728,1686)
Total recogmsed gains and losses relating to the year 13,437,436 6,067,003

13




ABI HOLDINGS LIMITED

NOTES TO THE ACCOUNTS

1.

Accounting policies
Basis of preparation

The financial statements are prepared on the going concern basis under the historical cost
convention as modified by the revaluation of avallable-for-sale financial assets, and financial
assets and financial habilities (including derivative instruments} at farr value through profit or loss
and In accordance with the Companies Act 2006 and applicable accounting standards in the
United Kingdom A summary of the most important accounting peolicies 1s set out below

Basis of consolidation

The consoldated financial information of the ABI Holdings Limited and its subsidiaries (“the
Group™) incorporates the financial statements of the Company and all its subsidiaries, being the
companies that it controls This control 1s normally evidenced when the Group 15 able to govern a
company’s financral and operating policies so as to benefit from its activities or where the Group
owns, either directly or indirectly, the majority of a company’s equity voting nghts Profits or losses
on any infra-group transactions, to the extent they are reflected in the book value of the assets to
be included in the consohidation are eliminated in full Intra-group debtors and creditors are also
eliminated

The principal subsidiaries, joint ventures and associates as set out in note 23 are included in the
consolidation based on unaudited financial statements

Under section 408 of the Companies Act, 2006 the Company 1s exempt from the requirement to
present its own profit and loss accounts

Acquisitions and disposals

The results of subsidiaries acquired or sold during the year are consolidated for the perods from,
or to, the date on which control passed Excess purchase consideration relating to the acquisition
of the subsidiaries 1s capitalised as goodwill within intangible fixed assets and 1s amortised over its
estimated life from 5 to 20 years The unamortised goodwill balance 1s reviewed for impairment
there are any indicators for imparrment Goodwill relating to associates 15 included within the
carrying value of goodwill in the balance sheet The unamortised balance 18 reviewed for
impairment on a regular basis

Negative goodwill 1s similarly included in the balance sheet and s credited to the profit and loss
account in the perieds in which the acquired non-monetary assets are recovered through
depreciation or disposal Negative goodwill in excess of the fair value of the net assets acquired is
credited to the profit and loss account through amortisation over the peniods expected to benefit
Where it I1s not possible to complete the determination of farr values by the date on which the first
post acquisition financial statements are approved, a provisional assessment of far values is
made and any adjustments required to those provisional far values, and the corresponding
adjustments to purchased goodwill, are incorporated in the financial statements for the first full
financial year following the acquisition

Investments 1n associates

in the consolidated financial statements, investments In associates, being investments over which
the Group exercises significant influence and normally owns between 20% and 50% of the voting
equity, are accounted for using the equity method

The consolidated profit and loss account includes the Group's share of associates’ profits/losses,
whilst the Group's share of the net assets of the associates 1s shown in the consolidated balance
sheet, based upon the most recent audited financial statements or unaudited intenm financial
information

14




ABI HOLDINGS LIMITED

NOTES TO THE ACCOUNTS
The following Associated undertakings are excluded from consolidation as they are not significant
Name Country of incorporation
Britannia Sports (partnership firm) India
Vasna Agrex and Herbs Private Limited India
Snacko Biscuits Private Limited India
Associated Biscuits (Malaysia) Sdn Bhd Malaysia

Other investments

Fixed asset investments, other than investments in subsidiaries and associates, are recorded at
cost less prowision for impairment Current asset investments primanly compnise short term unit
trusts, liquscity funds and fixed and floating rate debt securties These are stated at lower of cost
or net realisable value Stocks of shares which are quoted on stock exchanges are valued at lower
of cost or net realisable value Cost includes purchase price, cost of registration and any other
directly related costs

Financial assets

The Group classifies its financial assets in the following categones at far value through profit or
less, loans and receivables, and available for sale The classification depends on the purpose for
which the financial assets were acquired Management determines the classification of its financial
assets at inittal recogmition

(a) Financial assels at fair value through profit or loss

Financial assets at fair value through profit or loss are financial assets held for trading A financral
asset is classified In this category If acquired principally for the purpose of selling in the short term

Dervatives are classtfied as held for trading unless they are designated as hedges Assets In this
category are classified as current assets

(b) Loans and receivables

Loans and receivables are non-derivative financial assets with fixed or determinable payments that
are not quoted N an active market They are included in current assets, except for maturities
greater than 12 months after the balance sheet date These are classified as non-current assets
Loans and recevables are classified as trade and other receivables in the balance sheet

{c) Available-for-sale financial assels

Available-for-sale financial assets are non-derivatives that are either designated in this category or
not classified in any of the other categories They are included in non-current assets unless
management intends to dispose of the investment within 12 months of the balance sheet date

Regular purchases and sales of financial assets are recognised on the trade-date — the date on
which the Group commits to purchase or sell the asset Investments are initially recognised at fair
value plus transaction costs for all financial assets not carried at farr value through profit or loss
Financial assets carned at fair value through profit or loss are initially recognised at far value, and
transaction costs are expensed in the Income statement Financial assets are derecognised when
the right to receive cash flows from the investments have expired or have been transferred and the
Group has transferred substantially all nsks and rewards of ownership Available-for-sale financiat
assets and financial assets at far value through profit or loss are subsequently carried at far
value Loans and receivables are carried at amortised cost using the effective interest method
Gains or losses arising from changes in the fair value of ‘financial assets at far value through
profit or loss’ category are presented in the income statement within other (losses)/gains — net, in
the period In which they arise Dividend income from financial assets at farr value through profit or
loss 1s recognised In the iIncome statement as part of other income when the Group’s nght to
receive payments 1s established

15



ABI HOLDINGS LIMITED

NOTES TO THE ACCOUNTS

Changes n the farr value of monetary securities denominated in a foreign currency and classified
as avallable for sale are analysed between translation differences resulting from changes n
amortised cost of the secunty and other changes in the carrying amount of the security The
translation differences on monetary secuntes are recognised n profit or loss, translation
differences on non-monetary securities are recognised in equity Changes in the far value of
monetary and non-monetary securities classified as avalable for sale are recogrused In equity
When securities classified as available for sale are sold or impaired, the accumulated fair value
adjustments recognised in equity are included n the income statement as gains and losses from
investment secunties

Interest on available-for-sale securities calculated using the effective interest method 1s recognised
in the income statement as part of other income Dividends on avalable-for-sale equity
instruments are recognised In the income statement as part of other income when the Group’s
right to receive payments 1s established

The farr values of quoted investments are based on current bid prices |If the market for a financial
asset 1s not active (and for unlisted secunties), the Group establishes farr value by using valuation
techniques These include the use of recent arm's length transactons, reference to other
instruments that are substanbally the same, discounted cash flow analysis and option pricing
models, making maximum use of market inputs and relying as little as possible on entity-specific
Inputs

The Group assesses at each balance sheet date whether there 1s objective evidence that a
financial asset or a group of financial assets 15 iImpaired In the case of equity secunties classified
as avallable for sale, a significant or prolonged decline in the faw value of the security below its
cost 1s considered as an indicator that the securiies are impaired If any such evidence exists for
availlable-for-sale financial assets, the cumulative loss — measured as the difference between the
acquisition cost and the current far value, less any imparment loss on that financial asset
previously recognised n profit or loss — 1s removed from equity and recognised Iin the income
statement Impairment losses recognised in the income statement on equity instruments are not
reversed through the income statement

Derivative financial instruments

Derivatives are initially accounted for and measured at far value on the date a derivative contract
1s entered into and subsequently measured at farr value The gan or loss on re-measurement is
taken to profit and loss account

Fair value estimation

The farr value of the interest rate swaps and currency swaps I1s based on the market price of
comparable instruments at the balance sheet date If they are publicly traded The fair value of the
forward currency contracts has been determined based on market forward exchange rates at the
balance sheet date The farr values of short-term deposits, foans and overdrafts with a maturity of
less than 12 months are assumed to approximate to their book values

Tangible fixed assets

The imitial cost of tangble fixed assets comprises its purchase price, inward duties and non-
refundable purchase taxes, adjusted for VAT credit, where availlable, and any direcily attnibutable
costs of bringing an asset to the working candition and location for ts intended use Expenditure
incurred after the fixed assets have been put into operation, such as repairs and maintenance and
overhaul costs, are normally charged to the profit and loss account in the pernod in which the costs
are mcurred

16




ABI HOLDINGS LIMITED

NOTES TO THE ACCOUNTS
Intangible fixed assets and amortisation

Intangible fixed assets comprise of goodwll The management assesses on an annual basis
whether there 1s any indication that an asset may be mpared I any such indication exists the
company estimates the recoverable amount of the asset If such recoverable amount of the asset
1s less than its carrying amount, the carrying amount 1s reduced to its recoverable amount The
reduction 1s treated as an impairment loss and is recognised In the profit and loss account In case
of new acquisitions the goodwill recogrused, if any, 1s tested for impairment after completicn of one
Ofull financtal year from the date of acquisition Goodwili s amarhsed cver its estimated life from 5
to 20 years

Leases

Assets acquired under lease where the Group has substantially all the risks and rewards of
ownership are classified as finance leases Such leases are capitalised at the inception of lease at
lower of the farr value and present value of minimum lease payments Lease payments are
apportioned between the finance charges and reduction of the lease liability based on the implicit
rate of return Finance charges are charged directly against income

Assets acquired as leases where a significant portion of risks and rewards of ownership are
retained by the tessor are classified as operating leases Lease rentals are charged to profit and
loss account on accrual basis

Assets taken on finance lease are depreciated over its esttmated useful Iife or the lease term
whichever 1s lower

