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Complan Foods Limited Registered number: 04418784

Directors’ report for the year ended 31 December 2012

The directors present their report and the audited financial statements of the company for the year
ended 31 December 2012

Principal activity
On 1 January 2012 the company’s core trading activities were transferred to Nutrnicia Limited, a

fellow group undertaking From that date onwards the company’s principal activity I1s the exploitation
and protection of its intangible assets, which remain owned by the company

Directors
The following persons acted as directors of the company during the period and up to the date of

signing the financial statements

R D J Phulhps
C L Scott
S L Roach

Directors’ indemnities
Third party iIndemnity insurance 1s provided by the ultimate parent company and was n place for all

directors serving after the company’s change of ownership on 15 June 2011 and continues to be in
place at the date of signing the financial statements This insurance 1s a qualfying third party
indemnity provision, as defined by the Companies Act 2006

Results and dividends
The profit for the financial year/period amounted to £142,000 (2311 £1,003,000) Dividends of £ml

(2011 £nil) were pard during the year The directors do not recommend the payment of a dividend
(2011 £nil)

Business review
The company is a wholly owned indirect substdiary of Danone SA (*the group”) and the directors of

the group manage operations at a group level Due to the non-complex nature of the company's
activities the company's directors believe that analysis using key performance indicators Is not
necessary or appropriate for an understanding of the development, performance or position of the
business in the company The financial risk management policies of the group, which includes those
of the company, are set out In the group’s annual report which does not form part of this report, but 1s
availlable at www danone com

Due to the non-complex nature of the company's activities, its exposure to financial nsks 1s hmited 1n
addition, the directors of the group manage the group’s risk at a group level, rather than at an
individuat entity level For this reason, the company's directors belleve that a discussion of the
group’s nsks would not be appropnate for an understanding of the development, performance of
position of the business of the company The principal rnisks and uncertainties of the group, which
include those of the company, are discussed in the group’s annual report (which does not form part
of this report)

Turnover for the 12 months to 31 December 2012 was £540,000 (17 month period to 31 December
2011 £11,962,000)

The company did not pay or recommend a dividend during the year (2011 £nil)




Complan Foods Limited

Directors’ report for the period ended 31 December 2012
(continued)

Business review (continued)

Future outiook
The year end financial posttion was considered satisfactory and the directors expect that the

company's present activity will be sustained for the foreseeable future

Directors’ responsibilities statement
The directors are responsible for preparing the directors’ report and the financial statements in
accordance with applicable law and regulations

Company taw requires the directors to prepare 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 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 prepaning these financial statements, the directors are
required to

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

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

s prepare the financial statements on the going concern basis unless it 1s inappropriate to
presume that the company will continue in business

The directors are responsible for keeping adequate accounting records that are sufficient to show
and explain the company'’s transactions and disclose with reasonable accuracy at any time the
financial position of the company and enable them to ensure that the financial statements comply
with the Companies Act 2006 They are also responsible for safeguarding the assets of the company
and hence for taking reasonable steps for the prevention and detection of fraud and other
irregulanties

Disclosure of information to auditors
So far as each director 1s aware, there 1s no relevant audit information of which the company's

auditors are unaware

Each director has taken all the steps that he ought to have taken in his duty as a director in order to
make himself aware of any relevant audit Information and to establish that the company’s auditors
are aware of that information



Complan Foods Limited

Directors’ report for the year ended 31 December 2012
(continued)

By Order of the Board on 16 September 2013

oW

C L Scott
Company Secratary




Complan Foods Limited

Independent auditors’ report to the members of
Complan Foods Limited

We have audited the financial statements of Complan Foods Limited for the year ended 31
December 2012, which comprise the Profit and Loss Account, the Balance Sheet, and the related
notes The financial reporting framework that has been applied in their preparation 1s applicable law
and United Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting
Practice}

Respective responsibilities of directors and auditors

As explained more fully in the Directors’ Responsibilities Statement set out on page 3, the directors
are responsible for the preparation of the financial statements and for being satisfied that they give a
true and farr view Our responsibility 1s to audit and express an opinion on the financial statements in
accordance with applicable law and International Standards on Auditing (UK and Ireland) Those
standards require us to comply with the Auditing Practices Board's Ethical Standards for Auditors

This report, iIncluding 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 1s shown or into whose hands it may come save where expressly
agreed by our pricr consent in writing

Scope of the audit of the financial statements
An audit involves obtaining evidence about the amounts and disclosures in the financial statements

sufficient to give reasonable assurance that the financia! statements are free from material
misstatement, whether caused by fraud or error This includes an assessment of whether the
accounting policies are appropriate to the company’s circumstances and have been consistently
appled and adequately disclosed, the reasonableness of significant accounting estimates made by
the directors, and the overall presentation of the financial statements In addition, we read all the
financial and non-financial information in the financial statements to identify matenal inconsistencies
with the audited financial statements If we become aware of any apparent material misstatements or
inconsistencies we consider the implications for our report

