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Strategic report

The directors present their strategic report for the year ended 31 December 2020.
Principal activities

The Company’s principal activity during the year was as a holding company far most of the aperating subsidiaries
of the Froneri Group (*Froneri”). On 31 january 2020, Fronari Lux Topro 5.4 r.l. became the ultimate parent
tompany of Froneri, a Joint venture, which is owned and controfled in equal shares between the private equity
firm PAI Partners {“PAI"), and Nestlé SA.

As a holding company, Froneri Intemnational Limited provides financing and other activities to the rest of the
Group,

Business review and results

Throughout the year, Froner has operated in Europe, Egypt, South Africa, Brazil, Argentina, Australfa, New
Zeaiand, Israel and the Philippines. Ouring the year Froneri acquired Dreyer's Grand Ice Cream Heldings, Inc and
its subsidiaries (together ‘Dreyer’s’), Nestlé USA’s ice cream business, along with Nestlé Puerto Rlco’s ice cream
businegss, Froneri is now the second largest manufacturer of ice cream in the world and is the largat
manufacturer of private label ice cream globally.

Due to the associated refinancing of the Oreyer’s transaction, the Company repaid all of its axternal Term Loans,
with additional intercompany financing arrangements put in place. As part of the refinancing, the remaining
unamortised amount of the transaction ¢osts relating to these loans have heen expensed in 2020.

At 31 December 2020 the Company had in place a €2,180.0 million € denominated intercompany loan, which
accrues interest at 2.625%, a €245.0 million € denominated intercompany lean, which accrues interest at 5.75%,
and a £€675.7 million USD denominated intercompany loan ($830.8 million), which acerues interest at 2.363%,
owed to the fellow group undertaking Froneri Lux Topco S.a r.l.. These loans due to Freneri Lux Topoe S.ar.l. all
have 2 maturity of 7 years from the date of refinancing. However, in relation to the USD denominated
intercompany [oan, €6.8m is due in falling due for rcepayment in less than one year.

The Company is responsible for managing the Group's intellectual property and is the licence holder for the
Group's licencing agreements for the Nestlé and Mondeléz brands, The Company has sub-licences with the
operating ecompanies for use of the licenced brands in their respective markets. In the year t0 31 December 2020
the Company recognised income of €282.3 million (2019: €160.5 million} in respect of managing the group’s
inteliectual property, with the increase in the year primarily driven by the acquisition of the Dreyer’s business.

In the year to 31 December 2020 the Company recognised income from shares in group undertakings of €363.4
million (2019: €116.1 milllon} and a profit of €70.0 million on the disposal of investments (201S: €nil).

The results of the Company for the financial year amounted to a profit of £255.5 million (2019: loss of €55.0 million)
with a net assets pasition of €35.5m {2019: net liabilities of €284.2m). The profit induded €162 .4 million {2019;
€181 .4 million) of exceptional operating tosts, mainly relating to impairment charges against investments in
subsidiaries and intercompany loans. The angaing operating costs of the Company relate to the management of
the Group.

Key performance indicators

Given the straight-forward nature of the business, the directors are of the opinion that analysis using KPls is not
necessary for understanding of the performance or development of the business.
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Strategic report {continued)

Principal risks and uncertainties

The principal risks of the Company are in respect of the carrying value of its investments and recoverability of its
intercompany balances. The directors consider the potential impact of business risks affecting entities across the
Group regularly at Board meetings.

Statement by the directors In performance of their statutory duties in accordance with Section 172(1)
Companies Act 2006.

The Board’s engagement with the Company’s stakeholders helps frame the Company’s strategic direction,
informs the Board’s decision making prooess and overall suppotts the Board’s duty to promote the success of
the Company as set out in Section 172 of the Companies Act 2006. The directors of the Company consider that
they have acted in the way they consider, in good faith, would be most likely to promate the sucoess of the
Company for the benefit of its members as a whole.

The following paragraphs summarise how direttors fulfil their duties:
Employees

In 2020, in all of the markets where we operate, we developed specific strategies aimed at enhancing employee
engagement, developing relevant capabilities required to run the business with the vision of being the "best ice
cream company in the world”, increasing the depth of talent and the breadth of diversity, and ensuring
compliance with local employment laws and regulations.

Froneri operates a framewark for employee information and consultation in line with the relevant regulations in
each territory. Throughaut the period, the Group {from which Froneri International Limited as an intermediate
parent and its subsidiaries operate] continued to provide information on its website and through regular
employee communications. Over the course of 2020, the Group completed maost of its remaining IT integration
projects. This further enhances the Group's ability to communicate vital information to its workforce. In each of
the operating countries the Group provides channels through which employees can express views and
communicate regularly with senior managemaent of the business.

Feedback is encouraged on any issues that are of concern to employees on anh ongoing basis. The Group’s new
Integrity Call Policy continued to operate successfully. This policy allows “whistle-blowers” to report matters that -
they wish to bring to the attention of the business.

This service is provided T.hro‘ugh a dedicated third-party which operates a 24/7 telephone hotline in all the
languages of the Group on an anonymous basis, where that is the caller’s preference.

Froneri operates a framework fer employee infoermation and consultaticn in line with the {nformation and
Consultation of Employees Regulations 2005.

Health & Safety matters
The Froneri Health & Safety {"H&S"} Strategy focuses on targeting risk reduction and performance improvements.

Initiatives across the Group continued to deliver exceptional H&S performance with a 21% reduction in high to
medium risk-related incidents and a 39% reduction in lost time injuries.

Key initiatives implemented in the year in countries within the Group were:

» A behaviour-based safety programme
»  Country-specific risk management and H&S plans.
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Strategic report {continved)

Business ethics and human rights

We have committed to a programme of auditing our top suppliers at a group and country level over the next
three years to cover areas like Consumer Safety, compliance to our specification and verification of ethical and
enviranmental commitments. This further helps Froneri ensure that its suppliers operate in an ethically and
socially responsible manner. To bring additional rigour to this audit programme the Cempany recently selected
Intertek as our supplier audit partner.

The Group is similarly committed to conducting business in away that is consistent with universal values on human
rights and complying with the Humaan Rights Act 1998, The Group ensures that appropriate consideration is given
to human rights issues in the formulation of its policles and processes. This is most pertinent in the Group’s
approach to supply chain management (and the consideration of an ethical trading stance in that respect) and
overseas employment pollcies and practices. Where appropriate, this can take the form of charitable donations,
supporting employees in fund raising or volunteering for local good causes, and community partnering. In
addition, employee welfare measures are monitored in regular KPls, such as absenteeism, the extent of vacant
positions and working hours.

There have been no instances of non-compliance with these policies noted in the year.
Diversity; Gender-based reporting and Disability

Froneriis committed to gender-neutral employment policies, including retention, recrvitment and remuneration.
In 2020, the s[x-strang Froneri board was all male.

At 31 December 2020, the Group had a total of 13,289 (2019: 10,418} permanent ant non-permanent employees.
The increase in the year over previous periods was mainly due to the USA acquisition. This total was made up of
11,735 permanent employees and 1,554 non-permanent employees. Of the overall tota), 3,686 were women and
9,603 were men.

In terms of management there are 1,303 employees categorised as managers, of which 421 are women, 28
employees categorised as senior managers, five of whom are women. Of these, three of the top eight markets are
led by femate Country Heads.

In 2020 Froneri continued its talent and succession planaing activity with a continued emphasis on the “top 200"
roles across the Group. As part of this activity it aims to ensure that it undertakes the activity mindful of gender
considerations. Its aim is to increase the proportion of women in senior roles both for the benefits that this
diversity brings and to better reflect the diversity of its consumers. The object of this exercise is to identify its
areas of strength and relative weakness from a talent perspective. Itis only by undertaking this exercise on a
regular basis that the Group can begin to identify the actions we need to take to put the talent in place, which will
ensure the success of the business over the medium and long term.

Actions in talent and succession place an emphasis on developing existing talent in the orgenisation, taking a
strategic view of any extemal hire oppertunity and making sure there are measures in place to retain crftical
people. These actions are a key focus of Group level activity and act as a template for Country Heads to follow.

Froneri is a culturally-diverse company which is determined to develop an inglusive culture respectful of the
contribution of all employees regardless of age, country of origin and race, disability, gender/gender identity and
sexual orientation, religion, marital status and dependants, political views and social class. It recruits, empfoys,
rewards, trains and promotes employees purely en merit and the specific qualifications and abilities needed for
the work to be performed.

—— . —
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Strategic report (continued)

Environmental matters

The Group always aims to operate in an environmentally responsible manner. Compliance with relevantiegislation
and regulations is regarded as imparative, and the adoption of responsible standards whare no legislation exists
is anintegral part of business strategy. The Group recognises that its activities have an impact on the environment.
To reduce this, it sets environmental objectives and targets rejating to energy reduction {electricity, gas) and water
usage,

The Group also looks to reduce its environmental faotprint through minimising waste by prevention, reuse and
recyding. These tergets are monitored and reviewed through KPls.

Social and community matters

Fronerl aims to be a8 good corporate cltizen 'recognlsing its responsibility to work in partnership with the
communities in which it operates. The Group encourages active employee support for their local community or
chosen charities, in particular those that aid children and young people. The Group’s businesses have regularly
donated a part of their income te local charities as well as donating preducts that charities and communities can
then sell to raise funds. Itis the Group’s policy not to make political donations,

Froneri recently launched the indulgent plant-based ioe cream with a sccial conscious: RGAR®. This new brand is
about a conscious mindset, social responsibility and caring for animal welfare. The brand will be aimed at an
audience who live a balanced lifestyle, those who are looking to indulge whilst still making responsible food
cheices (the range does not contain palm oil and all cocoa is UTZ Certified). RBAR®’s animal welfare expands
beyond ingredients with a long-term partnership with Panthera; Panthers is the only organisation in the world
devoted exclusively to the conservation of the world’s wild cats, asiming to increase tiger numbers by at least 505
over a ten-year periad. .

Froneri recoghises that obesity, particularly in children, is one of the most significant health issues worldwide —
and that as an ice cream company with a vision to be the world’s best it has a responsibility to help tackle this.

Over 70% of our children’s products by velume sold already meet these commitments and our ‘Read to 100%’
plan sets out the steps which will enable us to achleve these reductions across alf our children’s produtts by
2022,

Anti-bribery and Cormmuption paolicy

It is Froneri's policy to conduct all our business in an honest and ethical manner. We take a zero-tolerance
approach to bribery and corruption and are committed to acting professionally, fairly and with integrity in all our
business dealings and relationships wherever we operate.

The group companies implement their own local Anti-Bribery Policy which incorporates the Group’s minimum
policy requirements, whilst being sensitive to local custams. All employees are tralned on the requirements
periodically. Heads of Finance, departments and managers are responsible for implementing their own policies
including appropriate practices, processes, controls and training.

Froneri cperates in territories which present a higher risk of bribery and corruption than others depending on the
particular political and social landscape. Before doing business in any new temritory we assess the risks associated
with that territory from a bribery and corruption perspective to identify and Implement any controls required to
manage the risks of operating in that territory proportionate to the bribery and corruption risk.

Each Froneri business must have adequate anti-bribery and corruption procedures and due diligence in place
relating to employees, agents and distributors, suppliers, customers and other associated persons. Additional due
ditigence is performed on those employees who have acoess to Company funds or hold a pasition of seniority.
The Group afso has clear guidelines in place regarding gifts & hospitality and charitable & political donations.
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Anti-bribery and Corruption policy {continued)

All employees are encouraged to raise concerns about suspected bribery of corruption, either through their usual
thain of command, through Group tegal or through the third-party whisteblowing hotline, as appropriate.

There have been ne instances of non-compliance with the policy noted in the year.
Impact of COVID-19

Froneri is monitoring the ongoing COVID-19 situation in each of its operating countries across the globe and
cantinues to take advice from the relevant experts, applicable country health authorities and the World Health
Organization to determine its ongoing response and protective measures. The impact of COVID-19 on Froneri's
customers and oansumers has resulted in the closure of sales outlets in various countries operating in the ‘out
of home’ segment as well as cafes, restaurants, bars and hotels. Revenue in these channels has been adversely
impacted whereas revenue in the retail channel has been strong relative to expectations. Froneri's revenue in
the OOH and HORECA channels rapresents ~25% of revenues, the balance of which is in the retail channel.