Assets in the course of construction

Assets In the course of construction are capitalised in the capital work-in-progress account Upon
completion, the cost of construction 1s transferred to the appropriate category of tangible fixed
assets Costs associated with the commissioning of an asset are capitalised where the asset 15
avallable for use but incapable of operating at normal levels until a period of commssioning has
been completed

Depreciation

Freehold Yand 1s not depreciated Leasehold land and bulldings are depreciated over the period of
the lease, except in case of Strategic Food International Co LLC, where the building 1s situated on
land taken on lease which 1s renewable each year but the building is depreciated over a penod of
20 years

Other buildings, plant and equipment, office equipment and fixtures, and motor vehicles are stated
at cost less accumulated depreciation and any proviston for impairment

Depreciation i1s provided at rates calculated to write off the cost, less estimated residual value, of
each asset on a straight-line basis over its expected useful Iife as mentioned below

Building on freehold land — 20 to 30 years

Plant and machinery — 10 to 30 years

Data processing equipments —4 to 6 years

Furniture and fixtures — 4 to 16 years

Motor vehicles - Period of lease or 5§ years whichever i1s lower
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impairment

The carrying amount of fangible fixed assets, investmenis in associates, avalable for sale
investments and goodwill is reviewed for impairment If events or changes in circumstances
indicate that the carrying value of an asset may not be recoverable If there are indicators of
impairment, an assessment Is made to determine whether the asset’s carrying value exceeds #s
recoverable amount Recoverable amount 18 higher of net realisable value and value In use
Whenever the carrying value of an asset exceeds its recoverable amount, an impairment loss 1s
charged to the profit and loss account For other tangible fixed assets, the recoverable amount of
an asset I1s also considered on the basis of its net realisable value, where 1t 1s possible to assess
the amount that could be obtained from the sale of an asset in an arm’s length transaction, less
the cost of disposal

Recoverable amounts are estimated for individua) assets or, if this 1s not possible, for the relevant
cash-generating unit

An imparrment loss i1s reversed on Iintangible assets and goodwill only if subsequent external
evenis reverse the effect of the onginal event which caused the recogmtion of the impairment or
the loss arose on an intangible asset with a readily ascertainable market value and that market
value has increased above the impaired carrying amount For other fixed assets where the
recoverable amount increases as a result of a change in economic conditions or in the expected
use of the asset then the resultant reversal of the impairment loss should be recognised In the
current period

Research and development expenditure

Research and development expenditure 1s written off in the year in which it 1s incurred

Inventory

Inventories are valued at the lower of cost and estimated net realisable value, after providing for
obsolescence, where appropriate

Raw matenals, packing matenal and stores and spares are valued at cost, computed on a moving
weighted average basis The cost includes purchase price, inward freight and other incidental
expenses net of credit on value added taxes, where applicable

Materials in process are valued at input material cost plus conversion cost as applhicable

Finished goods are valued at lower of net realisable value and prime cost, excise duty and other
overheads incurred 1in bringing the inventonies to their present location and condition

Government grants

The grant 1s treated as a deferred credit of which a proportion would be credited to revenue
annually The amount of the deferred credit ts shown under Creditors — Amounts falling due after
more than one year in the balance sheet

Taxation

Current tax 1s provided at amounts expected to be paid (or recovered) using the tax rates and laws
that have been enacted or substantively enacted by the balance sheet date

Deferred tax 1s recognised in respect of all iming differences that have onginated, but have not
reversed, at the balance sheet date where transactions or events that result in an obligation to pay
more tax in the future, or a nght to pay less tax in the future, have occurred at the balance sheet
date Timing differences are differences between the Group’s taxable profits and its results as
stated In the financial statements that anse from the inclusion of gans and losses in tax
assessments in periods different from those in which they are recognised in the financial
statements

Deferred tax 1s measured on an undiscounted basis at the average tax rates that are expected to

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

Share-based payment

Employee Stock options outstanding are valued using Black Scholes valuation option — pricing
model The change on account of the farr value of the options is taken to the consolidated profit
and loss account

Foreign currency forward contracts

The Company has designated certain foreign exchange forward contracts (relating to foreign
currency recelvables) outstanding as on 31 March 2013 based on underlying contracts

Retirement Benefit Schemes

The Group operates a number of retirement benefit schemes, the assets of which are (where
funded) held In separately administered funds The retrement benefit schemes are generally
funded by payments from employees and the relevant companies, taking account of the
recommendations of independent quallfied actuaries

For defined benefit schemes, the amount charged to the profit and loss account in respect of
retrement benefit costs and other post-retirement benefits 15 the estimated regular cost of
providing the benefits accrued in the year, adjusted to reflect vanations from that cost The regular
cost 1s calculated so that it represents a substantial percentage of current and future payroll
Vartations from regular cost are charged or credited to the profit and loss account as a constant
percentage of payroll over the estimated average remaining working life of scheme members
Differences between amounts charged to the profit and loss account and amounts funded are
shown as either provisions or prepayments in the balance sheet Actuanal gams and losses are
adjusted to general reserve

For defined contribution schemes, the amount charged to the profit and loss account in respect of
Retiral benefit costs and other post-retirement benefits 1s the contributions payable n the year
Differences between contributions payable in the year and contributions actually paid are shown
as either accruals or prepayments In the balance sheet

The Group also operates a compensated absence scheme for its employees which 1s payable on
termination / retirement whichever is earlier The Group's ltability towards compensated absence 1s
estimated based on actuarnial valuation and 1s not funded The liability as ascertained actuanally 1s
provided for in full in the books

Detalls of the Group’s Retirement benefit schemes are provided in note 19

Provisions

A provision 1s recognised when the Group has a present obligation as a result of past events, for
which It 1s probable that an outflow of resources embodying economic benefits will be required to
settle the obligation and a rehable estimate can be made Provisions are reviewed regularly and
are adjusted where necessary to reflect the current best estimate of the obligation When the
Group expects a provision to be reimbursed, the reimbursement 1s recognised as a separate
asset, only when reimbursement s virtually certain

A disclosure for contingent liabitities 1s made where there 1s a possible obligation or a present
obhgation that may probably not require an outflow of resources When there 1s a possible or a
present obligation the likelihood of outflow of resources is remote, no provision or disclosure 1S
made
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Revenue recognition

Turnover represents the net invoice value of goods and services provided to third parties after
deduction of sales taxes and duties, and are recognised when all significant risks and rewards of
ownership of the asset sold are transferred

Dividends are recognised when received
Royalty and interest income 1s recognised on accrual basis

Government term loan (Included under Creditors amounts falling due after more than one
year) and deferred income (Al Sallan Food Industries Co SAOG) (Refer Note 29)

Carrying values The carrying value of the interest free Government term loan 1s determined as
the present value of the loan adopting the interest rate that reflects the current cost of similar
borrowing on simiar terms from a commercial bank The carrying balance relatng to the
Government term loan comprises its fair value plus a component of unamortised deferred income
that represents the difference between the carrying value and the present value of the loan
adopting the interest rate that the loan attracts

Finance charge The effective interest charge arises as a result of accounting for the far value of
the government term loan and therefore represents the actual interest incurred for the year plus an
amount ansing from the movement in the carrying value of the loan in the year

Deferred income The amount of deferred income relating to the government term loan Is released
to the statement of ncome n such a way as to spread the income aver the effective interest
charge to which 1t relates

Foreign currency translation

In the financial statements of individual Group companies, transactions In currencies other than
the local functional currency are translated into local currency at the exchange rates ruling at the
date of transaction or, where forward exchange contracts are in ptace, at contractual rates
Monetary assets and habiliies denominated in other currencies at the balance sheet date are
translated into local currency at year end exchange rates, or at a contractual rate if applicable

The resufts and financial position of all the group entities (none of which has the currency of a
hypennflationary economy) that have a functional currency different from the presentation currency
are translated into the presentation currency as follows

e assets and liabilites for each balance sheet presented are translated at the closing rate at
the date of that balance sheet,

s mcome and expenses for each income statement are translated at average exchange
rates (unless this average 1s not a reasonable approximation of the cumulative effect of
the rates prevaling on the transaction dates, in which case income and expenses are
translated at the rate on the dates of the transactions), and

s ali resulting exchange differences are recognised as a separate component of equity
On consolidation, exchange differences arising from the translation of the net investment in foreign
operations are taken to shareholders’ equity Goodwill and farr value adjustments arising on the

acquisthon of a foreign entity are treated as assets and habiliies of the foreign entity and
translated at the closing rate
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For the purposes of consohdation, the results of those entities for which the British Pound (*"GBP”)
1s not the reporting currency are translated into GBP at the closing rates of exchange during the
period The related balance sheets are translated at the rates ruhng at the balance sheet date

Gains and losses arising on the translations are taken directly to the foreign exchange translation
reserve

Capital instruments
Ordinary shares are included in shareholders’ funds
Receivables

Trade receiwvables are recognised imitially at far value, less provision for impairment A provision
for impairment of trade recevables 1s established when there 1s objective evidence that the Group
will not be able to collect all amounts due according to the onginal terms of the receivables
Significant financial difficulties of the debtor, probability that the debtor will enter bankruptcy or
financial reorganisation, and default or delinquency in payments are considered indicators that the
trade receivable 1s impaired The amount of the provision is the difference between the asset’s
carrying amount and the present value of estmated future cash flows, discounted at the orniginal
effective interest rate The carrying amount of the asset I1s reduced through the use of an
allowance account, and the amount of the loss 1s recognised In the income statement within other
operating charges When a trade recevable 1s uncollectible, it 1s written off against the allowance
account for trade receivables Subsequent recoveries of amounts previously written off are
credited against other operating charges in the Income statement