Opinion on financial statements
In our opinion the financial statements

« qgive a true and fair view of the state of the company’s affairs as at 31 December 2012 and of
its profit for the year then ended,

+ have heen properly prepared in accordance with United Kingdom Generally Accepted
Accounting Practice, and

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

Opinion on other matter prescribed by the Companies Act 2006
In our opinien the information given in the Directors’ Report for the financial peniod for which the
financial statements are prepared 1s consistent with the financial statements




Complan Foods Limited

Independent auditors’ report to the members of Complan
Foods Limited (continued)

Matters on which we are required to report by exception
We have nothing to report in respect of the following matters where the Companies Act 2006
requires us to report to you if, In our opinion

+ adequate accounting records have not been kept, or returns adequate for our audit have
not been received from branches not visited by us, or ’

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

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

gjtui’%r@%

Elliot Rees (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Bristol

16 September 2013




Complan Foods Limited

Profit and loss account for the year ended 31 December 2012

17 month 17 month
Yearended Year ended period ended period ended
31 December 31 December 31 December 31 December

Note 2012 2012 2011 2011
£'000 £'000 £000 £'000
Turnover
- from continuing activities 2 - -
- from discontinued activities 2 540 11,962
540 11,962
Cost of sales (554) (5,572)
Gross (loss)/profit (14) 6,390
Selling and distnbution costs 2 (400)
Administrative expenses (235) (5,086)
Other operating iIncome 345 -
112 (5.486)
Operating profit/{loss)
- from continuing activities 110 -
- from discontinued actvities (12) 904
Interest recevable and similar 3 . 6
income
Interest payable and similar charges 3 (40) (232)
Profit on ordinary activities before
taxation 3 58 678
Tax on profit on ordinary activities 6 84 325
Profit for the financial year/period 14 142 1,003 |

The company had no recognised gains and losses in both the current year and prior period other
than those included in the profit and loss account above, therefore no separate statement of total
recognised gains and losses has been presented Continuing activities in the current year are due to
commission earned on owned patents

There 13 no matenal difference between the profit on ordinary activities before taxation and the
retained profit for the financial year/ penod stated above and their historical cost equivalents in both
the current year and prior period




Complan Foods Limited

Balance sheet as at 31 December 2012

31 December 31 December

31 December 31 December

2012 2012 2011 201
Note £'000 £'000 £000 £000
Fixed assets
Intangible assets 7 3,619 3,996
Current assets
Stocks 8 - 557
Debtors 9 429 2,038
Cash at bank and in hand 95 1,478
524 4,073

Creditors: amounts falling 10 (295) (1,519)
due within one year
Net current assets 229 2,554
Total assets less current 3,848 6,550
liabilities
Creditors' amounts falling 1 - (2,844)
due after more than one year
Net assets 3,848 3,706
Capital and reserves
Called up share capital 13 1,148 1,148
Share premium account 14 153 163
Other reserves 14 24 24
Profit and loss account 14 2,523 2,381
Total shareholders’ funds 15 3,848 3,706

The financial statements on pages 7 to 17 were approved and authorised for release by the board of
rectors on 16 September 2013 and were signed on its behalf by

R D J Phillips
Director




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012

1 Accounting policies

The financial statements have been prepared in accordance with the Companies Act 2006 and
applicable United Kingdom accounting standards A summary of the more mportant accounting
policies, which have been consistently applied, is set out below

Basis of Accounting
The financial statements are prepared on a going concern basis and in accordance with the histonical
cost convention

Cash Flow Statement
The company Is a wholly owned subsidiary within a group that prepares consolidated financial

statements which are publicly availlable The company has taken advantage of the exemption from
preparing a cash flow statement included in FRS1 (revised 1996) “Cash Flow Statements”

Turnover
Turnover I1s stated at net iInvoiced value of goods supptied to customers within the company’s

ordinary activities after deduction of trade discounts, sales rebates and value added tax Turnover i1s
recognised at the point that the risks and rewards of ownership are transferred to the customer,
being at the point of despatch

Intangible assets
Intangible assets are stated at histonical purchase cost less accumulated amortisation

Brands acquired are capitalised and amortised over 20 years on a straight line basis being the
estimated economic life of the brand

Stocks
Stocks are held at the lower of cost and net realisable value Cost 15 determined on a first in first out

basis Net realisable value Is based on actual or estimated selling prices less costs of completion
and disposal including selling overheads The amount of any wrnte-down of stocks to net realisable
value and all other losses of stocks are recognised as an expense In the penod the write-down or
losses occur Where necessary, provision 13 made for obsolete, slow-moving or defective stocks