Being a food manufacturer, in 2020 none of our operations have been required (by law} to shut dawn despite
various lockdown restrictions having been enforced. We have not experienced major incremental supply chain
or logistics challenges as a result of QOVID-19. We have implemented various initiatives at sites to reduce the
risk of COVID-18 spread. Such megasures have included testing of employees, strict nsles on visitors to sites,
significantly enhanced cleaning, reduced business travel, home warking for office staff and other general social
distancing measures across our sites. Consequently, during 2020 we experienced only isolated instances of
COVID-18 infection across the workforce. Cost mitigation strategies we have taken include: non-critical
marketing activities paused, reduced headcount, reduced production volumes and temporary factory
shutdowns, use of government initiatives, reduced discretionary spend and tight control of all overheads. In
order to protect and preserve cash, we: put on hold non-essential capex, significantly reduced our stock fevels
in response to the anticipated reductions in demand, redoubled our efforts on cash collection, took advantage
of government initiatives to defer payments where possible and managed payments to non-critica!l suppliers
where passible.

At the time of writing, varlous countries are beginning to gradually remove restrictions. Froneri will ¢closely
monitor developments and assess the ongoing impact on its business. Based on performance to date, current
draumstances and internal projections, the Group maintains its view thatit will be well within bank facility limits
and covenantlevels during 2021 and 2022.

The Company has complied with the requirements of 172 of the Companies Act 2006 as evidenced throughout
this Strategic Report.

On behalf of the board

{ Najafi
Director

21 July 2021
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Directors’ report for the year ended 31 December 2020

The directors present their report and the audited financial statements of the Company fer the year ended 31
December 2020.

Future developments

The Company will continue to be a holding company and to provide financing and other activities to the rest of
the Group.

Dividends
The directors do not recommend the payment of a dividend {2019: €nil).
Financial Risk Management Policies and Objectives

The Company finances its activities with a combination of intercompany loans, cash and revolving credit facilities.
Other financial assets and liabilities arise directly from the Company’s operating activities.

Going tontern

At 31 Becember 2020, the Ct;mpany had net assets of €35.5 million (2019: €284.2 million net Jiabilities). Included
in current liabilities are €0.4 million (2019: €275.0 millicn) of loans from parent companies which are repayable
on demand.

The directors have considered this position, together with the Company and the Group’s budgets, positive net
current assets pasition. These forecasts were subject to a range of sensitivities induding a severe but plausible
scenario topether with the likely effectiveness of mitigating actions and further detail included within the notes
to the Financial Statements section 2.1.1.

Directors

The directors of the Company who held office during the year and up to the date of signing the financial
statements were as follows:

| Najafi

P Grlffin

M Mattia (resigned 31 fanuary 2021)

I 8lanken (appeinted 16 November 2020}

In accordance with the articles of association, no directors retire by rotation.

As permitted by the Articles of Association, each of the directors has the benefit of an indemnity, which is a
qualifying third-party indemnity as defined by Section 234 of the Companies Act 2006. The indemnity was in
force throughout the tenure of each director during the year and is currently in force. The Company also
maintains directors’ and officers’ liability insurance in respect of itself and its directors.

Emplovees

The Company, and wider Group, operates a framework for employee information and consultation in line with
the Information and Consultation of Employees Regulations 2005, Throughout the year, the Group has issued
information on its website. The Group provides channeis through which employees can express views and
communicate regularly with senior management of the business. There are also a number of employee
consultative committees and waorks councils to gravide a forum for emplayees to air the views of their colleagues
and discuss relevant issues.
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Directors’ report for the year ended 31 December 2020 {continued)

Employees (continued)

The Group gives full consideration to applications for employment from disabled persons where the candidate
displays particular aptitudes and abilities are consistent with adequately meeting the requirements of the job.
Opportunities are available to disabled employees for training, career development and promotion. The Group
seeks to continue the employment of, and arrange appropriate training for, any of the Group’s employees who
have become disabled during the year in which the Group employed them.

The Group offers a benus scheme to eligible employeas which is based around three key performance targets
for the business: ERITDAE; sales; and cashflow. The scheme incentivises year-on-year delivery of Froneri’s annual
financial targets. This provides focus on key financial metrics and the individuals’ contribution to their respective
countries’ petformance through alignment of interests. Certain individuals will ke incentivised based on Group
performance as well as individual country performance.

.

Other information

The Strategic Report sets out the likely future developments and direction of the busingss. There were no
significant events after the balance sheet date that require additional nates other than those disclosed in the
Strategic Report. The directors consider, bath individually and together, that they have acted in the way they
consider, in good faith, would be most likely to promote the success of the Company for the benefit of its
members as a whole in the decisions taken during the year ended 31 Decemher 2020. The Strategic Report also
sets out how we have engaged with employees and taken account of thelr interests, and how directars have
engaged with suppliers, customers and other stakeholders, as set out in s172(1){a-f} of the Companies Act 2006.

Statement of directors’ responsibifities In respect of the financial statements

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

Company law requires the directars to grepare financial statements for each financial year. Under that law the
directors have prepared the financial statements in accordance with United Kingdom Generally Accepted
Accounting Practice (United Kingdom Accounting Standards, comprising FRS 101 "Reduced Disclosure
Frameworlk”, 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 affairs of the Company and of the profit
or loss of the Company for that period. In preparing the financial statements, the directors are required to:

e select suitable accounting policies and then apply them consistently;

» state whether applicable United Kingdom Accounting Standards, comprising FRS 101, have been
followed, subject ta any material departures disclosed and explained in the financial statements;

« make judgements and accounting estimates that are reasonable and prudent; and

« prepare the financlal statements on the going cancern basis unless it is inappropriate to presume that
the Company will continue in business.

The directors are also responsible for safeguarding the assets of the Company and hence for taking reasonable
steps for the prevention and detection of fraud and other irregularities.

The directors are responsible for keeping adequate acoounting records that are sufficient to show and explain
the Company's transactions and disciose with reasonable accuracy at any time the financial position of the
Company and enable them to ensure that the financizl statements comply with the Companies Act 2006,
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Directors' report for the year ended 31 December 2020 (continued)

Directors’ confirmations

In the case of each director in office at the date the Directors’ Report is approved:

» 5o faras that director is aware, there ts no relevant audit information of which the Company’s auditors
are unaware; and

¢ they have taken all the steps that they ought to have taken as a director in order.to make themselves
aware of any relevant audit information and to establish that the Company’s auditors are aware of that
information.

independent Auditors

The independent auditors, PricewaterhouseCoopers LLP, have indicated their willingness to continue in office.

On behalf of the board

21

Richmond House

' Northallerton

North Yorkshire, OL7 9UL

I Najafi United Kingdom
Director

21 July 2021




Froneri Intemational Limited
Financial Statements
31 December 2020

Independent auditors’ report to the members of Froneri
International Limited

Report on the audit of the financial statements

Opinion

In our opinion, Froneri International Limited's financial statements:

+ give a trve and fair view of the state of the company’s affairs as at 31 December 2020 and of its profit for the year then
ended;

¢ have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice (United
Kingdom Accounting Standards, comprising FRS 101 “Reduced Disclosure Framework”, and applicable law); and

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

We have audited the financial statements, included within the Report and financial statements (the “Annual Report"), which
comprise: the statement of financial position as at 31 December 2020; the income statement, the statemeni of
comprehensive income and the statement of changss in equity for the year then ended; and the notes to the financia!
statements, which include a description of the significant aceounting policies.

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) ("ISAs (UK)™) and applicable law. Our
responsibilities under 1ISAs (UK) are further described in the Auditors’ responsibilities for the audit of the financial statements
section of our report. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for
our opinion.

Independence

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

Odr audit approach

Overview
Audil scope

« Our scope included all material financial statement ling items.
Key audit matters

+ Impairment of investments in subsidiaries
¢ Impact of Covid-19

Materiality

+ Overall materiality: 45,148,000 EUR based on 1% of total assets.
+ Performance materiality: 33,861,000 EUR.

The scope of our audit

As part of designing our audit, we determined materiality and assessed the rsks of material misstaternent in the financial
statements.
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Independent auditors’ report to the members of Froneri
International Limited (continued)

Key audit matters

Key audit matters are those matters thal, in the auditors’ professional judgement, were of most significance in the gudit of
the financial statements of the current period and include the most significant assessed risks of material misstatement
{whether or not due to fraud) identified by the auditors, including those which had the greatest effect on: the overall audit
strategy; the allocation of resources in the audit; and direcling the efforts of the engagement team. These matters, and any
comments we make on the results of our procedures thereon, were addressed In the context of our audit of the financial
statements as a whole, and in forming our opinion thereon, and we do not provide a separate opinion on these matters.

This is not a complete list of all risks identified by our audit.

Impainment of investments in subsidiaries and the impact of Covid - 19 are new key audit matters this year. Otherwise, the

key audit matters below are consistent with last year.

Key audit matter

How our audit addressed the key audit matter

impaiment of investments in subsidiaries

As disciosed in note 6, the company has investments in
subsidiaries amounting to €3,362 million. Management
consider whether there are any indicators of impairment
given the financial performance and position of the
subsidiary companies, particularly in light of the impact of
the COVID-19 pandemic. An impairment charge of €162.1
million has been recorded during the year. We focused on
this balance given its size and the current globa!l economic
environment and the judgements and estimates required to
forecast future financial performance.

Management have assessed whether there are indicators
of impairment to investments by preparing a value in use
model, which includes forecast cash flows for the next five
years and a terminal year, to which a long-term growth rate
is applied. A discount rate is also applied to the mode!.
There were no other impairments identified.

In note 2.15 “‘Crilical accounting estimates and judgements’
management set out the key assumptions for the value in
use mode! and notes 3 ‘Operating loss’ and & ‘Investments’
present disclosures in relation to the impairment
assessment.

We obtained management's value-in-use model and
tested the reasonableness of the key assumptions,
including the following:

(a) We tested lhe mathematical accuracy of the
impairment mode} and agreed the carrying value of the
investments in subsidiaries

{b) We challenged management'’s discount rate used
for discounting future cashfiows within the impairment
model

{c) We traced ths forecast financial information within
the mode! to the latest Board approved budget and
considered the accuracy of previous forecasts

(d) Wae challenged management to provide support to
cormoborate trading assumptions

(e) We performed sensitivity analysis (o ascertain the
impact of reasonably possible changes in key
assumptions and to quantify the downside changes
needed befare an impairment would be required; and

We also assessed the disclosures made in respect to the
sensitivity of the key assumptions.

11
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Independent auditors’ report to the members of Froneri
International Limited (continued)

impact of Covid-19

The directors have explained the impact of COVID-19 on
the performance of the company In the strategic report.
The ongoing and evolving COVID-19 pandemic is having
a significant impact on the global economy and in
particular the UK, where the Company operates. There is
significant uncertainty as to the duration of the pandemic
and what its lasting impact will be on UK economy.

The Directors have considered the potential impact on
the Company of the ongoing COVID-19 pandemic. In
relation to the on-going application of controls, processes
and governance the Directors have not observed a
significant impact to the running of the business since
fockdown measures were introduced in the UK in March
2020.

We obtained the directors' assessment of the business as
8 going concem, covering the period to 31 December 2022,
which included a severe but plausible downside scenario.

(a) We understood the cash forecasting process and
tested the key assumptions for reasonableness. This
included assessment of forecast cash flows and comparing
those cash flows with existing liquidity and forecast
compliance with banking covenants.