Trade creditors and borrowings

Where financial instruments 1ssued by the Group include contractual obligations upon the
Company (or Group as the case may be) to deliver cash or other financial assets or to exchange
financial assets or financial liabiities with another party under condifions that are potentially
unfavourable to the Company {or Group) is classified as a financial hability

Financial lability 1s recognised inirally at its fawr value plus, in the case of financial asset or
financial habihty not at far value through profit or loss, transactions costs that are directly
attnbutable to the acquisition or 1ssue of the financial asset or financial lrabihity

After iniial recognition, an entity shall measure all financtal labililes at amortised cost using the
effective interest methoed

Dividends on shares presented within equity

Dividends are only recognised as a liability to the extent that they are declared prior to the year
end Unpaid dividends that do not meet these criteria are disclosed in the notes to the financial
statements

Capital Subsidy
Capttal subsidy related to depreciable fixed assets is treated as deferred income and recognised Iin
the profit & loss account on a systematic basis over the useful life of the asset

2 Cash and liquid resources

Cash, for the purpose of the cash flow statement, comprises cash in hand and deposits repayable
on demand, less overdrafts payable on demand

Liquid resources are current asset investments which are disposable without curtailing or
disrupting the business and are either readily convertible into known amounts of cash at or close
to their carrying values or traded in an active market Liquid resources comprise term deposits of
less than one year (other than cash), government securties and investments in money market
managed funds
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3

Overview of the direct tax regime

The following 1s an cverview of the salient features of the direct tax regime relevant to the taxation
of the Group

Indian direct tax regime

Companies are subject o indian income tax on a stand-alone basis There 15 no concept of
tax consolidation or group relief in India,

Companies are charged tax on profits of assessment years which run from 1 Apnl to 31
March For each assessment year, a company’s profits will be subject to erither regular income
tax or Minimurn Alternate Tax ("MAT"), whichever 1s greater,

Regular income tax 1s charged on book profits (prepared under Indian GAAP) adjusted in
accordance with the provisions of the Indian Income Tax Act Typically the reguired
adjustments generate significant timing differences In respect of the depreciation of fixed
assets, relief for provisions and accruals, the use of tax losses brought forward and pension
costs, Regular income tax 1s charged at 30% (plus a surcharge of 5% and cess of 3%) for the
years ended 31 March 2012 and 31 March 2013

MAT 1s charged on book profits (prepared under Indian GAAP} but typicailly with a Iimited
number of adjustments MAT i1s charged at 18 5% (plus a surcharge of 5% and cess of 3%) for
the years ended 31 March 2012 and 31 March 2013

There are various tax exemptions or tax holidays avallable to companies in India The most
impaortant to the Company ts the industnial undertakings’ exemption

Britannia Dairy Pnvate Limited

Deferred tax assets ansing on account of trming differences on depreciation, unabsorbed
depreciation and carry forward business losses have not been recognised as there 1s no
virfual certainty supported by convincing evidence that sufficient future taxable income will be
avallable against which such deferred tax assets will be realised

Oman direct tax regime
The tax rate apphcable to Al Sallan Food Industries Company SAOC (ASFl) s 12%

ASFl income tax assessments for the year 2008 to 2012 have not been agreed with the
Secretariat General for Taxation at the Mimistry of Finance Management beheves that
additional taxes, if any, that may become payable on finalisation of the assessments in respect
of these open years would not be matenal to the ASFI financial position as at 31 March 2013

The future tax benefit from carried forward losses together with other timing differences
amounting to £1,879,564 (Previous Year £1,755,332) 1s not recognised as a deferred tax
asset during the current year The management has decided not to consider the potential
deferred tax benefit because of the uncertainty relating to the extension of the period of tax
exemption and unti future profitabiity can be consistently demonstrated

Factors affecting the tax charge are detailed in Note 27
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4, Intangible Assets — Goodwill
Goodwill
2013
£
At Cost
At 4 April 2012 at opening rates 14,687,837
Foreign currency translation impact 642,790
At 31 March 2013 15,330,627
Accumulated Amortisation
At 1 April 2012 at opening rates 5,802,112
Foreign currency translation impact 112,613
Charge for the year 1,513,453
At 31 March 2013 7,428,178
Net book amount
At 31 March 2013 7,902 449
At 31 March 2012 8,885,725
5 Tangible Assets
Fumiture Computers
Plant and and Leasehold Freehold {including Caphal work
Machinery fixtures h Buildings land land software) Sub total in progress Total
At cost
At 1 Apni 2012 92,621,817 | 2,988,933 483,223 22,469,761 | 2,912,693 1,184,414 5,576,163 128,237,004 13,422,243 141,659,253
Transiation
Difference 2,023,103 32,758 12,368 618 353 11 857 4,822 86,895 2,790,656 54,639 2,845 295
Additions 12,367 692 248,300 19,380 6 008,861 30,280 214,471 1827731 21416 715 4,364,607 25,781,322
Disposals 2,998,980 101,742 77,034 79 941 9,690 - 55,716 3,323,103 - 3 323,103
At 31 March 2013 104,013,632 | 3,168,243 438,437 29,017,034 | 2,945,140 2,103,707 7,435,073 149,121,272 17,841,495 166,962,767
Accumulated
depreciation
At 1 Apnl 2012 49,953,098 | 1,935,620 205,869 9,028,126 62,341 - 3,117,898 64,302,952 - 64,302,952
Translation
Ditference 1327 366 39,37 6,894 407 386 254 - 62,353 1,843 624 - 1,843,624
Charge for the perod 6,874,883 117,488 80 561 954,441 29,069 - 845,421 8,881,873 - 8,681,873
Disposals 2,871,802 101,742 65,406 31,492 - - 54,505 3,124,947 - 3,124,947
At 31 March 2013 55,283,545 | 1,990,737 207,918 10,358,461 91,664 - | 397,177 71,903,502 - 71,903,502
Net book amount
At 31 March 2013 48,730,087 | 1,177,512 230,519 18,658,573 | 2,853,476 2,103,707 3,463,896 77,217,770 17,841,495 95,059,265
At 31 March 2012 42,668,719 | 1,053,313 277,354 13,441,635 | 2,850,352 1,184,414 | 2,458,265 63,934,052 13,422,249 77,356,301
Assets held under
finance leases
included n above
Cost - - 73,884 - - - - 73,884 - 73 884
Accumulated
depreciation - - 38,759 - - - - 38,759 - 38 759
Net book amount - - 35,125 - - - - 35,125 - 35,125
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(i) Buildings include

(a) Net Book Value £523,804 (Previous year £696,040) constructed on land leased from the

government(U A E) which 1s renewable each year in relation to Strategic Food International Co LLC

(b) Net Book Value £1,639,422 (Previous year £1,629,723) constructed on land Leased from the Public
Establishment for Industrial Estates (Sohar Industrial Estate) for a period of 25 years from 1st January
1994 which 15 renewable thereafter for a further period of 25 years mn relation to Al Sallan Food

industries Co SAOG

(iiy The Net book value of tangible assets included in note 5 pertaining to Al Sallan Food Industries Co
SAOG amounts to £4,786,971 (Previous year £4,700,986) Substantially all the tangible assets are
mortgaged as security against the government term loan and other term loans amounting to

£3,415,155 (Previous year £3,068,597)

{iii) Depreciation:

Depreciation charge for the year 8,881,875
Transfer from capital subsidy (21,754)
Net depreciation charge for the year 8,860,121
6. Investments
Group
2013 2012
£ £
Unconsolidated subsidiary undertakings #
Investments at cost 680 680
680 680
Investment in associates
Investment at cost 57,896 57,662
Share of reserves 80,740 116,674
138,636 174,336
Participating interests
Investment at cost In participating interests 130,243 130,243
130,243 130,243
# Investments in unconsolidated subsidiary undertaking
Equity
Face shares 2013 % 2012
Value Nos  Book value Holding Book value
Assoclated Biscults
(Malaysia) Sdn Bhd M $1 680 680 100% 680
680 680
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Investments in associates

2013
Face Value Equity shares Book value %
Nos £ Holding
Klassik Foods Private Limited INR 100 3,390 123,217 26%
Nalanda Biscuit Company Limited INR 10 87,500 15,419 35%
138,636
2012
Face Value Equity shares Book value %
Nos £ Holding
Kiassik Foods Private Limited INR 100 3,390 121,849 26%
Nalanda Biscuit Company Limited INR 10 87,500 52,487 35%
174,336
Other participating interests:
2013 2012
Equity Book Book
Face Value shares value Holding value
Nos £ £
English Biscuit
Manufacturers (Private) Pakistan
Limited Rs 10 392,100 130,243 40% 130,243
130,243 130,243
Current asset investments
2013 2012
£ £
Quoted 4,526,088 17,386,049
Ungquoted 9,748,597 13,262,088
14,274,685 30,648,138

Current asset investments include surplus funds available within the Group invested in mutual fund
secunties In the Indian capital markets

2013 2012

£ £

At 1 Apnil at opening rates 30,648,138 55,320,004

Foreign currency translation impact 124,766 {(7,319,678)

Addttions 176,846,561 225,003,632

Disposals {193,774,055) (241,627,654)
Surplus on far valuation transferred to equity 429,275 (728,166)

At 31 March 14,274,685 30,648,138
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Fixed assets investment

Company
Subsidiary
Undertaking
£
At 1 April 2012 and 31 March 2013 26,634,986
The Company holds more than 10% of the equrty of the following companies
Proportion of nominal
Country of  Description of value of ordinary Nature of
Name of company  incorporation shares held shares held business
2013 2012
Subsidiary undertakings
Associated Engtand Ordinary 100% 100% Investment
Biscuits shares of £1 Holding Company
International
Limited
Associated * Malaysia Ordinary 100% 100% Selling Agents
Biscuits shares of M$1
(Malaysia)
Sdn bhd
Britannia Industnes Ordinary shares
Ltd* India of 10 INR 5092%  5096% Food Manufacture
Bannatyne Enterpnses Ordinary shares
Pte Limited* Singapore  of S$1 100% 100%  Holding Company
Dowbiggin Enterprises Ordinary shares
Pte Limited* Singapore  of §$1 100% 100%  Holding Company
Nacupa Enterprises Ordinary shares
Pte Limited* Singapore  of S$1 100% 100%  Holding Company
Spargo Enterprises Ordinary shares
Pte Limited* Singapore  of S$1 100% 100%  Holding Company
Valletort Enterpnses Ordinary shares
Pte Limited® Singapore  of S$1 100% 100%  Holding Company
* Shares held by Asscociated Biscuits Intemational Limited
Other participating interests:
English Biscuit* Pakistan Ordinary shares of 40% 40% Biscuit Manufacture

Manufacturers
(Pnvate Ltd)

10 Pakistani
rupees

* Shares held by Associated Biscuits International Limited Associated Biscuits International Limited has
no representation on the Board of Directors of English Biscuit Manufacturers (Pnivate) Ltd and has no
influence in palicy making hence it 1s not treated as an associated undertaking
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7. Inventory
Group
2013 2012
£ £
Stocks and work in progress
Raw materals 23,126,388 31,206,587
Work in progress 79,759 198,510
Finished products 19,234,097 18,073,126
Loose tools 2,940,200 2,605,700
45,380,444 52,083,923
Company
2013 2012
£ £
Nil Nil
8. Debtors
2013 2012
£ £
Trade debtors 25,066,509 19,133,032
Less Provision for mpairment of receivables
{Refer note 32) (1,324,614) {1,284,200)
23,741,895 17,848,832
Amounts owed by associates 175,627 174,915
Other debtors 31,053,887 28,274,737
Prepayments and accrued income 665,674 872,535
55,637,083 47 171,019

Total debtors include prepayments and accrued income of £97,552 (2012 £515,649) and other
debtors of £10,788,140 (2012 £8,945,614) due after more than one year in respect of the Group

and, in respect of the Company of £ Nil (2012 £Nil)

Concentration of credit nsk with respect to trade recewables 1s Imited due to the Group's
customer base being large and unrelated Due to this, management believes there i1s no further
credit nsk provision required in excess of normal provision for doubtful recevables

Other debtors include advances fo suppliers, deposits with statutory authonties, advance

payments of sales tax and excise duties and loans to employees

Company
2013 2012
£ £
Amount owed by group undertakings 40,049 40,049
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9. Creditors — Amounts falling due within one year
Group
2013 2012
£ £
Bank borrowings due within one year or on
demand # 42,736,884 16,469,568
Trade creditors 24 905,489 24,877,577
Finance lease obligations 14,535 27,009
Other tax and social secunty payable 7,060,079 6,186,459
Redeemable non-convertible bonus debentures* - 48,992,165
Other creditors 21,923,247 10,935,168
Accruals 22,740,906 24,606,134
119,381,140 132,094,080
# includes
0] interest free term loans from Government of Oman through Oman Development Bank
(1) Term loans from Royal Bank of Scotland and Bank of America bearing interest rates of 3

months applicable LIBOR + markup and one year applcable LIBOR + markup
respectively as agreed with the bank

*The Committee of the Board of Directors (the Board) of Britannia Industries Limited (the Company), at
its meeting held on 22 March 2010, pursuant to the scheme of arrangement (the Scheme) sanctioned
by the Honourable High Court of Calcutta on 11 February 2010 under Section 391(2) of the Indian
Companies Act, 1956 (the Act), allotted 8 25% secured fully paid-up redeemable non-convertible
bonus debentures {the bonus debentures) from the general reserve, in the ratio of one debenture of
the face value of £2 36 for every equity share held by the shareholders of the Company as on 9 March
2010

The date of allotment of bonus debentures 1s 22 March 2010 and redeemable in full at the end of 36
months from the date of allotment The Scheme was earlier approved by the Board at its meeting held
on 27 May 2009 and by the shareholders at the general meetings held on 31 August 2008 The bonus
debentures have been histed on the Bombay Stock Exchange Limited, National Stock Exchange of
India Limited and the Calcutta Stock Exchange Limited in India The 1ssue of bonus debentures has
been treated as 'deemed dwidend’ under the provisions of the Income-tax Act, 1961 Accordingly the
Company has remitted £9,595,893 as dividend dsstribution tax and has utihsed general reserve for the
payment of the same, pursuant to the Scheme The Scheme involves 1Issuance of bonus debentures
out of General Reserve and does not entall any real borrowing, accordingly, the requirement of
creating a Debenture Redemption Reserve pursuant to Section 117C of the Act or Clause 10 3 of
SEBI (Disclosure and Investor Protection} Guidelines, 2000 issued under the Secunties and Exchange
Board of India Act, 1992 1s not app!icable This has also been noted in the Scheme of arrangement
sanctioned by the Honourable High Court of Calcutta, India

The debentures have been redeemed on 22 March 2013

Company
2013 2012
£ £
Other creditors - both owed to group
undertaking and others 202,197 148,470
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10. Creditors - Amounts falling due after more than one year
Group
2013 2012
£ £
Bank borrowings due after more than one year 3,269,627 7,376,435
Other Creditors 6,808,522 4,703,211
Finance lease obligations 49,660 69,387
Deferred income * 583,878 -
10,711,787 12,149,033

*During the year ended 31 March 2013, Brtannia Industries Limited received an amount of £ 605,780
towards capital subsidy for the Hajipur factory, Bihar Out of this, an amount of £ 21,754 has been
recognised as income (net off with deprecration) i the consolidated profit & loss account and the
outstanding amount of £ 583,978 has been classified here

Company
2013 2012
£ £
Amounts owed to group undertakings 2,236,358 2,236,358

2,236,358 2,236,358

The amounts owed are unsecured, interest free and are unlikely to be repaxd mn the
foreseeable future

Bank borrowings (Group)

2013 2012
£ £

Bank Annual repayable
Within one year 42,736,884 16,469,568
Within two to five years 3,269,627 7,376,435

46,006,511 23,846,003

Finance lease commitments - Vehicles (Group)

2013 2012
£ £
Annual commitments under non-cancellable
finance leases expiring
Within one year 14,535 27,009
Within two to five years 49 660 69,387
64,195 96,396

Also see note 29
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1. Provisions for liabilities and charges
Excise
Deferred and
tax* sales tax  Others # Total
At 1 Apnl 2012 918,640 5,783,552 8,634,712 15,336,904
Foreign currency translation impact 3,740 23,544 35,151 62,435
Charged to profit and loss account 625,002 1,512,813 1,013,403 3,151,218
Utilised n year - 744,900 (16,957} 727,943
At 31 March 2013 1,547,382 8,064,809 9,666,309 19,278,500

# Represents provisions made for probable liability/claims ansing out of commercial transactions with
vendors/others Further disclosure 1s not made since it can be prejudicial to the interest of the
Company

Provisions pertaining to excise and sales tax matters and others include probable habitities arising out
of pending disputes and litigations with various regulatory authorities and commercial transactons
with vendors and third parties The timing of the outflow of these matters depends on the position In
law and settlement 1s not expected to exceed 2-3 years in most cases
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12. Called up share capital
Company
2013 2012
£ £
Allotted, called up and fully paid
4,000,000 Ordinary “A” shares of $1 each 2,497,891 2,497,891
4,000,000 Ordinary “B" shares of $1 each 2,497,891 2,497,891
2 Ordinary “C” share of $0 50 each 1 1
2 Ordinary “D" shares of £1 each 2 2
4,995,785 4,995,785

13.

The allotted, called up and fully paxd share captal has been translated at historic rates of
exchange

Ordinary “A” shares and Ordinary “B” shares have identical nghts attached as regards dividends,
the nght to return of capital and to participate in the assets of the Company on a winding-up or
other repayment of capital and to attend and vote at general meetings of the Company

The Ordinary “C" share rank pari passu with each of the “A” Ordinary and “B" Ordinary shares as
above but shall not have any nght to attend and vote at general meetings of the Company

The Ordinary “D” shares on a winding-up or other repayment of capital, have the nghts to recewe
repayment in full of the capital paid up or credited as paid up on such “D” shares but no other
rights to Income or benefit from any capitalisation or to participate in the assets of the Company on
a winding-up or other repayment of capital nor to attend and vote at general meetings of the
Company

Consolidated statement of movement in sharehoiders’ funds

2013
Group Company
£ £
Profit / (foss) for the year 13,134,077 5,724,719
Dividends* (5,775,429) (5,775,429)
Share Prenium 171,751 -
Retained profit/{loss) 7,530,399 (50,710)
Movement in foreign currency translation
reserve 98,595 -
Share based payments 144,135 -
Actuanal {losses)/gain (224,512) -
Share application money pending allotment 277,636 -
Unrealized gain on current investments
avallable for sale 429,276 -
Net addition to/(reduction in} shareholders’
funds 8,255,529 {50,710)
Opening shareholders’ funds 34,226 617 24,292,682
42,482,146 24,241,972