{(b) We verified the arithmetical accuracy of
management's forecasts

(c) We have evaluated management's downside
scenario and we have also performed additional sensitivity
analyses to ascertain the impact of reasonably plausible
changes in key assumptions that would result in a breach of
the banking covenants or exceeding its available facilities

(d) We have also assessed management's disclosures
regarding their going concern assessment, banking facilities
and sensitivily of the key estimates and judgements

(e) We have assessed the recoverability of amounts
owed by group undertakings

(3] Evaluatéd whether the investments in subsidiary
undertakings are recoverable (see also our separate
impairment key audit matter).

Our concluston in respect of going concem is included in
the *Conclusions related to going concem” section below,

How we tailored the audit scope

We tailored the scope of our audit to ensure that we performed enough work to be able to give an apinion on the financial
statements as a whole, taking into account the structure of the company, the accounting processes and controls, and the

industry in which it operates.

Our work was focused on the company’s material financial statement line ltems, in particular invesiments, intangible assets,
property, plant and equipment, amounts receivable from group undertakings and amounts payable to group undertakings.

Materiality

The scope of our audit was influenced by our application of materiality. We set certain quantitative thresholds for materiality.
These, together with qualitative considerations, helped us to determine the scope of our audit and the nature, timing and
extent of our audit procedures on the Individual financial statement line ltems and disclosures and In evalualing the effect of
misstatements, both individually and in aggregate on the financial statements as a whole,

12
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Independent auditors’ report to the members of Froneri
International Limited (continued)

Based on our professional judgement, we determined materiality for the financial statements as a whole as follows:

Overall company 45,148,000 EUR,

malerislily

How we 1% of total assets

determined it

Rationale for We believe that total assets are considered to be appropriate as it is not a profit orientated

benchmark applled | company. The company Is a holding company and therefore total assets is deemed a generally
accepted auditing benchmark.

We use performance matenality to reduce to an appropriately low level the probability that the aggregate of uncorrected and
undetected misstatements exceeds overall materialily. Specifically, we use performance materiality in determining the scope
of our audit and the nature and extent of our testing of account balances, classes of transactions and disclosures, for example
in determining sample sizes. Our performance materiality was 75% of overall materiality, amounting to 33,861,000 EUR for
the company financial statements.

In determining the performance materiality, we considered a number of factors - the history of misstatements, risk assessment
and aggregation risk and the effectiveness of controls - and concluded that an amount at the upper end of our normal range
was appropriate.

We agreed with those charged with governance that we would report to them misstatements identified during our audit above
2,257,000 EUR as well as misstatements below that amount that, in our view, warranted reporting for qualitative reasons.

Conclusions relating to going concern .

Qur evaluation of the directors’ assassment of the company’s ability to continue to adopl the going concermn basis of
accounting included: :

+ Obtaining management forecasts and evaluating downside scenarios, including a severe but plausible scenario, and
challenging the adequacy and appropriateness of the underlying assumplions; and

« Evaluating the level of the forecast liquidity and management’s assessment that there would likely be a sufficient level of
credit facilities for the foreseeable future.

Based on the work we have performed, we have not identified any material uncertainties relating to events or conditions that,
individually or collectively, may cast significant doubt on the company’s ability to continue as a going concern for a psriod of

at least twelve months from when the financial statements are authorised for issue.

In auditing the financial statements, we have concluded that the directors’ use of the going concern basis of accounting in
the preparation of the financial statements is appropriate.

However, because not all fulure events or conditions can be predicted, this conclusion is not a guarantee as to the company's
ability to continue as a going concem.

Qur responsibilities and the responsibilities of the directors with respect to going concern are described in the relevant
sections of this report.
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Froneri Intemational Limited
Financiat Statements
31 December 2020

Independent auditors’ report to the members of Froneri
International Limited (continued)

Reporting on other information

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

In connection with cur audit of the financial stalements, our responsibility is to read the other information and, in doing so,
consider whether the other Information Is materially Inconsistent with the financial statements or our knowledge obtained in
the audit, or otherwise appears to be materially misstated. If we identify an apparent material inconsistency or material
misstatement, we are required to perform procedures to conclude whether there is a material misstatement of the financial
statements or a material misstatement of the other information. If, based on the work we have performed, we conclude that
there is a material misstatemeant of this other information, we are required to report that fact. We have nothing to report based

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

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

Strategic report and Directors' report
In our opinion, based on the work undertaken in the course of the audit, the information given in the Strategic report and
Directors' report for the year ended 31 December 2020 is consistent with the financial statements and has been prepared in
accordance with applicable legal requirements.

In light of the knowledge and understanding of the company and its environment obtained in the course of the audit, we did
not identify any material misstatements in the Strategic report and Directors' report,

Responsibilities for the financial statements and the audit

Responsibilities of the directors for the financial statements

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

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

Auditors’ responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as & whole are free from matenal
misstatement, whether due to fraud or error, and to issue an auditors' report that includes our opinion. Reasonable assurance
is a high leve! of assurance, but is not a guarantee that an audit conducted in accordance with ISAs (UK) wili always detect
a malerial misstatement when it exists. Misstatements can arise from fraud or error and are eonsidered material if, individually
or in the aggregate, they could reasonably be expected to influsnce the economic decisions of users taken on the basis of
these financial statements.



Froneri Intermational Limited
Financial Statements
31 December 2020

Independent auditors’ report to the members of Froneri
international Limited (continueq)

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures in line with
our responsibilities, outlined above, to detect material misstatements in respect of irregularities, including fraud. The extent
to which our procedures are capable of detecting irregularities, including fraud, is detailed below.

Based on our understanding of the company and induslry, we identified that the principal risks of non-compliance with laws
and regulations related to the Companies Act 2006 and UK tax legislation, and we considered the extent fo which non-
compliance might have a material effect on the financial statements. We evaiuated management’s incentives and
opportunities for fraudulent manipulation of the financial statements (including the risk of override of controls), and determined
that the principal risks were related to posting inappropriate joumnal entries and management bias included within accounting
estimates. Audit procedures performed by the engagement team included:

e Enquiry with management, lncluding consideration of known or suspected instances of non-compliance with laws and
regulations and fraud;

» ldentifying and testing journal enlries, in particular any joumal entries posted with unusual account combinations;

+ Obiaining supporting evidence for the significant assumptions and judgements made by management, particularly in
respect of impairment of investments in subsidiaries and amounts receivable from group undertakings; and

« Reviewing financial statement disclosures and testing lo supporting documentation, where appropriate, o assess
compliance with applicable laws and regulations. '

There are inherent limitations in the audil procedures described above. We are less likely to become aware of instances of
non-compliance with laws and regulations that are not closely related to events and transactions reflected in the financial
statements. Also, the risk of not detecting a material misstatement due to fraud is higher than the risk of not detecting one
resulling from error, as fraud may involve deliberate conceatment by, for example, forgery or intentional misrepresentations,
or through collusion.

Our audil testing might include tesling complete populations of certain transactions and balances, possibly using data auditing
techniques. Howsever, it typically involves selecting a limited number of items for testing, rather than testing complete
populations. We will often seek to target particular items for testing based on their size or risk characteristics. In other cases,
we will use audit sampling to enable us to draw a conclusion about the population from which the sample is selected.

A further description of our responsibilities for the audit of the financial statements is located on the FRC's website at:
www.(rc.org.uk/auditorsresponsibilities. This description forms part of our audilors' report.

Use of this report

This report, including the opinions, has been prepared for and only for the company’s members as a body in accordance with
Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose. We do not. in giving these opinions, accept or
assume responsibility for any other purpose or to any other person to whom this report is shown or into whose hands it may
come save where expressly agreed by our prior consent in writing.
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Independent auditors’ report to the members of Froneri
international Limited (continued)

Other required reporting

Companies Act 2006 exception reporting
Under the Companies Act 2008 we are required to report to you if, in our opinion:

we have not obtained all the information and explanations we require for our audit; or

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

certain disclosures of directors’ remuneration specified by law are not made; or

the financial statements are not in agreement with the accounting records and returns.

We have no exceptions to report arising from this responsibility:

e

Christopher Hibbs (Sentor Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Leeds

29 July 2021 .
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Fronevi International Limited
Financial Statements

31 December 2020
Income statement
Jor the year ended 31 December 2020
2020 2019
Note €000 000
" Other 6pe—ratihgihoome » 232,214 160,459
Administrative expenses (including exceptional costs of
€169.4m (2019: €181.4m)) {189,764) (211,733}
Other operating expenses {183,185) (99,061)
" Operating loss ' 3 {90,635) {150,335)
income from shares in group undertakings 362,563 116,079
Profit on sale of subsidiary undertakings 3 ‘ 6 69,982 -
Profit / {loss) before Interest and taxation 341,910 (34.256)
Interest receivable and similar income N N EY S T 23473
interest payable and similar expenses L 4  (169,056) (83,399)
Profit / (lass) before taxation . 266567  (94,182)
Tax on profit S ’ s (11,211) (789)
Profit / (loss) for the financial year 255456  {94,971)

The result for the current and prior year derives from ocontinuing activities,
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Froneri International Limited
Financial Statements

31 December 2020
Statement of comprehensive income
Sfor the year ended 31 December 2020
. 2020 2019
. - 7 ; Note . €ng9 - €000
Profitf {loss) for theyear o 255,456 {94,971)
Other comprehensive income / {expense)
ftems thot muy be subsequently reclassified to profit or loss
Cast of hedging reserve ‘ 1,442 -
Income tax relating to these items -~ 13 (274 -
- ' LT T 1168 -
_ Total other comprehensive Income / {expense) for the year _ . 256624 (94,971)

>
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Fronerl International Limited
Financial Statements

31 Oecember 2020
Statement of financial position
as at 31 Decembier 2020
2020 . 2019
Note €000 €000
Fixed assets O o '
Investments & 3,362,065 1,539,459
Intangible assets 7 51,737 50,295
Property, plant and equipment 8 4,144 2,701
._Right-of-use assets - ) 9 5 8
' T T T T TT3,412,951 1,592,503
Current assets
Trade and other receivables {including £454.8m (2019: €297.6m)
due after more than one year) ' 10 931,829 652,675
Cash at bank and in hand 165,056 5,878
S ' 1,096,885 658,553
_ Creditors: amounts falling due within one year 11 (326,928) {653,707)
Net current assets . 7 v,— 769,957 4,846
" Total assets less current liabilities 4,187,908 1,597,349
Creditors: amounts falling due after more than one year 12 (4,149,910) (1,881,593)
Pravisions for liabilities v 12 (2,510) -
Net assets / {liabilities) 35,488 (284,244)
Equity .
Called up share capital 14 66,405 66,405
Share premium account 14 316,173 269,258
Other reserves 8,836 (8,525}
_ Profitand loss account ) o {355,926) (611,382)
Total shareholders” funds / (deficit) 35488  (284,244)

The notes on pages 21 to 50 are an integral part of these finanrial statements.

The financial statements on pages 17 to 50 were app‘roved by the board of directors on 21 fuly 2021 and were
signed on its behalf by:

I Najafi
Oirector
Company registered number: 05777981
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Froner! International Limited
Financial Statements

31 December 2020
Statement of changes in equity for the year ended 31 December 2020
Total
share-
Capital holders’
Share Share Merger  Hedging Contrbution  Accumulated funds/
capital Premium  Reserve  Reserve Reserve losses (deficit)
€000 €000 €000 €000 €000 €000 €000
" At 1 January 2019 66405 269,258  (10,049) - 237 {516,411)  (190,560)
Contributions by and
distributions to owners
Share-based payment . - - 1,287 - 1,287
Total contributians by h
owners - - - - 1,287 - 1,287
Comprehensive expense
for the year
Loss for the year - - - - - {94,971) (94,571}
Total comprehensive - B
expense for the year - - - - - {94,971) {94,971)
At31 December 2019 66,405 269,258  (10,049) - T 1524 (611,382)  (284,244)
Contributions by and
distvibutions to owners
Shares allotted - 46,915 - - - - 45,915
Share-based payment - - - 16,193 - 16,193
Total contributions by
owners - 456,915 - - 16,193 - 63,208
Comprehensive income for
the year
Profit for the year - - - - - 255,456 255,456
Hedging reserve credit - - - 1,168 - 1,168
Total comprehansive -
income for the year - - - 1,168 - 255A56 256,624
At 31 December 2020 66405 316,173  (10,049) __ 1,168 17,717 (355,926) 35 488
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Franeri International Limited
finandal Statements
31 December 2020

Notes to the financlal statements

1. Generalinformation

The Company’s principal activity during the year was as a holding company of the majority of the trading
subsidiaries of the Froneri Group and is expected to remain so for the foreseeable future.