Closmg shareholders’ funds

*The board of directors of the Brntanma industries Limited had declared dividend on 28 May
2012, the same was paid in the year 2012-13
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2012
Group Company
£ £
Profit / (loss) for the year 9,856,911 4,588,361
Dividends (4,621,072) {4,621,072)
Retained profit/(loss) 5,235,839 (32,711)
Movement in foreign currency translation
reserve (3,095,096) -
Share based payments 137,278 -
Actuanal losses 33,354 -
Unrealised gain on current investments
avallable for sale (728,166) -
Net addition to/{reduction in) shareholders’
funds 1,583,209 (32,711}
Opening shareholders’ funds 32,643,408 24,325,393
Closing shareholders’ funds 34,226,617 24,292,682
Reserves Group
Foreign
currency
Share translation Other Profit and
premium reserve reserves Loss
£ £ £ £
As at 1 Apni 2012 19,057,931 (1,412,903) - 11,585,804
Addition dunng the year 171,751 - - -
Profits for the year - - - 13,134,077
Fareign currency translation reserve
movement - 98,596 - -
Dividends - - - (5,775,429)
Share based payments - - - 144,135
Actuanal losses - - - (224,512}
Unrealized gain on current investments
avallable for sale - - - 429,275
As at 31 March 2013 19,229,682 (1,314,307 ) - 19,293,350

Duning the year ended 31 March 2013, an amount of £ 227,636 has been received as advance

against 75,000 stock options exercised by Managing Director of Britannia Industries Limited The
shares were allotted on 2 Apnil 2013 The amount has been classified as share applicahon money
pending allotment in the consoiidated balance sheet
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Company
Share premium Profit and loss
Account account
£ £
Balance at 1 April 2012 19,057,931 238,966
Profit for the financial year 5,724,719
Dividend - (5,775,429}
Balance at 31 March 2013 19,057,931 188,256

As permitted by section 408 of the Companies Act 2006, the profit and loss account of the parent company
Is not presented as part of these financial statements The parent company's profit for the year was
£5,724,719 (Previous year £4,588,361)

15. Minority interest

2013 2012
£ £
At beginning of the penod 31,552,051 29,465,135
Foreign currency translation reserve (12,068) (3,779,407}
Retained profit for the penod 14,774,571 11,204,603
Dividend received (including dividend distnbution tax) (6,035,620) {5,338,280)
At the end of the period 40,278,934 31,552,051
16. Cash flow from operating activities
Reconciliation of operating profit to net cash inflow from operating activities
2013 2012
£ £
Continuing operations
Cperating profit 41,255,804 30,687,253
Depreciation charge (note 5) 8,860,121 7,132,591
Profit on sale of asseis (961,975) (1,950,879)
Goodwill amortization 1,427,834 1,390,247
Increase (in inventory 6,915,508 (10,239,126)
Increase in debtors {7,938,634) (9,722,973)
Decrease in other current assets (420,304) 61,553
Increase In creditors 13,825,511 9,266,539
Other non-cash changes (98,596) 3,095,096
Net cash inflow from continuing operations 62,865,269 29,720,301
17. Reconciliation of movement in net debt
Foreign Other non
As at Cash exchange cash As At
1 April 2012 flow fluctuation changes 31 March 2013
Cash 1n hand and at bank 7,581,978 5,366,827 52,329 - 13,001,134
Bebt due within one year (16,469,568) (26,200,270) (67,046) - (42,736,884)
Debt due after one year (7,376,435) 4,136,837 (30,029) - (3,269,627)
Bonus debentures (48,992,165) 49,213,071 {220,906) - -
(65,256,190) 32,516,465 (265,652) - (33,005,377)
Current asset investments 30,648,138 (16,927,495) 124,766 429,276 14,274,685
(34,608,052) 15,588,970 (140,886) 429,276 (18,730,692)
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18. Employees and directors

Group

12 months period
ended 31 March 2013

12 months penod
ended 31 March 2012

The average number of persons employed
{including executive directors)

Management staff 782 900
Woarkers 3,837 3,384

4,619 4,284
Group

12 months period
ended 31 March 2013

12 months perniod
ended 31 March 2012

£ £

Staff costs for the group during the period
Wages and salanes 25,864,581 22,589,330
Share based payments 144,135 137,278
Other pension costs 1,257,634 992,225
Voluntary retirement scheme 12,803 1,833,240
27,279,153 25,552,073

During the previous year, pursuant to the consent order in the wnit petiton no 2659/2005, before the
Honorable Bombay High Court, Britannia Industries Limited had accepted the application for Voluntary
Retrement Scheme ('VRS') offered to all workmen at the Reay Road Mumbai factory Consequently, all
the legal cases related to the closure of the factory were disposed off and an amount of £ 1,815,495 was

paid towards the VRS

Directors

Aggregate emoluments

Highest paid director — emoluments
Defined retirement benefit schemes

Company contributions to money penston schemes

£

759,871

496,067
26,194

22,983

All the employees are based outside of the United Kingdom

£
959,631
690,262
23,722
20,089

Contributions to employee retirement / post retirement and other employee benefits which are based on
actuarial valuation done on an overall Company basis are excluded from the above

Company

Directors
Aggregate emoluments

1,500
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19. Retirement benefits

The Group operates retirement benefit schemes for the majonty of its employees in India and for
employees with certain subsidiartes outside India

(a} Defined contribution schemes

Provident fund

The Central Provident Fund relates to all workers and staff of the Britannia Industries Limited and
its subsidianies (“Group”) The amount contributed by the respective companies I1s designated at
12% of the basic salary, together with an additional contmbution of 12% of satary made by the
employee The benefit 1s paid to the employee on their retrement or resignation from the
Company The Government funds these payments, thus the Group has no additional liabulity
beyond the contributions that & makes, regardless of whether the central fund 1s in surplus or
deficit 1t 1s not possible to assess the Group's own level of assets or abiliies within the Provident
Fund as it 1s effectively a multi-employer scheme On this basis, it 15 accounted for as a defined
contribution scheme No information regarding the overall level of surplus or deficit in the fund 1s
publicly available

The Managers and officers provident fund trust was established by the Company and 1s managed
by the trustees Any shortfall in interest liability between the minimum amount guaranteed by the
Government and the interest earned by the fund 1s the hability of the Company As on 31 March
2013 there 1s no differential hability on this account

Pension fund

The Pension Fund Trust was established by the Company, BIL and 1s managed by the Trustees
The employee makes no contribution to this fund but the employer makes a contnbution of 15% of
salary each month In respect of the members The scheme 1s applicable to all the managers and
officers of the Company who have been employed up to the date of 15 September 2005 and any
manager or officer employed after this date, If he has opted for the membership of the scheme
(others are offered compensatory salary) On retirement, subject to completion of the vesting
period as per the rules of the trust, the member becomes eligible for a pension  This I1s paid from
an annuity purchased n the name of the member from the trust funds Several members, who
became elgble to receive the pension benefit after 31st March 2003, have objected to the basis
on which the trust has offered to purchase the annuity (also refer note 20{c))

(b) Defined benefit schemes

(1) Gratuity scheme
The Gratuity schemes are defined benefit schemes which are open to all BIL and its subsidianes
employees n India who have a mimimum of five years of service with their employing company
These schemes are funded by the Group, either through cash contnbutions or provisions each
year, based on actuanal valuations Under these schemes, benefits are provided based on final
basic pay The assets of the schemes are held in separate funds and a full actuarnal valuation of
the schemes is carned out on an annual basis

The financial assumptions used in the actuanal valuation are as follows:

A 3 K3
March March March

2013 2012 2011

Rate of increase in salaries 5% 5% 5%
Discount rate 8% 8 50% 8 25%
LIC LIC LIC

Mortality rates (94 — 96) (94 — 96) (94 — 96)
Average remamning service 10 years 10 years 10 years
Number of employees 4,037 3,716 3,534
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The Assets 1n the Scheme and the expected rate of return were:

Long 2013 Long 2012

term rate term rate

of return of return
expected £ expected £
Equities N/A - N/A -
Government Securnties 8% 1,006,145 8% 395,646
Depaosits with Bank 8% 1,506,074 8% 1,679,008
Gratuity fund with LIC of India 8% 97,717 8% 400,849
Others N/A - N/A -
Total market value of assets 2,609,936 2,475,503
Present value of scheme liabilittes 2,547,243 2,364,088
Surplus in the scheme 62,693 111,415
Related deferred tax hability - -
Net gratuity surplus 62,693 111,415

The fund assets are as per the audited financial statements of the fund for the year ended
March 31, 2013 and the present value of scheme liabilities have been considered as per the
actuanal valuation carned out at 31 March 2013

Analysis of movement in fair value of planned assets

2013 2012

£ £

Balance at the beginning of the year 2,475,503 2,896,318

New Subsidianes Opening Balance - -

Foreign exchange fluctuation 15,575 (383,239)
Movement during the year

- Expected Return on plan assets 215,924 258,054

- Contrnibutions 223,204 165,397

- Benefits paid (310,738) (449,929)

- Loss on plan assets (9,532) (11,098)

Balance at the end of the year 2,609,936 2,475,503

Analysis of the amount charged to operating profit:

2013 2012

£ £

Current service cost 150,736 153,841

Past service cost - -

Total Operating Charge 150,736 153,841

Analysis of the amount {credited) / charged to other finance income-

2013 2012

£ £

Expected return on pension scheme assets (215,924) (258,054)

Interest on pension scheme habilities 205,701 248,355

{10,223) {9,699)
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Analysis of amount recognised in statement of total recognised gains and losses (STRGL):
2013 2012
£ £
Actual return less expected refurn on pension scheme assets (9,632) (65,539)
Experience gains and losses ansing on the scheme labilities (127,832) 42,969
Actuanal gain/ (loss) recognised in STRGL (137,364) {22,570)
Movement in liability during the year:
2013 2012
£ £
Balance at beginning of the year (111,415) (67,177)
Movement during the year,
Current service cost 150,736 153,841
Contributions {223,204) {165,397)
Other finance income (10,223) (9,699)
Actuanatl loss 137,364 22,570
Foreign currency translation difference (5,851) (45,553)
Balance at end of the year {62,693) {111,415)

(w)

Compensated Absences"

The compensated absence scheme is available for all employees of the Company at the time of
retrement or leaving the Company either on resignation or termination except for workers whose
labdity i1s encashed on an annual basis The hability towards this scheme 1s not funded and a provision
is recorded in the accounts based on a full actuanat valuation carried out on an annual basis Actuarnal
gains and losses are adjusted to general reserve The actuanal valuation 1s carned out on an annual
basis

The financial assumptions used in the actuarial valuation are as follows

2013 2012 2011
Rate of increase n salaries 5% 5% 5%
Discount rate 8% 8 50% 8%
Mortality rate LIC{94 — 96) LIC (94 —96) LIC (94 —96)
Average future working life 10 years 10 years 10 years
Number of employees 3,784 3,394 3,274
Analysis of the amount charged to operating profit:
2013 2012
£ £
Current service cost 89,206 93,405
Total Operating Charge 89,206 93,405
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Analysis of the amount credited / charged to other finance income:

2013 2012

£ £

Expected return on pension scheme assets - -
interest on pension scheme liabilities 76,367 68,627
76,367 68,627

Analysis of amount recognised in statement of total recognised gains and losses (STRGL):

2013 2012
£ £

Actual Return less expected return on pension scheme assets - -
Expenience gains and losses ansing on the scheme habilities 87,147 (1,484)

Changes In assumptions underlying the present value of the
scheme liabilities - -

Actuarial loss / (gain) recognised in STRGL 87,147 {1,484)
Movement in Liability during the year
2013 2012
£ £
Balance at beginning of the year 893,620 804,281
Movement during the year.
Current service cost 89,206 93,405
Contnbutions (128,024) (98,644)
Other finance income 76,367 68,627
Actuanal (loss) / gain (87,147) 1,484
Foreign currency translation difference 178,026 24,467
Balance at end of the year 1,022,048 893,620

(i)

(v)

Medical benefit scheme

The Company operates a medical benefit scheme for specified employees at or above the grade of
General Manager The eligible employees are entitled to claim reimbursement of medical expenses
incurred by them during their life ime These amounts are payable on submission of actual medical
bills by the employees and employees are eligible to accumulate and claim such expenses incurred
upto a penod of 3 years subject to a maximum of one month basic pay for each year based on last
drawn basic salary The hability on this account 1s recorded on cash basis The habiity towards such
scheme 15 not funded

Retirement benefit schemes for the Group’s employees in the subsidiaries outside India
Strategic Food International Co LLC

The provision for staff terminal benefits 1s calculated in accordance with the UAE Federal Labor Law
and i1s based on the hability that would anse If the employment of all the Company's staff were
terminated on the balance sheet date The number of employees as on 31 March 2013 15 97
{Previous year 94) The provision as at 31 March 2013 1s £335,271 (Previous year £244,138)
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Al Sallan Food Industries Co SAOG

Contributions to a defined contnbution retirement plan for Oman employees in accordance with the Oman
Social Insurance Scheme are recognised as an expense In the income statement as incurred

Provision for non-Omani employee terminal benefits, which 1s an unfunded defined benefit retirement plan,
IS made in accordance with Oman Labour Law and 1s based on the hability that would arise if the
employment of all employees were terminated at the balance sheet date

The total number of employees as on 31 March 2013 i1s 484 (Previous year 474) The provision as at 31
March 201315 £159,532 (Previous year £120,134)

{v) History of plan

The history of the plan for the current and prior periods 1s as follows

2013 2012 2011 2010 2009
£000 £000 £000 £000 £000
Balance sheet
Present value of scheme
habilities 2,547 2,366 2,829 2,963 2,545
Fair value of scheme assets 2,610 2,475 2,958 2,977 2,360
Surplus/(deficit) 63 109 129 14 (185)
Experience adjustments
2013 2012
[£000/%) [£000/%])
Expenence adjustments on scheme liabilities [as a percentage of scheme 5% 2%
habilities]
Expenence adjustments on scheme assets [as a percentage of scheme 5% 1%
habilities]

20 Contingent liabilities and commitments

(a)
()
0]

(w)

Commitments for capttal expenditure not provided for £4,058,797 (Previous year £5,405,471)
Contingent liabilities for
Bank guarantee, letter of credit and letter of comfort for £2,717,977 (Previous year £1,287,132)

The Group provides guarantees within the normal course of business
The Group has entered into guarantees advanced to the excise, sales tax authorities, electricity
boards and certain trade related parties

Clams / demands against the Group not acknowledged as debts including excise, income tax,
sales tax and trade demands £5,497,727 {(Previous year £3,623,752)

The above does not include non quantifiable industnal disputes and other legal disputes pending
before vanous judicial authorities

Regarding items (1) to (u) above, it 1S not practicable to disclose information in respect of the
estimate of the financial effect, an indication of the uncertainties relating to outflow and the
possibility of any reimbursement as the Group does not have the requisite information to make
such disclosures
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(c) in April 2007, the Commissioner of Income Tax (CIT), Kolkata issued a notice to the Company’s
Covenanted Staff Pension Fund (BILCSPF) asking it to show cause why recognition granted to the
Fund should not be withdrawn for refunding in the year 2004, the excess contnbution of
£1,467,986 (previous year £1,462,047) received by it in earfier years The Single Judge of the
Honourable Calcutta High Court, on a wnt petition, granted a stay restraining the CIT from
proceeding with the show cause notice but with a direction to the Company to deposit £1,467,986
(previous year £1,462,047) with a nationalised bank in the name of the Fund On appeal, the
Dwision Bench of the Honourable Calcutta High Court disposed off the writ petition pending before
the Single Judge The Fund filed a Special Leave Petition (SLP) before the Honourable Supreme
Court against the order of the Division Bench The Honourable Supreme Court at its heanng on 12
May 2008 has set aside the order of the Division Bench of the Honourable Calcutta High Court As
a condition of the stay order granted, the Company has, under protest, made the deposit as per
the direction of the Honourable Calcutta High Court

Pursuant to the directions of the Honourable Madras High Court, the CIT, Kolkata passed orders
rejecting the deeds of vanation submitted in May 2005 by the Company's Pension Funds on
technical grounds The Company preferred appeals before the Central Board of Direct Taxes
(CBDT), New Delhi challenging the orders of the CIT CBDT passed Orders in the said appeals in
March 2011 drecting the Company inter alia to submit deeds of vanaton incorporating the
modifications in line with the directions made n the Orders effective 1 November 2004 The
modified deeds of variation in line with the directions contained in the CBDT Orders have already
been filed with the CIT, Kolkata, for his approval In writ petitions filed by some of the pensioners in
the Honourable Madras High Court and by the Pensioners Welfare Association in the Honourable
Calcutta High Court, the Honourable High Courts have passed intenm orders restraining the CIT,
Kolkata, from approving the deeds of variahon pending disposal of the writ petitions

A sut was filed by the Britannia Industres Limited Pensioners Welfare Association ('the
Association’) in the Honourable City Civil Court and Sessions Judge, Bangalore, where the
Honourable Court passed interim orders on 1 January 2009 and 10 February 2009 directing the
Funds to pay pension to the Members n accordance with the computation made and submitted by
the Pension Funds to the Court This computation was on a defined contnbution basis, and s
consistent with the pension offered by the Pension Funds to eligible employees at the time of therr
retrement / exit The Funds have been complying with the sad order In Apnl 2010, the
Honourable Judge passed another interim order requiring the Funds to pay pension as per Rule
11(a) of the Pension Fund Rules, 1 e on “Defined Benefit Basis”, and gave the Funds two months’
time for complying with the order In an appeal filed against this Order in the Honourable
Karnataka High Court, the Honourable Karnataka High Court in April 2010 modified the Trial
Court's order so0 as to extend the time limit from two months to three months and n July 2010,
further modified the Trial Court's order directing inter alia that the pension shall be paid as per
Rule 11(a) from the date of fihng of the suit by the Association in the Honourable Bangalore City
Cwvil Court, 1 e with effect from 17 June 2008 The Company filed Special Leave Petitions (SLPs)
in the Honourable Supreme Court against the above order of the Honourable Karnataka High
Court The Honourable Supreme Court passed an order in January 2011 disposing of the SLPs
and drrecting inter aha that the intenm order passed by it in September 2010 directing that the
Pension Funds should continue to pay pension as per the interim order passed by the Honourable
Bangalore City Civil Court on 1 January 2009 would continue till disposal of the sutt by the Trial
Court The proceedings in the main suit are currently in progress in the Honourable Bangalore City
Civil Court

The Company believes, based on current knowledge and after consultation with eminent legal counsel

that the resolution of the matter will not have maternial adverse effect on the financial statements of the
Company
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21 Operating lease commitments - Building
2013 2012
£ £
Annual commitments under non-cancellable
operating leases expiring:
Within one year 25,399 27,552
Within two to five years 101,597 98,362
After five years 19,041 41,485
146,037 167,399

With respect to one of the subsidianes Al Sallan Food industries Co SAOG

The subsidiary has leased a plot of land for factory premises at Sohar from the Public
Establishment for Industnal Estates ("PEIE") for a penod of 25 years from 1 January 1994 which 1s
renewable thereafter for a further period of 25 years