Froneri International Limited is a private company limited by shares and Is incorporated and domiciled in
England, in the UK. The address of its registered office is Richmond House, Leeming Bar, Northallerton, DL7 SUL.

2. Summary of signtficant accounting polices

The principal accounting policies applied in the preparation of these financial statements are set out below.
These policies have been consistently applied to all the years presented, unless otherwise stated.

2.1 Basis of preparation

The financial statements are presented in Euro, rounded to the nearest thousand. They are prepared on a going
concern basis and under the historical cost convention, except for derivative financial instruments, money
market funds and share based payments which are recorded at fair value. The principal accounting policies
applied in the preparation of these financial statements are set out below, and, unless otherwise stated, these
policies have been consistently applied to all the years presented.

These financial statements have been prepared in accordance with United Kingdom Accounting Standards, in
particular, Financial Reporting Standard 101 “Reduced Discdlosure Framewaork (FRS 101) and, the Companies Act
2006 (the Act). FRS 101 sets out a reduced disclosure framework for a “qualifying entity” as defined in the
standard which addresses the financial reporting requirements and disclosure exemptions in the individual
financial statements of qualifying entities that otherwise apply the recognition, measurement and disclosure
requirements of UK-adopted IFRS.

The Company is a qualifying entity for the purposes of FRS 101. Note 16 gives details of the Company's ultimate
parent and from where the consolidated financial statements prepared in accordance with IFRS may be

obtained.

The principie disclosure exemptions agdopted by the Company in accordance with FRS 101 are as follows:

= Statement of cash flows;

e [FRS 7 financial instrument disclosures;

* 1AS 1 information on management of capital;

» |AS 8 disclosures in respect of new standands and interpretations that have been issued but which are
not yet effective;

e |AS 24 disclosures Inrespect of related party transactions entered into between fiellow group companies
{the Company has no other related party transactions);

« IFRS 2 share-based payments; and

s Roll-forward reconciliations in respect of share capital {(IAS 1).

The Company is a wholly owned subsidiary of Froneri Limited and is included in the consolidated financial
statements of Froneri Lux Topco S.3 r.l., which are publicly available. Consequently, the Company has taken
advantage of the exemption from preparing censolidated financial statements under the terms of Section 400

of the Companies Act 2006.
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Froneri international Limited
Financial Statements
31 pecember 2020

Notes to the financial statements {continued)

2. Summary of significant accounting polices {continued)

2.1.1. Going concern

At 31 Decembar 2020, the Company had net assets of €25.5 million (2019: £284.2 million net hiabilities). Included
in current liabilities are €0.4 million {2019: €275.0 million) of loans from parent companies which are repayable
on demand.

The directors have considered this position, together with the Company and the Group’s budgets, positive net
turrent assets position. These forecasts were subject to a range of sensitivities including a severe but plausibie
scenaric together with the likely effectiveness of mitigating actions, Such sensitivities includes any impact of
further restrictions due to COVID-19. Under these sensitivities, after taking mitigating actions, the Group
continues to have a sufficient level of liguidity to continue in operation and meet its liabilities as they fall due.
After making appropriate enquiries, the directors consider that the Company has adequate resources to continue
in operational existente for the foreseeable future and therefore continue to adopt the going concern basis for
the preparation of the financial statements,

Franeri Lux Topeo S.2.r.|, the ultimate parent, have provided 2 letter of financial suppott to Freneri tnternational
Ltd which will cover the foreseeable future periods and will not be withdrawn within the next 12 months.

2.1.2 New standlards and amendments

There are no new accounting standards or other amendments or IFRIC interpretations that are effective for the
year ended 31 December 2020 that have had a material impact on the Company’s financial statements,

2.2 Consolidation

The Company is a wholly owned subsidiary of its parent Froneri Limited. It is included in the consolidated financial
statements of Fronerd Lux Tapco 5.4 1.1, which are publicly available, Therefore, the Company is exempt by virtue
of section 400 of the Companies Act 2006 from the requiremant to prepare consolidated financial statements.
These financial statements are separate financial statements.

2.3 Forelgn currencies

The Company’s functional currency and presentation currency Is the Euro. Transactlons in foreign currencies are
initially recorded at the spot rate ruling at the time of the transaction. Monetary assets and liabilities
denominated in foreign currencies are retranslated at the functiong| currency rate of exchange ruling at the
balance sheet date. All differences are taken to the income statement.

2.4 Intangible assets

Computer software is stated at cost less accumulated amortisation and aocumulated impairment losses.

Amortisation is charged on a straight-line basis over the estimated useful |ife of the computer software. The
estimated useful life of computer software is 7 years.
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Notes to the financial statements (continued)
Summary of significant accounting polices {continued)
2.5 Property, plant and equipment

Assets in the course of construction are stated at cost. Depreciation is not charged until assets are brought into
use. "

Property, ptant and equipment are stated at cost less accumulated depreciation and accumulated impairment
losses.

Depreciation is charged to the income statement on a straight-line basis over the estimated useful lives of each
part of an item of property, plant and equipment, less any estimated residual value. The average useful life for
assets is 5 years,

2.6 Leases

The Campany has applied |FR516 and elected to apply the following exemptions whereby the follgwing leases
will be charged te the Inceme Statement:

e leases with a length of less than twelve menths from the date of commencement; and
e Low value leases, defined as those where the price of the underlying asset as new is less than €5,000.

For all other lease agreements where the Company is the lessee, the Company recognises a right-of-use asset
and a lease liabllity.

Right of use assets are measured using the cest model and depreciated in accordance with 1AS 16 Property, Plant
and Equipment on a straight-line basis over the Jease term. The lease liability is measured at the present value
af the remaining lease payments discounted at the incremental borrowing rate. On application the Company
elected to measure the righi-of-use asset at an amount equal to the lease liability adjusted for accnuals and
prepayments. As a result of this there was no difference between the asset and liability to be recognised in
retained earhings.

The incremental borrowing rate is the rate of interest that the Company would need to pay to borrow over a
similar term, and with similar security, the funds necessary to obtain an asset of simflar value to the right-of-use
asset in a similar economic environment. The all-In discount rate used cemprises margin and floating rate.
Applicable margins have been determined by reference to existing margins on 3rd party loans which takes inte
acoount the credit worthiness of the entity. Floating rates have been sourced directly from Reuters for each
applicable currency and relevant maturity which considers existing market conditions. At 31 December 2020 the
welghted average Incremental borrewing rate margin applied to the discount rates for new leases was 3.5%.

The treatment of non-lease components are assessed by class of underlying asset present within the lease. For
vehicles, plant and equipment the value of the non-lease compsonents are included within the lease payment
used to derive the lease liability. For buildings {including offices, warehouses and distribution centres), the non-
lease components are included in the lease payment.

Where agreements contain extension or termination options which can be implemented by both parties, it is
assumed that the date at which the agreement tan be terminated without penalty is the end of the lease
agreement. Leases which contain purchase options are reassessed where the likelihood of exercising the
purchase option changes. Residual value guarantees do nat have a significant impact on the Company’s leasing
arrangements.

The type of variable payment most prevalent within the Group are those present on vehicles reiating to excess
mileage, index-linked increases to building rental and annual percentage increases to certain buildings. These
variable components are not considered to represent a significant finandial risk to the Group in terms of volatility

ar quantum.
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Notes to the financial statements {continued}

Summary of significant actounting polices (continued)

2.6 Leases {continued)

Where variable payments detailed in the lease agreement are those whith cannot be readily determined at the
measurement point of the lease, such as payments triggered by driving excess kilometres on a [ease car, these
amounts are charged to the Statement of Profit and Loss as they take place. Leases that eontain variable indexed
payments will prompt a remeasurement of the lease liability at the point at which the information reganrding a
change in the underlying index becomes available to adjust the present value of the lease agreement.

If a lease has been committed to but not yet commenced, this is included within the capital commitments note
15 to the finandial statements.

2.7 FInantial assets
The Company dassifies its financial assets in the following categories:

s« Amortised cost.
»  Fair value through profit or loss (FVTPL)

The classification depends on the purpose for which the financial assets were acquired i.e. the entity’s business
model fer managing the financial assets and/or the contractual cash flow characteristics of the financial asset.
Regular way purchases and sales of financlal assets are recognised on trade date, being the date on which the
group commits to purchase or sell the asset. Financial assets are derecognised when the rights to receive cash
flows from the financial assets have expired or have been transferred and the Company has transferred
substantially all the risks and rewards of ownership. At initial recognition, the Company measures a financial
asset at its fair value plus, In the case of a financial asset not at fair value through profit or loss (FVPL), transaction
¢osts that are directly attributable to the acquisition of the financial asset. Transactlon costs of financial assets
carried at FVPL are expensed in profit or loss. .

Financiol assets at amortised cost
The Company classifies its financial assets as at amortised cost only if both of the following criteria are met {and

are not designated as FVTPL):

* The asset is held within a business model whaose objective is te collect the contractual cash flows, and
* The contractual terms of the financial asset give rise to cash flows that are solely payments of principaf
and interest.

Subsequent to initial recognition these are measured at amortised cost using the effective interest methad,
Interestincome from these financial assets is induded in finance income using the effective interest rate method.
Any gain or loss arising on derecognition is recognised directly in profit or loss and presented in other
{expenses)fincome together with foreign exchange gains and losses. Impairment losses are presented as
separate line item in the profit or loss under ‘net impalrment losses on finandal and contract assets.
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Notes to the financial statements {continued)

2. Summary of significant accounting polices {continuved)
2.7 Financial assets {continued)

Financiol assets ot fair value through profit or loss

Finandial assets that are held within a different business model other than ‘hold to collect’ or ‘hold to collect and
sell’ and are categorised as fair value through profit or loss. The assets are subsequently measured at fair value
with gains or losses recognised in profit or loss and presented net within other (expenses)/income in the period
they arise. Fair values are determined by reference to active market or using valuation techniques where no
active market exists.

The following financial assets are classified at fair value through profit or loss (FVPL):

« Debtinvestments that do not qualify for measurement at either amortised cost

«  Equity investments that are held for trading, and

*  Equlty investments for which the entity has not elected to recognise fair value gains and losses through
OCl.

Derivative financial instruments are measured at fair value. This fair value is determined on the basis of market
data, available from external contributors. In the absence of an external benchmark, a valuation based on
internalmodels recognised by market participants and favouring data directly derived from observable datasuch
as Over The Counter quetations will be used.

The change in fair value of derivative financial instruments is recorded in the income statement except when
they are designated as hedging instruments in a cash flow hedge. In this case, changes in the value of the hedging
instruments are recoghised directly in equity, excluding the ineffective portion of the hedges. Sources of
ineffectiveness may include, changes in credit risk of counterparties, change in the timing of the occurrence of
the cash flows being hedged, change in the notional of the hedging instruments or items, i.e. the instruments
are Jarger than the hedged items,

Froneri use derivative finandal instruments to manage and reduce its exposure to market risks arising from
fluctuations in interest rates, foreign currency exchange rates. The use of derivative instruments is governed by
a Group policy for managing interest rate and currency risks. Derivative instruments indude currency forwards
and swags, interest rate swaps and cross currency Interest rate swaps.

Hedyging instruments; recognition and presentation

Derivative instruments qualifying as hedging instruments are recognised in the statement of financial position
and measured at fair value, However, thelr accounting treatment varies acoording to whether they are classified
as (i} a fair value hedge of an asset or liability; (i) a cash flow hedge or (iii) a hedge of a net investment in a
foreign operation. The fair value of the hedging instruments at 31 December 2020 reflects the cumulative change
in the fair vatue of the hedging instruments since inception of the hedges.
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Notes to the financial statements (continued)

2. Summary of significant accounting polices {continued)
28 tnvestments

Investments are stated at cost less pravision for impairment losses.

2.9 impairment of financlal assets

The Company assesses on a forward-leoking basis the expected credit loss associated with its financlal assets.
The impairment methodology applied depends on whether there has been a significant increase in credit risk.
For trade receivahles, the Company applies the simplified approach permitted by IFRS 9, which requires expected
lifetime losses to be recognised from inltial recognition of the raceivabies.

2.10 ‘Trade and other receivables

Trade and other receivables are recognized initially at fair value. Subsequent to initial recognition they are )
measured at amortised cost using the effective interest method, less any impairment fosses. The effective
interest is the rate that exactly discounts estimated future cash receipts {including zli fees and
premiums/discounts} excluding expected credit losses, through the expected life of the debt instrument. This
crediit adjusted effective interest rate is calculated by discounting the estimated future cash flows, including
expected credit losses, to the amortised cost of the debt instrument on initial recognition.

The amartised cost of a financial asset is the amount at which the financial asset is measured at initjal recognition
minus the principal repayments, plus the cumulative amortisation using the effective interest method, adjusted
for any loss allewance.

2.11 Cash and cash equivalents

Cash and cash equivalents include cash in hand, depasits held at call with banks, other short-term highly liquid
invastments with original maturities of three manths or less, and bank overdrafts. In the balance sheet, bank
overdrafts are shown within borrowings in creditors: amounts falling due within one year.

7;12 Share capital

Ordinary shares are dassified as equity.

2.13 Trade and other payables

Trade and other payables are recognised initially at fair value. Subsequent ta initial recognition they are
measured at amortised cost using the effective interest method.
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Notes to the financial statements {(continued)

Z. Summary of significant accounting polices {continued)

2.14 Current and deferred tax

Income tax on the profit or loss for the year comprises current and deferred tax. Income tax is reoognised in the
income statement except to the extent that it relates to items recognised directly in equity, in which case it is
recognised in equity.

Deferred tax is recognised using the balance sheet method, providing for temporary differences between the
carrying amounts of assets and liabilities for finandal reporting purposes and the amounts used for taxation
purposes. Deferred tax is not recognised for the following temporary differences: the initial recognition of
goedwill, the initial recognition of assets or liabilities in a transaction that is not a business combinatlon and that
affects netther acoounting nor taxable profit, and differences relating to investments in subsidiaries and jointly
controlled entities to the extent that they probably will not reverse in the foreseeable future. The amount of
deferred tax provided is based on the carrying amount of assets and liabilities, using the prevailing tax rates. The
deferred tax balance has not been discounted.

Current tax is the expected tax payable on the taxable income for the year, using prevailing tax rates enacted or
substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

2.15 Criticat accounting estimates and judgements

The preparation of financial statements requires management to make judgements, estimates and assumptions
that affect the reported values of assets, liabilities, revenues and expenses. The estimates and associated
assumptions are based an historical experience and other judgements reasonable under the circumstanoces, the
results of which form the basis of making the judgements about carrying values of assets and liabilities that are
not readily apparent from other sources. Actual results may differ from those estimates.

A significant area of estimates and judgement for the Company is the valuation of investments, the canying
value of intercompany loans and other intercompany receivables, along with the related assessment for
impairment of these items. Management reviews the carrying value of the company’s investments and Ioans
annually or it a trigger for impairment arises In the period. Under IFRS 8 intercompany loan receivables are
assessed for [ifetime expected credit losses.

In making this assessment management perform impairment tests with reference to value in use calculations.
This includes the use of the following key assumptions: discount factors, the annual budget and three-year
strategic plan, and estimates in respect of growth rates and margins based on past performance and
management’s experience of growth rates and margins achievable in key markets.

The following table summarises the key assumptions:

Perlod of cash Annualsales Annual Long term Pre-tax

flow projections growth margin  growth rate discount rate

uUsa S years 2Bito 11.6% Improvement 2,0% 4.8%
UK S years -1.7%t0 2.0% Stable 1.5% 5.0%
Australia 5 years 0.2% 10 5.0% Stable 2.0% 4.%
Germany 5 years -3.0% t00.9% Improvement 2.0% 4.3%
France 5 years -1.3% to 2.9% Stable 2.0% 4.6%
New Zealand 5 years 0.2% t05.2%%  Improvement 2.0% 4.9%
Spain Syears 16.8%t022.4% Improvement 2.0% 5.2%
Switzerland 5 years 0.0%02.1% Stable 1.7% 4.4%;
Other Syears -0.4% to 23.5% Various 2.0%  4.6%to 25.5%
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Notes to the financial statements (continued}
2. Summary of significant accounting polices {continued)
2.15 Critkcal accounting estimates and judgements fcontinued)

In the prior year, the following key assumptions were used:

Perlod of cash Annual sales Annual Long term Pre-tax

flow projectians growth mangin growthrate  discount rate

UK Syears 2.2% to 1.9% Stable 1.5% S.9%
Australia S years -1.3% to 2.1% Stable 2.0% 5.5%
Germany S years -9.5% 0 -0.5% improvement 20% 5.5%
France 5 years -1.8%t02.7% (mprovement 2.0% 5.9%
New Zealand 5 years 1.4% t0 1.5% Improvement 2.0% 5.5%
Spain 5 years 1.7% t0 2.1% Stable 2.0% 6.9%
Switzerland 5 years -0.9% to 0.0% Stable 1.7% 5.5%
Qther S years 1.2% 10 9.8% Various 2.0%  538%to 11.4%

Based on the assessments that management have performed, in the year ended 31 December 2020 the Company
has recognised additional impairments of €162.1 million in respect of the carrylng value of its investments (see
note 3 and 6} and a net €9.6 million reversal of the provisions held in respect of the amounts receivable from
group undertakings {see note 3 and 10}

if the revenue growth and margin assumptions applied were both 1% lower, and the discount rates applied were
1% higher, then the Investment impairment charge for the year would be unchanged and the provision in respect
of amounts receivable from group undertakings €5.1 million higher from those noted above.

Loss allowances against amounts owed by Group undertakings:

The Company holds amounts owed by other Froneri group entities. The carrying amounts of these receivables
are disclosed at note 10. The dedsion whether to recognise 2 loss allowance ageinst such receivables requires
judgement in respect of the underlying aperational performance and aconomic risks faced by other Group
companies.

If it is decided that the foss allowance should be computed, such computation involyes estimation of the
expected loss rate. The expected loss rates are based on the payment profiles of receivables over a period of at
least 36 months before the end of the relevant reporting year and the comresponding historical credit losses
experienced within this period. The historical loss rates are adjusted to reflect current and forward-looking
information on macroeconomic factors that the Company considers would affect the ability of the counterparty
to settle the receivables.

2.16 Share-based payments

The Froneri Group had an equity settled share-based payment scheme, operated by Froneri Limited in January
2020, for the remainder of the year 2 new scheme was operated for the group by Fronerl Lux Topce S.3 r.l. with
Froneri Limited operating a5 an intermediate holding company.

Share-based payment arrangements in which the Company receives poods or services as consideration for
Froneri Limited’s equlty instruments are accounted for as equity-settled share-based payment transactions,
regardless of how the equity instruments are gbtained by the Group.

The grant date fair value of share-based payment awards granted to employees is recognised as an employee

expense, with a corresponding capital contribution to equity, aver the period that the employees become
unconditionally entitled to the awards.
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2. Summary of significant accounting polices {continued)

2.15 Critical accounting estimates and judgements {continved)

The prant date fair value of share-based payment awards pranted to employees of subsidiary companies is
recognised as an investment, with a corresponding capital contribution to equity, over the period that the
subsidiaries’” employees become unconditionally entitled to the awards. The fair value of the options granted is
megsured using an option valuation model, taking into account the terms and conditions upon which the options
were granted.

The amount recagnised as an expense or investment is adjusted to reflect the actual number of awards for which
the related service and nan-market vesting conditions are expected to be met, such that the amount ultimately
recognised as an expense or investment is based on the number of awards that do meet the related service and
non-market performance conditions at the vesting date. For share-based payment awards with non-vesting
conditions, the grant date fair value of the share-based payment is measured to reflect such conditions and there
is no true-up for differences between expected and actual outcomes. As the scheme is aperated and settled by
Froner Limited, Froneri International Limited's balance is recognised as a capital contribution.

The Group does not have any cash-settled share-based payment transactions.

2.17 Exceptional ibtems

The Company presents as exceptional items on the face of the income statement those material items of income
or expense which, because of the nature and expected infrequency of the events giving rise to them, merit

separate presentation. This allows users of the financlal statements to better understand the elements of
financiaf performance in the year, so as to better assess trends in financial performance.

2.18 Other operating income / (expense)

Other operating income represents income receivable from other group companies in relation to managing the
group’s intellectual praperty, including the external Nestlé and Mondeléz brand licences.

Other operating expense represents ¢osts incurred in relation to managing the group’s intellectual property,
including the external Nestlé and Mondeléz brand licences.

2.19 Intetest income £ {expense)

Interest income [/ {expense} is recognised using the effective interest rate methed. In calculating interest
incomef({expense), the effective interest rate is applied to the gross carrying amount of the asset, when the asset
is not impaired or to the amortised cost of the liability for interest expense. For financial assets that have been
impaired after initial recognition, interest income is calculated by appiying the effective interest rate to the
amortised cost of the financial asset. If the asset is no longer impaired the interest income calculation reverts to

the gross camrying amount.
2.20 Dividend income / distribution
Dividend income is recognised when the right to receive payment is established.

Dividend distributions to the Company's shargholders are recognised as a liability in the Company’s finandial
statements in the peried in which the dividends are approved by the Company’s shareholders.

2.21 Rounding of amounts

All amounts in the financial statements and notes have been rounded to the nearest thousand Euro, unlass
otherwise stated.
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3. Operating luss
Operating loss is stated after crediting / (charging):
2020 . 2019
7 - €000 _ €000
Other operating income h 282,314 160,459
Other operating expanses {183,185} (99,061)
Deprediation — of owned assets {924) (821}
Depreciation — of leased assets (3) (2)
Amortisation — of other intangihle assets (software) (8,249) (6,177)
Research and development expenses as incurred (5.163) . (12,947)
Exoeptional items (169,351) (181,445)

Other operating income

The Company is the licence holder for the Group’s licencing agreements for the Nestié and Mondeldz brands.
The Company holds sub-licences with the Group’s operating companies for using the licenced brands in their
respective markets. During the year the Company recoghised income of €281.5 million (2019: €160.5 million) in
respect of managing the Group's intellectual property.

Other operating expenses
As the licence holder for the Group’s licencing agreements for the Nestlé and Mondel&z brands, the Company
incumed expenses amounting to £183.2 million (2019: €99.1 million} during the year in respect of managing the

Group's intellectual property.

Exceptional ltems

2020 2019

v €000 €000

investment impairment tharges V 162,127 12,970
IFRS 9 impairment {reversals) /charpes {9,5633) 148,740
Integration and rastructuring costs 816 118
ME&A related transaction costs 4,922 18,101
Share based payment 10,255 -
Other exceptional items 864 1,516
o 169,351 181,445

impairment chorges

The Company tested the recoverability of its investment values and loan receivables, including, where necessary,
performing value in use calculations.

These tests resulted in the recognition of total impairment charges of €162.1 million in respect of the Company’s
investments in the year ended 31 December 2020 {2019: €13.0 million). As detailed in note 6, the impairments
relate to the Company’s investments In R&R fce Cream lersey Limited {€144.2 million) and Froneri Argentina SA
{€17.9 million).
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Notes to the financial statements {continued)
3. Operating loss fcontinued)
Impaoiment choerges {continued)

Under IFRS S intercompany |oan receivables were assessed for lifetime expected credit losses. As the Group
would continue to refinance the intercompany receivable balances as necessary, the provision against these
loans has been calculated based on when the counterparty would have the free cashflow required to repay the
loan. This is based on the aforementionad value-in-use calculations used for the investment impairment
assessment. The provision calculated is the discounting impact of this delayed payment caloutated using the rate
applicable in the loan agreement.