22. Other related party transactions
Group
2013 2012
£ £

Purchase of goods / Services
Nalanda Biscuits Company Private Limited 2,365,512 8,090,968
Sale of goods /consumables and ingredients
Nalanda Biscuits Company Private Limited 191,373 42,221
Conversion charges paid
Klassik Foods Private Limited 429 983 600,742
Key managerial personnel
Vinita Bal 496,067 690,262
Consideration received on share aliotment under
employee stock option scheme
Vinita Bah 174,416 -
Consideration received for share application
money {pending allotment) on exercise of options
Vimta Bal 277,369 -
QOutstanding as at year end
Net receivable / (payable)
Klassik Foods Private Limited 32,703 4,825
Nalanda Biscuits Company Private Limited 111,432 170,080

Company

Britannia Brands Limited and Leda Lands Limited each own 50% of the shares in the Company
and are therefore deemed to be retated parties No related party transactions were noted during
the period
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23, Principal subsidiaries, joint ventures and associates

Whether
Country of Shares Proportion Included in Nature of
Name Incorporation Nature by Group consolidation businass
Associated Biscuits fntemational United Kingdom Equity 100% Yes Investment Holding
Limited
Bntannia Industries Limited India Equity 50 92% Yes Manufacturer
Bannatyne Enterpnses Pte Limited  Singapore Equity 100% Yes Investment Holding
Dowbiggin Enterpnses Pte Limited  Singapore Equity 100% Yes Investment Holding
Nacupa Enterpnses Pte Limited Singapore Equity 100% Yes Investment Holding
Spargo Enterpnses Pte Limited Singapore Equity 100% Yes Investment Holding
Valetort Enterpnses Pte Limited Singapore Equity 100% Yes Investment Hoelding
Flora Investments Company India Equity 100% Yes Investment
Pnvate Limited
Gilt Edge Finance & Investments India Equity 100% Yes {nvestment
Pnvate Limited
Bonbunder Finance & Investments  India Equity 100% Yes Investment
Pnvate Limited
J B Mangharam Foods Private India Equity 100% Yes Brscuit Manufacture
Limited
Manna Foods Pnvate Limited India Equity 100% Yes Biscuit Manufacture
Intemational Bakery Products India Equity 100% Yes Biscuit Manufacture
Limited
Sunnse Biscuit Company Private india Equity 99 16% Yes Biscuit Manufacture
Limited
Ganges Valley Foods Pnvate India Equity 51% Yes Biscuit Manufacture
Limited
Brtanra And Associates Mauntius Equity 100% Yes Investment company
(Mauntus) Private Limited
Bntanma and Associates {Dubar) Dubai Equity 100% Yes Investment company
Ca Pwt Ltd
Al Sallan Food Industnes Co Oman Equity 65 46% Yes Biscutt Manufacture
SAOG
Strateqic Foods International Co Dubai Equity 100% Yes Biscuit Manufacture
LLC
Strategic Brands Holdings Ltd Dubai Equity 100% Yes Brand Holding
Company
Daily Bread Gourmet Foods Incia Equity 100% Yes Bakery products
Pnvate Limited
Bntanmia Employees Medical india Limited 100% Yes Medical
Welfare Association Private by
Limited guarantee
Bntanrua Employees General India Limited 100% Yes General
Welfare Association Private by
Limited guarantee
Bntanma Employees Educatonal Incha Limited 100% Yes Educational
Welfare Association Pnvate by
Limited guarantee
Bntanma New Zealand Foods India Equity 100% Yes Food Products
Pnvate Limited
Name Country of Shares Accounting Nature of
incorporation Nature Proportion Penod business
Nalanda Biscuits Company Limited India Equity 35% March ‘13 Biscuit Manufacturer
Klassik Foods Pnvate Limited India Equity 26% March 13 Biscuit Manufacturer
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24,

25,

26.

Interest and similar items

12 months period
ended 31 March

12 months period
ended 31 March

2013 2012

£ £

Bank loans, overdrafts and other loans repayable within 548,549 523,345

five years

Finance leases and hire purchase contracts 12,112 25,332

Other interest 294,799 126,590

Interest on tong term loans 315,898 378,757

Interest - redeemable non-convertible 3,936,004 4,052,933
bonus debentures

5,107,362 5,106,957

Commodity forward contracts

At 31 March 2013, the Group's has the following outstanding contracts for the purchase of raw

matenals, classified as held for purposes other than trading

2013 2012

£ £

Forward commodity contracts 43,204 34,488
43,204 34,488

Statutory external audit and audit related fees

The table below shows the fees payable to the Group's auditors, KPMG LLP and its affiliated firms

for statutery external audit and audit related services

12 months period
ended 31 March

12 months period
ended 31 March

2013 2012
£ £
Statutory external audit:
Audit of these financial statements 39,663 25,050
Amounts receivable by the auditor and their
associates in respect of:
Audit of financial statements of 93,680 67,973
subsidiaries of the Company
pursuant to legislation
133,343 93,023
Other audit related services 21,802 20,399
155,145 113,422
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27

Income Tax expense - Group

12 months period
ended 31 March

12 months period
ended 31 March

2013 2012

£ £

Current tax 12,980,120 9,468,087
Deferred tax 625,002 226,026
13,605,122 9,694,113

Analysis of current tax charge

12 months period
ended 31 March

12 months period
ended 31 March

2013 2012
£ £
Profit before tax 41,513,770 30,755,627
Less Share of associates’ profit before tax {36,409) (9,940)
Effective profit before taxes for tax calculation 41,477,361 30,745,687
Profit on ordinary activities before tax multiplied by
standard rate m the UK 24% (previous year 26%) 9,963,308 7,999,047
Effects of
Different tax rates for Indian and Singapore entities 3,527,337 1,937,981
Expenses not deductible for tax purposes 2,241,209 1,759,553
Income exempt from tax (1,273,235) (1,974,948)
Investment income chargeable at nil/lower tax rate (965,602) (383,633)
Short provision in earher years {512,897) 130,087
Current tax charge 12,980,120 9,468,087

12 months period
ended 31 March

12 months period
ended 31 March

2013 2012
£ £
The tax charge comprises
Current tax
UK corporation tax - -
Double tax relief - -
Foreign tax (Indian & Singapore taxes) 13,305,818 9,373,238
Adjustments in respect of prior years
UK corporation tax {325,698) 94,849
Foreign tax - -
Total current tax 12,980,120 9,468,087
Deferred tax
Ongination & reversal of timing differences
United Kingdom - -
Foreign tax (Indian tax) 625,002 226,026
Total deferred tax 625,002 226,026
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28.

29.

Deferred tax

12 months 12 months

period period

ended 31 ended 31 March

March 2013 2012

£ £

At 1 April 918,640 798,233

Foreign currency translation impact 3,740 (105,619)

Credit / (charge) to profit and loss 625,002 226,026

At 31 March 1,547,382 918,640
Analysis of the year end deferred tax balance

Difference between accumulated depreciaton and 4,824,288 3,972,376

amortrsation and capital allowances
Other timing differences (3,276,906) (3,053,736)
1,547,382 918,640

The Group owns 49% share in Al Fayafi General Trading Co LLC, which has ceased its operations in
2000 As a result, the investment was wholly provided for in 2000 However, the trade license of Al
Fayafi General Trading Co LLC s not yet cancelled and management Is considering alternatives

Details of term loans availed by

Al Sallan Food Industries Co SAOG (ASFI)

2013 2012
£ £
Creditors greater than one year
(1) Interest free loan from Government of Sultanate of
Oman (faciitated by Oman development bank) 3,244,398 3,187,551
() Interest bearing borrowings-Term loan from a
commercial bank - -
3,244,398 3,187,551
Creditors less than one year
() Interest free loan from Government of Sultanate of
Oman (facilitated by Oman development bank) 170,757 159,378
interest bearing borrowings-Term loan from a
() commercial bank - -
170,757 159,378
Total term loans 3,415,155 3,346,929

(1) Interest free Government loan

(a) The total value of £3,415,155 (Previous year £3,346,929) attnbutable to the Government term
loan inciudes the farr value as determined in accordance with the method descnbed in the policy
on Government term loan to the financial statements of £ 2,682,791 (Previous year £2,512,657)
plus £732,364 (Previous year £834,272) being the amount of unamortised deferred income

arrived at using a commercial market borrowing rate

(b} The loan 1s free of interest, granted by Oman Development Bank, acting as an agent for the
Government of Sultanate of Oman This loan 1s rescheduled as per the letter received from
Ministry of Finance dated 10th January 2007 and the repayment period has been extended to 13
years which starts from 1st August 2006 and ends on 1st August 2018
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{c) The loan 1s secured by a first ranking mortgage on all the tangible assets of Al Sallan Food

Industries Company SAOC

Britannia and Associates (Mauntius) Pvt. Limited
Term loan includes £1,379,555 and £15,129,710 (Previous year £3,003,456 and £14,116,710)
payable to Royal Bank of Scotland and Bank of America respectively The loan has been given to
Britannia and Associates (Mauntius) Private Limited to fund its acquisition and support working
capital of Strategic Foods International LLC, Strategic Brands Holdings Limiuted and Al Sallan Feod
Industries Company SAQC and the amount has been guaranteed by Bntannia Industries Limited

30. Financial instruments by category

The accounting policies for financial instruments have been applied to the ine items below

Group Loans and Assgets at  Derivative  Avaitable for Total
Receivables fair value s used for sale
through hedging
profit and
loss
Assets at 31 March 2013
Availlable-for-sale Investments - - - 14,274,685 14,274,685
Denvative financial instruments - - 682,653 - 682,653
Current asset investments - - - - -
Debtors 55,637,083 - - - 55,637,083
Cash at bank and in hand 13,001,134 - - - 13,001,134
Assets at 31 March 2012
Available-for-sale Investments - - - 30,648,138 30,648,138
Denvative financial Instruments - - 904,104 - 904,104
Current asset investments - - - - -
Debtors 47,171,019 - - - 47,171,019
Cash at bank and in hand 7,581,978 - - - 7,581,978
Liabihties at
fair value Denvatives
through profit used for Other financial
Group and loss hedging tiabilities Total

Liabilities at 31 March 2013

Creditors, Provision for

Liabiities and Retirement

benefits Liabihty - - 150,411,526 150,411,526

Liabilities at 31 March 2012

Creditors, Provision for

Liabifites and Retirement

benefits Liability - - 160,700,702 160,700,702
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31.