Performing this analysis has resulted in a total net impairment reversal of €9.6 million in the year (2019: net
impairment charge of €148.7 million). The reversal credit In the year is the net of a €13.0 million increase in the
provision for amounts due from Brazll, a €2.3 million increase for amounts due from Argentina and a €7.0 millian
reversal of the provision for amounts due from the Adriatics.

In addition, during the year there has been a further reversal of €17.9 million relating to the amounts due from
Argentina that have been capitalised in the year (see note 6).

integration ond restructuring costs

During the year the Company incurred further costs amounting o €0.8 million (2012: €0.1 million) arising from
the continulng consolidation of operations, Implementation of operation improvements, realignment of the
business model, manufacturing footprint and structural costs, and similar restructuring activities.

ME&A reloted fronsoction costs

Ouring the year the Company recognised costs of €4.9 million (2019: £18.1 million}in respect of transaction costs
for merger and acquisition activity, most notably the aoquisition of Dreyer’s in the USA and the related finanding.
In the prior year the amount included the costs associated with the acquisitions of Tip Top in New Zealand and
Nestlé Israel’s ice cream business.

Ausditors’ remuneration

2020 2019

) . . o _ €000 €000

Audit af financial statements ’ - TS T2
Non-audit services 27 5,810
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3. Operating loss {continued)
Employees

The monthiy average number of persons employed by the group {incduding directors) during the year, analysed
by category, was as follows:

Average number of Average number
emplayees of emplayees

e . ) i 20 2019
Administrative and other roles o o 54 T 54
- . T ) L 54 N
The aggregate payroll costs of these persons were as follows: 2020 2015
N ) . — - _ €000 €000
‘Wages and salaries . = 13,153 8,190
Soclal security costs 1,740 1,044
Other pension costs . 270 276
- i T 15263 .. %510
Remuneration of directors
The aggregate remuneration of the directors for the year were as follows:
2020 2019
' L €000 . €000
Directors’ remuneration ) . 2,935 2,887
Ageregate contributions to defined contribution pension 252 235
schemes ) . - .
- , — _ - " 3,187 ) 3,122

The aggregate remuneration of the highest paid director in the year was €1.67 million {2019: €1.70 million). This
amount does not include any amounts recefved in respact of share aptions. A further €0.16 million was paid
into the defined contribution scheme of this director.

Tronsoctions with key management personnel

The aggregate remuneration of the key management personnel (being the management board group directors)
for the year was as follows:

2020 2019

€000 €000

Remuneration 4,789 5.270

Contributions to defined contribution pension schemes 424 430

Share based payment benefits 9479 -
14692 5,700 _
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Notes to the financial statements (continued}

3. Operatlrig loss {continued)
Froneri Limited employee benefit scheme

At the prior year end, the Group had an equity settled share-based payment scheme, operated by Froneri
Limited, the ultimate holding company of the Group at that time, in which certain employees are eligible to
subscribe for D ordinary shares in Froneri Limited.

Following the acquisition of the Nestle USA |ce Cream business and the insertion of the new holding company
into the Group on 31 Janvary 2020, it was agreed with the sharcholders that employees could partly realise their
D share holdings. This partial realisation necessitated an acceleration of the share-based payment charge during
the year. A charge of €10.4 mlllion (2019: €0.8 mllllon} has been included in administrative expenses of this
scheme in the year, of which €10.3 million has been recognised as exceptional due to the acceleration. An -
additional amount of €4.2 million relating to certain emplovees of the Company’s subsidiary undertakings was
also recognised in the Company’s investments in the year in relation to this scheme (see note 6).

In the year ended 31 December 2020, 100 {2019: 17,727) shares were awanded to the Company’s employess.
froneri Lux Topco S.a r.l. emplayee benefit scheme

Ouring the year, the Group launched a new equity settled share-based payment scheme in which certain
employees were eligible to subscribe for D shares in Froneri Lux Topco S.a r.L,, the ultimate holding company of
the Group. Under the scheme, employees must be employed by the Group at a defined exit date to realise a
return of value on the shares granted. The return is determined as the share proceeds received as a result of an
exit event {e.g. sale of the Group) and after the subscription value and a return of 123 has been paid to the
holders of the ordinary and preference share capital. The return is calculated based on an equity value hurdle
and 3 ratchet mechanism, which produces a calculation percentage depending on whether a target return is

achieved.

Under this new scheme, 2,028,867 shares were issued to individuals in the year. The total charge included in
administrative expenses under this scheme in the year was €2.5 million.
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Notes to the financial statements {continued)
4. Interest receivable / (payable) and similar Income / {(expense}
2020 2019
B €000, £000
{nterest recaivable and similar income ) '”‘"
tntercompany interest receivable 26,529 22,356
Foreign exchange gains 55,339 -
Other interest receivable - 97
Gains on derivative financial instruments o 11,945 1,020
 Total finance income . 93,813 23,473
tnterest payable and similar expenses T o
Intercompany interest payable (145,750} {10,597}
Term loan B interest (3,379) {45,122)
Foreign exchange lasses - {23,361)
Amortisation of transaction costs {6,723} {808}
Write-off of unamortised transaction costs on refinancing {(5,023) -
Other finance costs . ~ {8,181) (3,506)
Total finance expense o {169,056) . {83,399)
B ) (75243) {59,926)
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5, Taxon profit/({loss)
2020 2019
€000 €000
UK corporation tax:
Current tax arising in tha year 5,763 {8,245)
_ Adfustments In respect of prior years . 3,212 5,034
Total current tax charge far the year 8,975 789
UK Deferred tax:
Origination and reversal of temporary differences . ~ 2236 . -
Tatal defersed tax charge for the year (see note 13) 2,236 -
Total tax charge for the year 11,211 789

The changes to the UK corporation tax rates, announced in the Budget on 11 March 2020, was substantively
enacted on 17 March 2020. Therefore the rate applicable from 1 April 2020 remains at 18% rather than the

previously enacted reduction te 17%.

The standard rate of tax for the year, based an the UK standard rate of corporation is 19% (2019: 19%). The
actual tax for the year is lower {2019: higher) than the standard rate for the reasons set out in the following

reconciliation:

2020 2019

€'000 €000
Profit / {Loss) before taxation 266,667 (94,182)
Tax on profit / (loss) before taxation at UK standard rate of 19% (2019: )
19%) 50,667 {17,895)
Factors affecting chorge for the yeor:
Non-deductible expenses 5,169 1,870
Non-deductible impairment charge 25419 30,725
Non-deductible interest 10442 3,053
Non-taxable income {77,857} (22,055)
Non-taxable foreign exchange gains {12,390) -
Withholding taxes on income from foreign sources 5,549 57
Adjustments in respect of prior years 3,212 5,034
Total tax charge for the year 11,211 789

The UK group has an accounting policy to charge fellow UK undertakings for group relief.

The total losses not recognised in the deferred tax provision are €2.2million (2019: €nil).
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6. Investments
Shares In
subsidiary
undertakings
_ €000
Cost . o
At 1 January 2019 1,570,250
Additions 110,788
"At31December 2019 v . 1,681,038
* Additions ' - ‘ 1,998,801
~ Disposals A {14,108)
At 31 December 2020 ' ‘ 3,665,731
Provision far impairments
At 1 January 2019 {128,569)
Impsirment _ ] ) (12,570}
At 31 December 2019 ] ’ ) {141,539}
Impairment ‘ o (162,127)
" At 31 Decernber 2020 {303,666}
Net book value _
At 31 December 2019 , “ 1,539,499
At 31 December 2020 ' 3,362,065
Additions

During January 2020 the Company subscribed for 100% of the issued share capital of Fronert US, (nc. for total
oconsideration of €1,785.8 million. On 31 January 2020, Froneri US, Inc. acquired the entire activities of Dreyer’s
Grand ice Cream Holdings, Inc. and its subsidiaries (together ‘Dreyer’s’ }, Nestlé USA’s ice cream business for
$4,018.0 miltion (including final completion payments}.

During the year the Company acquired 100% of the issued share capital of Payco Foods Corporatian for total
consideration of €11.3 miillion. Payca Foods Corporation manufactures Nestié licensed jce cream products in
Puerto Rico. The business was acquired from Nestlé for an equity value of US$50.0 million (including final
completion payments).

During the year the Coempany subscribed for 100% of the issued share capital of Froneri UK Finco (NZD) Limited
for total consideration of €131.7 million.

During the year the Company subscribed for 100% of the issued share capital of Froneri UK Finco Limited for
total consideration of €33.8 millien.

Ouring the year the Company acquired 100% of the issued share capital of Findus Switzerland AG for
consideration of €14,1 million in the form a dividend in kind from the subsidiary undertaking fFroneri Switzerland
SA. The frozen foods assets of Franeri Switzerland SA were contributed into Findus Switzerland AG.

During the year, as part of a debt to equity swap transaction, the Company subscribed for additional equity
shares in Freneri Argentina SA with avalue of €17.8 million for the setlement of an intercompany loan balance.
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Notes to the financial statements (continued}

6. Investments {continued)
Additions {continued)

Share hased payments of €4.2 million relating to certain employees of the Cam pany s subsidiary undertakings
also increased the Company’s investments in the year.

Disposals

On 31 Dacember 2020 the Company disposed of 1005 of the issued share capital of Findus Switzerland AG for
consideration of €34.1 million, net of the assoaated wransaction 0osts, resulting in a net profit en disposal of
€70.0 million.

Impaimments

The Company has recognised an impaimment charge agains't investments of €162.1 million in the year {2019:
£13.0 million). As set out in nate 2.15 and 3, the Company tested the recoverability of its investment values and
loan receivables (note 10), including, where necessary, performing vaiue in use calculations.

Cash flow forecasts are based on the budget and a three-year strategic plan approved by the Group’s Board. The
growth rates and margins used to estimate future performance are based on past perfarmance and
management’s experience of growth rates and margins achievable in key markets.

Discount rates used wene post tax and reflect the specific risks relating to each cash generating unit. The key
assumptions underpinning the forecasts are based on anticipated revenue and gross margin into perpetuity,
since management believes this gives a true reflection of the anticipated cash flows of the business. The growth
rates used are consistent with the prudent end of the range of assumptions from the group’s annual budget and
strategic planning process.

Terminal value is calculated using a perpetuity growth rate based on the cash flow forecast for the terminal year.

The forecast growth rate used for the years beyond the strategic plan and for perpetuity is 2%, which
management consider does not exceed long term average growth rates for the group’s markets.
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List of investments
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Financial Statements
31 December 2020

The Company has investments in subsidiaries as set out In the table beiow. The table is arrangad by continent, then

alphabetically by country and entity. The functional currency of gach subsldiary is shown.

Subsidiaries

Europe:
Froneri Austria GmbH

Franeri Bulgana EOOD
Froneri Finland Oy

Fronerl Develapment Canter Glacas SAS

Froner| Beauvais SAS

Fronevi Dange SAS

Pilpa 5AS*

Froneri Holdings France SAS

Franeri Vayres SAS

Froneri France SAS

Contivesse Rackwaren Verlrieb GmbH
Durigon Gelato GmbH

Erlenibacher Hackwaren GmbH

Fronert Deutschland Holding GrubH
rronen Erlenbaches immoblllen GrabH &
Co oHG

Froneri Rus Holding GmbH +

Franer| Scholler GmbH

Froned Schiler Immabllicn GmbH & Co
oHG

Fronen Schéller Produktions GmbH

fanny’'s ks Franchise GmbH

L’Iatiano lge Cream GmbH ®

Registered address

Ewopaplatz 4

4020 Linz

261 Lomsko shose Blvd,
District Vrabnitsa 1220 Soffa
PL 35, 02151 ESPOO
Finland

Zone Industrielle No2

Rue Charfes TELLIER

F — 60000 BCAUVAIS

Zore tndustriclie No2

Rue Charles TELLIER

F — 60000 RCAUVAIS

La Tsille du toufin 8 Vent -
86220 DANGE SAINT ROMAIN
Kergomet BP §09 - 29208
Plouddern

Le Labour — B.P, 13, 33870
Vayres :

Le Labour - B.P. 13, 33870
Vayres

Kergamet BP 805 - 29208
Plovdern

Wassenveg 39,

64521 GroR-Gerau
Eduard-Pesbel Str 15, D-4080
Osnabruck

Wasserweg 39,

64521 GroR-Gerau
Nordwestring 201 90415
Nimbarg

Wassenveg 39,

64521 GroR-Gerau
Nosdwestring 201 90419
NUOrnberg

Nordwestring 201 %0419
NOrnberg

Nordwestning 201 90119
Nimbers

Nardwestring 201 90419
Niirnberg

Hittfelder Grchweg 21,
D-21220 Seeveral-Maschen
Eduard-Pestel Str 15, D 49080
Osnatwugh

Activity

Curency

EUR
8GN
EUR

EUR

EUR

tUR
FUR
EUR
EUR
ELR
EUR
EUR
EUR
EUR
EUR
FUR
tUR
EuR
EUR
EUR

EUR

Country of ) Quaersitip
incarporation interest

Aushiia 100%
Bulgaria 100%
Finland 10053
Franve 10054
Trance 100%
France _100%
France 100%
Frange v 100%
France 100%
France 1008
Germarny 100%
Gemnany 100%
Gemnany 100%
Germary - 100
Gefrnany 4%

Gemmany 100%
Germany 100%
Germany 4%

Germany 100%
Germany 1003
Germany 1005
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6. Investments {cantinued)
Subsidiaries

Europe (continised):
Nord -Efs-die Elsprofis GmbH *

Froneri bee Cream Deutschland GmbH
RER Holdings Deutschland GmbH
Prima-£is GmbH *

weldenglick UG {haftungsbeschrinke) &
CoKG

Froner| Hellas lce-Cream SA

R&R tce Cream Inedand Limlted

Franeri Holding Spa

Eskigal Sef

Froneri Itaty Srl

R&R lce Cream Jersey I.irnite‘d

Fronari Maita Limited ®
Froneri Polska Sp 00

Francerl loe Cream Romania SRL

Froner| Rus LLC

Froneri Adriatic dao Stara Pazova

Froner lberia SL

Froncri Swilzerland SA

Reglstered address

Cduard-Pestel Str 15, B-29080
Osnabnuck
Edvard-Pestel Str 15, D-a50%0
Gsnabruck
Edvand-Pestel Str 15, D-29080

" Ospabruck

Fduard-Festel Str 15, D-43080
Osnabruck

Fduard-Pestel Str 15, D-43030
Dsnabruck

3, Kerkyras stv., 17778 Tawrps,
Attika, Greece

25 - 28 Narth Wall Quay,
Dusblin 1

DOL H104

Corsag G. Garibaldi no. 19,
20121 Milan

Via Aupusto Vamellino. 11,
05100 Terni

\iia Asi Consorlile 7, n.16

Cap {13013, Ferentino (Fr)

44 Esplanade, St Helller, Jersey
JEA IWG

Pantar Rosd, Lija, Malta

Ul. wojska Polskiego 3, 33-300
Mielec

Bucurest!-Plolesti 14,

Cladlrea B, Parter, Sector 1,
Buycurestl, 013681

Russian Federation, 115054,
Maoscow, Kosmpdamianskaya
naberezhnayza, 52, bld. 1,4
floar, ap. 2, uffite 4

Stara Pazova, Banovacki pul
bb, 22340, Belgrade, Slara
Pazova '

Zona Industnal Arala, €/
Intxerdul, S, 01250 ARAIA
{Alava)

Rlurnenfeldstrasse 15,

2403 Gabdach,

Switzeriand

Activity  Cusrency

) EUR
T EUR
H EUR
D EUR
H EUR
T EUR
D EUR
H EUR
T EUR
T EUR
H AUD

FUR
T PLN
T RON
T RUB
T RSD
T FUR

T CHF

Froner! International Limited
financial Statements

31 December 2020

Country of Qumership
Inncrporstion Interest
Gemany 100%
Geymany 1a0%
Germany 100%
Geemany 1Q0%
Germarny 1005
Greere. 100%
Ireland 100%

Ilaly 100%

Naly 100%

Italy 100%
Jersey 100%
Mahka 1Q0%
Poland 100%
Romania 100%
Russia 100%
Serbia 100%
Spaln 10028

Switzerland 100%
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Notes to the financial statements (continued)

6. iInvestments fcontinued)
Subsidiaries

Rest of the wovld:
Fronen Argentina SA

Australasian Food Group Ply Ltd
Mulgrave LeaseCo Pty Ltd

New Holdco Pty Ld

Foed Mez2Co Pty Limited

Peters Food Group Pty Limited
Riviera (Aus) Pty Ltd

Rivigra HoldIngs (Aus) Pty Lt

Froneri Brasil Distribuidosa de Sarvetes e
Cangelados Lvda

Franeri lsrael Ltd
Noga loe Cream Ltd
Naga Iee Creams Limited Partnership

Froned NZ Lid

Tip Top Ice Cream Company Ltd
Tip Top Investments itd
Franeri Phitippines inc

Froner US, Inc.

Payco Foods Corporation

Preyer's Grand Ire Cream Holdings, Inc.
Dreyes’s Grand lce Qream, Inc.

The Haagen-Dazs Shappe Campany, Inc.

Regittered address

Av. Leandro N. Alera 356, Piso
132 - Buenos Aires, Argenlina
254 Wellington Road,
Mulgrave, Victosla 3170

254 Welhington Road,
Mulgrave, Victorla 3170

254 Wellington Road,
Mulgrave, victoria 3170

254 wellington Road,
Mulgrave, victorls 3170

254 wellington Road,
Mulgrave, victoris 317¢

254 welllngton Hoad,
Mulgrave, Victoria 3170

254 Wellington Road,
Mulgrave, Victoria 3170
Estrada dos Bandeirantes 4935,
Jacarepapud, CEP 22775-113,
Ria de Janeiro

P O B 934, Shaham, 6085001
Israe!

P O B 934, Shoham, 6085001
Israel

P O B 934, Shoham, 5085001
Israel

113 Carbine Road, Mounl
wellington, Auckland 1060,
New Zealand

113 Carbine Rosd, Mount
wellington, Auckland 1060,
New Zgaland

113 Carhine Road, Mount
Wellingtan, Auckland 1060,
New Zealand

National Highway, Barangay
Tibag, Pulilan, Bulacan,
Philippines, 3005

C/0 Curpteation Service
Compeny, 251 Litthe Falls Deive,
Wilmington, New Castle,
Delaware 19808

Zond Ingustylsl Coryje

Carr. 42 kmn 35.1, Strept € 2142
Sayamon PR (961

5928 College Avenue Oakland,
€A 94618-1391

5928 College Avenue Qakland,
CA 84518-1381

500 Washingéon Ave S #2040,
Minneapalis, Minnesota 55415

Activity Cumrency

T ARS
T AUD
D AUD
H AUD
H AUD
H AUD
H AVD
R AVYD
T BRL
H s

T s

H s

H NZD
T NZD
H Nz
T PHP
H UsD
T usp
H uso
T usD
T usp

Froneri Imernational Limited
Financial Statements
31 December 2020

Country of Ownership
incorporation  interest

Asgentina 10066
Australia 10086
Auslsalia 100%
Australia 100%
Australia - 100%
Australia 100%
Australla 100%
Austraila 100%
Brazil 100%
israel 10036
|rael 14058
Israel 100%
New Zealand 100%
Mew Zealand 100%
New Zealand 100%

Philippines . 99.998%

United States 1005

Puerio Rloo 100%

Unred States 10024
United States 1004

United States 100%
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Fraoneri imernational Limited
Financial Statements
31 December 2020

Notes to the financlal statements (continued)

6. Investments {continued)

H - denotes an intermediate holding ar financing company

D - denotes a dormant cempany

P — denotes a property investment company

R — denaotes a research and development company _

T —denotes a company with the principal activity of the production, distribution and/or sale of ice cream and/or

frozen tonfectionary and desserts.

* These entities were dissolved or liquidated in the year. Notice of liquidation was given for the UK entities in
December 2020. Froneri Rus Holding GmbH was merged in May 2020 with Froneri Schaller GmbH. Uitallano
IceCream GmbH and Prina-Eis GmbH were merged into Froneri Deutschland GmbH during the year. Nord-Eis-die
Eisprofis Gmbh was merged into R&R Holdings Deutschiand GmbH during the year. Pilpa SAS was mergad into
Froner Vayres SAS in December 2020.

Activities in the Philippines also include the manufacture and sale of chilled dairy products.

Weidengluck UG (haftungsbeschrinkt) & ¢o KG and Noga lce Creams Limited Partnership are limited
partnerships.

Ownership Interest in the abave entities are all ardinary shares. Froneri Intemational Limited has 100% of the
vating rights in all entitles presented.

Certain local managers hold 0.002% of the ordinary share capital in Froneri Philippines Inc.

All controlled entities In the table above have been included in the Group consolidation.
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7.

Froneri Imernational Limited
Financlal Statements

31 December 2020
Notes to the financial statements (continued)
Intangible assets
Computer
software
B €000
Cast
At 1 January 2020 60,451
Additions 9,691
" At31 December 2020 70,132
Accumulated Amortisation
At 1 January 2020 (10,156)
Amortisation charge for the year {8,249)
" At 31 December 2020 ' - . T T {18,405)
) Net book value
At 31 December 2012 $0,295
“At31 December 2020 - 51737
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froneri fntermatienal Limited
Financial Statements

31 Decem

Notes to the financial statements {continued)
& Propenty, plant and equipment

Ptantand _ Assets under

her 2020

equipment construction Total
) L €000 _ €000 €000
Cost T ) o o
At 1 January 2020 4,051 . 4,051
Additons o 1,781 | 586 2,367
At31December2020 5832 ~ S8 6418
Accumulated depreciatibn and impafmment
At 1 january 2020 ' {1,350 . {1,350)
Depreciation charge for theyear (924} - . [924)
' At 31 December 2020 - ' {2,272) e {2,279)
Net book value
At 31 Becember 2019 . 2,?01 - 2,701
_At31 December 2020 B . 3558 586 4,143
9. Right-of-use assets
Office
aquipment
€'000
Cost ) ) T )
At 1 January 2020 10
_ Additions B _ i -
At 31 Deceinber 2020~ ' R . 10
Accumutated depreciation and impairment
At 1 January 2020 {2)
Depreciation chargefor theyear L N £
_ At 31 December 2020 - ' 5y
Net book value
At 31 December 2019 8_
"“At 31 December 2020 T 3
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Froneri International Limited
Financial Statements

31 December 202¢
Notes to the financial statements {continued)
9. Right-of-use assets (continued}
Amounts recognised in the income statement
The income statement shows the following amounts relating to leases:
c 2020 2019
ost €000 €000
Depreciation charge of right-of-use assets
. Equipment o 3
7 3 2
Interest expense Included in finance costs - 1 1
" Future minimum lease payments as at 31 December are as follows: T "
Not later than one year 4
Later than one year and not later than five years 2 6
Later than five years e . S - .
_Totalgrosspaymenmts ' . B 6 10
_ Impact of finance expenses B ‘ (1) (n
Carrying amount of liability 5 T 9
The total cash outflow for the lease in the year was £3,000 (20192: £2,000).
10. Trafle and other receivables
2020 2019
€'000 €000
" Amounts owed by group undertakings - T 783,203 609,099
Amounts owed by parent undertakings 128,716 -
Prepayments and accrued income 9,979 3,780
Other debtors 8,983 39,796
Derivative financial instruments 848 -

931,829 652,675

Included in the ahove balances are €454.8 million {2019: €297.6 million) of amounts owed by group and parent
undertakings falling due in more than one year.