Share based payments

During the previous year, the Group introduced the Britannia Industries Limited Employees Stock
Option Scheme (ESOS) Under the ESOS the remuneration / compensation committee can grant
options over shares in the Company to employees and executive directors of the Company Options
are granted with a fixed exercise price equal to market price of the shares under option at the date of
grant The coniractual Iife of the option I1s 1 year Options granted under the ESOS can be exercised
within a period of three years from the date of vesting Exercise of an option I1s subject to continued
employment The Options are equity settled Options are valued using the market values of the
Company's shares as quoted on the National Stock Exchange The farr value per option granted and

other details are as follows

Grant date
Expiry date

Market price of shares at grant date

Exercise price

Number of employees

Shares under option

Vesting period (Years)

Expected volatihty
Option Ife (Years)
Expected life (Years)

Risk free rate

Expected dividends expressed as a dividend yield

Fair value per option

27/05/2012
26/05/2015
£6 40
£6 40
1

100,000
1

22 16%
3

3

8 08%
161%
£138

27/05/2011
26/05/2014
£473
£473

1

125,000
1

24 11%
3

3

8 46%

1 66%
£114

The expected volatility 1s based on historical volatihty over the last three years The expected life
i1s the average expected period to exercise The nisk free rate of return 15 the yeld on
Government Secunties of a term consistent with the assumed option life

Qutstanding at the
beginning of the
penod

Granted dunng the
pencd

Forfeited dunng the
penod
Exercised dunng the
penod

Lapsed during the
penod

Outstanding at the
end of the penod

Exercisable at the
end of the penod

2013
Weighted average

exercise price

385

640

3n

504

443

2013

Number of
options

375,000

100,000

150,000

325,000

225,000
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2012

Waeighted average
exercise pnce

393

473

385

393

2012

Number of
options

250,000

125,000

375,000

250,000
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32.

33.

Movements on the provision for impairment of receivables are as follows:

»

All trade debtors against which provision 1s made are over six months past due

2013 2012

£ £

At 1 April 1,284,200 1,320,827
Opening transiation difference 5,207 (175,967)
Provision for doubtful debtors (14,194) 43,489
Exchange difference on foreign currency translation 49,401 86,851
At 31 March 1,324,614 1,284,200

Financial Risk management

The Group’s activittes expose It to vanety of financial nsks market risk, credit nsk and hiquidity risk
The Group’s overall nsk management programme focuses on the unpredictability of financial
markets and seeks to minimize potential adverse effects on the Group's financial performance
The Group uses derivative financral instruments to hedge certain nsk exposures

Risk management is carried out by the treasury department under approved policies by identifying,
evaluating and hedging financial risks in close co-operation with the Group’s operating umits
Principles are established for overall sk management, as well as policies covenng specific areas,
such as foreign exchange nisk, credit nsk, use of derivative financial instruments and non-
derivative financial instruments, and investment of excess hquidity

Interest Rate Risk.

The Group's borrowings in india are generally short term in nature for fixed periods and at fixed
interest rates The borrowings not being matenal and the nterest rates being fixed, changes in
interest rates are not expected to have a significant iImpact on the Group's profitability

Credit Risk

Credit risk 1s the risk of financial loss to the Company if a customer or counterparty to a financial
instrument fails to meet its contractual obligatrons The Group's Credt risk s mainly attnbutable to
trade recewables Credit nsk on trade receivables 1s considered to be imited as the credit sales
are not significant and credit is extended only to inshtutions with high commercial standing with a
credit penod ranging from 30 - 60 days The exposure to credit nsk on trade receivables 1s
monitored on an ongoing basis by the management and provisions are made as and when
necessary The outstanding balance on 31 March 2013 (net of provision) 1s considered as
recoverable by the Group's management

Market Risk

Market nisk 1s the risk that changes in market prices, such as foreign exchange rates, will affect the
Company's income or the value of its holdings of financial instruments The objective of market
rnsk management 1s to manage and control market risk exposures within acceptable parameters,
while optimizing the return

The sources of foreign exchange nsk are outstanding amounts payable for loans denominated in
foreign currencies The Group 1s also exposed to foreign exchange risk on its exports which 1s not
significant Most of these transactions are denominated in US dollars Management has a system
of monitoring open (1 e unhedged) exposure imits on a periodic basis and depending on market
conditions may opt to hedge against such risk by way of forward contracts/other instruments

The outstanding dollar loan 1s invested in Businesses / Assets which are also pegged to the same
currency at present
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The biscuit industry has been facing significant commodity price increases over the last few years
To the extent possible, the Group tries to mitigate price risk through favorable contractual terms as
well as price increase or rationalization of cost  Over the period, the operating margins have been
strengthened and market share maintained

The Group’s presentation currency I1s the Pound Sterling The majority of the assets are located in
India and the Indian Rupee 1s the functionai currency for the Indian subsidiaries

Set out below 1s the impact of a 10% change in the Indian Rupee on revenues and profit anising as
a result of currency conversion on consolidation

At 31 March 2013

Effect of 10% Effect of 10%
depreciaton of  depreciation of

Closing Indian Rupes Indian Rupee
Exchange rate on tumover on profits
£ £
Indian Rupee 82 56 74,319,313 1,313,408

At 31 March 2012

Effect of 10% Effect of 10%
depreciation of  depreciation of

Closing Indian Rupee Indian Rupee
Exchange rate on turnover on profits
£ £
indian Rupee 82 90 65,873,496 985,691

The biscuit industry has been facing significant commodity price increases over the last few years
To the extent possible, the Group tries to mitigate price risk through faverable contractual terms as
well as price increase or rationahization of cost Over the period, the operating margins have been
strengthened and market share maintained

Liguidity Risk

Liquidity risk 15 the risk that the Group will not be able to meet its finanoial obligations as they fall
due Liquidity nsk mainly relates to payables to supplers The Group's approach to managing
hqudity 1s to ensure, as far as possible, that it will always have sufficient Ilquidity to meet its
habiiies when due, under both normal and stressed conditions, without incurnng unacceptable
losses or nsking damage to the group's reputation Prudent hiquidity nsk management includes
maintasming sufficient cash and marketable securities, the availability of funding from an adequate
amount of committed credit faciities
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34

Capital Risk Management

Britannia Industries imited's objective when managing capital are to safeguard the Group’s ability
to continue as a going concern In order to provide returns for shareholders and benefits for other
stakeholders and to maintain an opttmal capital structure to reduce the cost of capital

In order to maintain or adjust the capital structure, the Group may adjust the amount of dividends
paid to shareholders, return capital to shareholders, 1ssue new shares or sell shares or sell assets
to reduce debt

Consistent with others in the industry, the Group monitors capitat on the basis of gearing ratic This
ratio I1s calculated as net debt divided by total equity Net debt i1s calculated as total borrowings less
cash and cash at banks and in hand Total capital I1s calculated as equity, as shown in the
consolidated balance sheet, plus net debt

The gearing ratios at 31 March 2013 and at 31 March 2012 were as follows

2013 2012
£ £
Total Borrowings 46,070,707 72,934,564
Less Cash at banks and in hand (13,001,134) (7,581,978)
Net Debt 33,069,573 65,352,586
Total Equity 83,345,060 65,778,668
Total Capital 116,414,633 131,131,254
Gearing Ratio 2841% 49 84%
35 Statutory reserve in respect of Strategic Food international Co LLC
In accordance with the UAE Federal Law No 8 of 1984 (as amended), a mmimum of 10% of the
net profit of the Company 1s allocated every year to a non-distnbutable statutory reserve Such
allocations may be ceased when the statutory reserve becomes equal to one-half of the paid-up
share capital Balance of the said reserve as at 31 March 2013 is £1,234,399 (Previous year
£1,152,193)
36. Other non operating income and expense
12 months period 12 months period
ended 31 March 2013 ended 31 March 2012
£ £
Dividend income 28,827 25,393
Bank and other interest 3,539,245 3,846,594
Profit on sale of iInvestment 1,777,453 1,107,138
QOther receipts 19,803 196,206
5,365,328 5,175,331
37. Shareholding pattern

The ssued and paid up share capital of ABI Holdings Limited 1s held equally by Lela Lands
Limited, 4th Floor, Les Cascades Buillding, Edith Cavell Street, Port Louis, Mauritus and by
Britannia Brands Limited, 7" Floor, 52/54 Gracechurch Street, London EC3V OEH These
companies are investment holding companies The ultimate holding company 1s The Bombay
Burmah Trading Corporation Limited, India
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38 Dividends

2013 2012
£ £
Final dividends paid in respect of prior year but 5,775,429 4,621,072

not recognized as habilities in that year

The aggregate amount of dividends proposed (excluding taxes on dividend) and not recognised as habilities
as at the year end I1s £6,043,348 (previous year £6,006,250)
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