The derivative financial instruments are valued by reference to published market prices of exchange rates.
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Froneri International Limited
Financial Statements
21 pecember 2620

Notes to the financial statements {continued)

10. Trade and other receivables fcontinued)

The amounts owed by group undertakings includes:

On the creation of the Froneri Group in 2016 the Company issued loans to subsidiary entities to fund
the acquisition of certain ice cream and other frozen food tragde and assets from Nestlé entitles. At 31
December 2020 @ total of £389.6 million of these loans remained outstanding {2019: €179.1 million).
These loans bear interest at varying rates: mainly 4.7%. Interest is payable quarterly in arrears and
€157.0 million of the principal amounts are due for repayment in 2021. The interest accrued st 31
December 2020 was €9.7 million (2019: €9.6 million). The loans are repayable on written notice by the
Company. The borrower, on agreement with the Company, ¢an alsa make repayments at any time.

£76.9 million of loans denominated in Israeli Shekels. The loans were issued during the year ended 31
December 2019 1o fund the investment in Nestlé Israel’s ice eream business {2019: €78.5 million). The
loans accrue interest at 7.27%, with €1.7 million accrued at 31 Dacember 2020 (2019: €2.9 million), and
are due for repayment in 2024.

£67.7 million {2019: €72.7 million) of structural intre group debt relating to loans issued to R&R Holdings
Deutschland GmbH. This |oan accrues interest at 4.2%, payable seml-annuaily and is due for repayment
in 2028, The interest accrued at 31 December 2020 was €0.4 million {2019: €0.5 million).

€143.0 million of structural intra group debt refating to a loan issued to Riviera Holdings (AUS) Pty Ltd
during 2020. The loan accrues interest at 4.76%, with €0.8 millfon accrued at 31 December 2020, and is
due for repayment in 2028.

€198.2 million (2019: €85.6 million) of various intercompany loans which bear Interest at rates of
between 2.8% to 5.7%. €142.9 million of this amount is due within ane year and is repayable on
demand. €40.0 miltion accrues interest at 3.5% and is repayable in 2024. The interest accrued at 31
December 2020 was €3.4 million (2019: €4.3 million).

€82.5 million (2013: €176.9 million) of other non-interest-bearing intercompany balances due from
fellow group undertakings repayable on demand. '

At 31 December 2020 there were impairment provisions of €170.2 million (2019: €184.0 million)
induded against the total receivables as a result of applying the loss allowance requirements of IFRS 3:
Financial instrements (see note 3).

In additian, as referred to in notes 11 and 12, the company entered interest rate swaps totalling
USD 740 miillion loans to fix the interest rate for US denominated loans in Froneri US Inc. The derivative
is back to back and as such held as an external derivative for Froner! International with 2 correspoanding
intercompany receivable due from from Froneri US Inc. The balance at 31 December 2020 was USD 11.2
million (€9.2 millton}, with USD 5.9 million {€4.8 million} due in greater than one year.

The amounts owed by parent undertaking includes €54.3 million of other nan-interest-bearing Intercompany
balances and 3 new intercompany loan arrangement with its parent undertaking, Froneri Limited. The non-
interest bearing intercompany balances are repayable on demand. In addition the company entered a new
intercompany loan arrengement with it and the |oan accrues interest at 4% per annum and has 3 maturity of
18 November 2030. The dosing balance at 31 December 2020 was €74.4 million,

The Company typically uses contracts to mitigate foreign currency exposure on trading. At 31 December 2020
there were 37 such contracts (2019: 32 contracts) outstanding. The net fair value of these contrarcts at 31
December 2020 was an asset of €0.9 million (2019: ligbility of €0.6 million — see note 11).
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Fronen International Limited
Financial Statements

31 December 2020
Nates to the financial statements (continued)
11. Creditors: amounts falling due within one year
2020 2019
€000 €000
interest acerued on external loans T - 1,338 °
Transaction costs {7,334) {901)
Acceruals and other creditors 22,374 ' 36,858
Amounts owed 10 parent undertakings ) 352 274,925
Amounts owed to group undertakings 251,619 319,590
Trade payahles due to related parties 52,0356 21,260
Derivative financial instruments 7,877 &33
Lease Jiability (see note 9) ~ 4 4
326,928 653,707 .

The amount owed to parent undertakings at 31 December 2020 includes
« €0.3 million of cash pooling arrangements {2019: €0.3m).

*  During the year the Company refinanced €274.6 million of existing intercompany loans due to Froneri
Limited, The new intercompany loan agreement accrues interest at 4% per annum and matures on 3
May 2030. It is included in the amounts ewed to parent undertakings falling due after more than one
year {see note 12).

Included in amounts owed to group undertakings:

«  €30.4 million (2019: €22.3 million) of other non-interest-bearing intercompany balances due to feliow
group undertakings repayable on demand.

= £6.8 million In relation to the new €675.7 million USD denominated intercompany loan (see note 12}
and €0.3 million of accrued interest on this loan.

*  €211.7 million (2013: €140.7 million} of cash pooling balances. These are non-Interest bearing loans and
are repayatle on demand.

e &nil (2019: €154.4 million) revolver bearing interest of between 0% and 1% on a rolling maturity with
accrued interest of €2.4 million {2019: €2.5 million).

During the year, transaction costs of €51.2 million, incurred as part of the Company’s restructuring to finance
the Dreyer’s acquisition, have been capitalised. At 31 December 2020, €6.7million has been amortised and in
addition, the carrying value of the unamonrtised transaction costs of €5.0 million was written off for the Terms
loans, which were settled as part of the restructuring (see note 4}. The transaction costs capitalised during the
year originated as parf of an external loan within Lux Finco 5:3 r.l, which have been subsequently withheld
through to an interoompany loan with Fronert Intemational Limited.

The Company currently holds interest rate swaps totalling USD 740 million loans to fix the interest rate. Curvently
this Is valued at a liabllity position of USD 11.2 million with the offset as a cashflow hedging reserve. However,
these Interest rate swaps are back to back with Froneri US Inc and as such there is an equal amount due from
Group undertakings as per note 10. The current portion as at 31 December 2020 is USD 5.3 n’ﬁ(EUR 4.4m).

The entity zlso entered into a series of oross currency interest rate swaps, swapping USD 510.0 million to GBP

390.4 mitlion and USD 325.0 million to AUD 485.4 million, in order to better match the underlying cashflows.
This halds a liability pasition of EUR 63.2m at 31 December 2020 with EUR 3.5m being included as short term.
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Froneri Interational Limited
Financial Statements

31 December 2020
Notes to the financial statements (continued)
12. Creditors: amounts falling due after more than one year
2020 2015
€000 €000
" Term Loans~ » T 1682631
Amounts owed to parent undertakings 1,028,863 203,080
Amaounts owed to group undertakings 3,093,826 -
Transaction costs {37,193} (4,123)
Lease fiability {see note 9} 2 b
Derivative finangial instruments o £4,412 -
B ‘ T 4,149,910 1,881,593

As detailed in the Strategic Report and note 6, on 31 January 2020 the Company and Froneri Group aoquired
Dreyer's Grand Ice Cream Holdings, In¢ and its subsidiaries (together ‘Dreyer’s’), Nestlé USA’s ice cream business
for $4,018.0 million {including final completion payments).

Due to the associated refinancing of the above transaction, the Company repaid all of its external Term Loans,
with additional intercompany financing arrangements put in place. As part of the refinancing, the remaining
unamortised amount of the transaction costs ralating to these Ioans have been expensed In 2020.

At 31 December 2020 the Company had in place a €2,180.0 million € denominated intercompany lozn, which
accrues interest at 2.625%, a €245.0 million € denominated intercompany loan, which accrues interest at 5.75%%,
and a €675.7 million USD denominated intercompany loan ($830.8 milllon}, which docrues interest at 2.363%,
owed to the fellow group undertaking Froneri Lux Topco $.a r.l.. These isans due to Froneri Lux Topeo S.3 r.l. all
have a maturty of 7 years from the date of refinancing. However, in relation to the USD dencminated
intercompany loan, €6.8m is due in falling due for repayment in less than one year (note 11},

Amounts owed to parent undertakings includes a €496.3 million loan {2019: €203.1 million}, which accrues
interest at 4.0% and is repayable in 2030 and a €431.3 million USD denominated intercompany loan {USD 600.¢
million) which accrues interest at 9.0% and is repayable in 2027. The interest acerued at 33 December 2020 was
€41.3 million (2019: €nil).

During the year, transaction costs of €51.2 million, incurred as part of the Company’s restructuring to finance
the Dreyer's aoquisition, have been capitalised. At 31 December 2020, €6.7million has been amortised and in
addition, the canying value of the unamortised transaction costs of €5.0 million was written off for the Terms
lozns, which were settled as part of the restructuring (see note 4). The transaction costs capitalised during the
year originated as part of an external loan within Lux Finco S.3 r.l, which have been subsequently withheld
thraugh to an intercompany loan with Froneri international Limited.

As per ebove the non-current portion of the interest rate swaps and ¢ross currency interest rate swaps are a
liability position of USD 5.9m (EUR 4.8m) and EUR 59.6m respectively,

The Company has ELR 245, EUR 2,180m and USD 835m of senlor secured notes (the "Notes™} in issue as at the
year end. The notes are listed on The International Stock Exchange for which the Company is the issuer and a
subsidiary of ultimate parent company is the subscriber (Froneri Lux Finco 5.3 r.f). Interest on notes accrues at
rate of 5.75%, 2.625% and 2.397% payable periodically but not exceeding 6 months, The EUR 2,180m and USD
835m notes are due to be repaid in full on 31 January 2027. Per note 17, early repayment of the EUR 245 million
listed debt was settled in June 2021.
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Fronerl international Limitad

Financial Statements
31 December 2020
Notes to the financial statements {continued)
13. Provisions for liabilities
Deferred tax
provision
. ‘ 7 .. ___ €000__
AtlJanuary 2020 ' T -
. Recagnised in income {see note 5) 2,236
~ Recognised in equity ) B B ' , 274
At 31 December 2020 2,510
2020 2019
- €000 €000
_ Deferred tax liabilities duein more than 12 menths _ ~  ~ _ 2510 <"
14. Called up share capital and share premium account
Share
Called up premium
share capital aocount Total
00D €000 €000
On issue and fully paid at 1 January 2020 66,405 269,258 " 335,663
Allotment of shares - 46,915 46,915
Onissue and fullypald at31 December2020 . . 66405 . _ 316173 382,578

Ordinary shares

The Company has the following classes of ordinary shares: A Ordinary Euro Shares; Ordinary Euro Shares and
Ordinary Sterling Shares.

At 31 December 2020 there are 4,223,048 A Ordinary Euro shares (2019: 4,223,048), 62,182,505 Euro Ordinary
Shares {2019: 62,182,504} and 2 G8P ordinary shares (2019: 2) allotted and fully paid up.

The Euro A Ordinary Shares and Eurc Ordinary Shares are entitled to voting rights, with one vote per share. The
Sterding ordinary shares do not have any voting rights.
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Erqne-i International Limited
Financial Statements
31 Decemnber 2020

Notes to the financial statements (continued)

15. Commitments and contingent jabilitles

Thg Company has no commitments or contingent liabilities at 31 December 2020 (2019: €nil).

16, Ultimate parent company

At 31 December 2020 the immediate parent company of the Company was Froneri Limited, a private company
incarporated in England and Wales.

On 31 January 2020, Franeri Lux Topco sa r.., which is incorporated, domiclled and registered in Luxembourg,
became the ultimate parent company of the Group.

The largest and smallest group of undertakings for which conselidated financlal statements are prepared is
- Froneri Lux Topoo S.a rl. These financial statements are available from Richmoend House, Leeming Bar,
Northallerton, North Yorkshire, DL7 UL,

At 31 December 2020 the Group was jointly owaned by Nestlé SA, a company listed on the Swiss stock exchange,
and funds managed by PAI Partners SAS, a private equity firm based in Paris, France.

17. Events after the end of the reporting peciod

0On4 lune 2021 the Company repaid the €245.0 million € denominated intercompany loan owed to the feliow group
undertaking froneri Lux Topco S.a r.l. and assaciated accrued interest.
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