Foreign currencies
Monetary assets and hiabilities are translated into sterling at the rates of exchange ruhing at the

balance sheet date or the rate of exchange at which the transaction 1s contracted to be settled i1n the
future All differences on exchange are taken to the profit and loss account

Operating leases
Costs in respect of operating leases are charged to the profit and loss account on a straight line

basis over the lease term

Pension scheme arrangements
In the comparative accounting period the company operated a defined contribution scheme funded

via regular contnbutions

Costs In respect of defined contribution schemes were charged to the profit and loss account as
incurred The company provided no other post-retirement benefits to its employees




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

1 Accounting policies {continued)

Share based payments

The company recognises the fair value at the date of grant of share-based payments to personnel
costs in the profit and loss account over the vesting period, and recognises an opposite amount
directly in reserves The fair value of the company’s share-based payments 1s calculated using the
Black Scholes simulation model Market and non-market vesting conditions were included in the
assumptions regarding the number of share options that are expected to becomne exercisable at
each Balance Sheet date At each balance sheet date, the number of share options outstanding are

reviewed and revised If applicable

Current tax

Current tax Is provided at amounts expected to be paid (or recovered) using the tax rates and laws

that have been enacted or substantially enacted by the balance sheet date

Deferred tax

Deferred tax 1s recognised in respect of all iming differences that have ornginated but not reversed at
the balance sheet date, where transactions or events that result in an obligation to pay more tax in
the future or a nght to pay less tax in the future have occurred at the balance sheet date A net
deferred tax asset is recognised as recoverable and therefore recognised only when, on the basis of
all available evidence, it can be regarded as more likely than not that there will be suitable taxable
profits from which the future reversal of underlying tming differences can be deducted

Deferred tax 1s measured at the average tax rates that are expected to apply in the penods in which
the timing differences are expected to reverse, based con tax rates and laws that have been enacted
or substantively enacted by the balance sheet date Deferred tax i1s measured on an undiscounted

basis

2 Turnover

The analysis of turnover by market i1s given below

Year ended
31 December

17 month
period ended
31 December

2012 201

£'000 £'000

United Kingdom and Eire 540 9,951
Rest of Europe - 93
The Americas - 1,918
540 11,962

The company’s entire turnover, 1n the current and comparative accounting peniods, relates to
discontinued activities In the comparative accounting period the company’s activiies consisted
solely as a marketer of nutritional supplements Included in the above figures, 1s turnover with other

group companies of £540,000 (2011 £nil)

10




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

3

Profit on ordinary activities before taxation I1s stated after charging/ (crediting}

Profit on ordinary activities before taxation

Year ended 17 month
31 December penod ended 31
December
2012 2011
£°000 £000
a) Amortsation of intangible assets 377 535
Operating lease rentals
- land and buildings 1 46
- other - 84
b) Auditors’ remuneration
- audit of statutory financial statements (current auditors) 14 15
- other services (previous auditors) - 18
- other services (current auditors) _ 5
c) Interest receivable and similar income
- foreign exchange gains - (6)
- (6}
d) Interest payable and similar charges
- Interest payable on other loans - 103
- Iinterest payable on balances owed to bank - 107
- interest payable on balance owed to parent undertaking 38 22
- foreign exchange losses 2 -
40 232

Non audit related services (previous auditors) provided in the comparative accounting penod are in
respect of advice regarding the sale of the company and also the provision of payroll services

4

Employees

The monthly average number of persons, including executive directors, employed by the company
during the year/period was

By activity 31 December 31 December
2012 2011

Number Number

Sales and distnbution - 4
Administration - 8
- 12

11




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

4 Employees (continued)

Staff costs including directors’ emoluments amounted to

31 December 31 December

2012 2011

£'000 £000

Wages and salanes 6 1,374
Social secunty costs - 250
Other pension costs — defined contribution scheme - 103
Share based payments charge (note 15) - 15
6 1,742

5 Directors’ emoluments

31 December 31 December

2012 2011

£'000 £000

Aggregate emoluments and benefits - 329
Company pension contributions to money purchase schemes - 47
- 376

The emoluments of the Directors are paid by Nutricia Limited, a wholly owned subsidiary of Danone
SA, the ultimate parent company The directors’ services to the company are of a non-executive
nature and their emoluments are therefore deemed to be wholly attributable to their services to
Nutricia Limited Accordingly, no emoluments are disclosed in these financial statements

Retirement benefits are accruing to none (2011 none) of the directors under a defined benefit
scheme and none (2011 ncne) of the current directors under a money purchase scheme In the
comparative accounting pertod four directors exercised share options and £30,000 was paid to one
director for compensation for loss of office

31 December 31 December

2012 2011
£'000 £'000

Highest paid director
Aggregate emoluments and benefits - 83
Company pension contributions to money purchase schemes - 47
- 130

The highest paid director did not exercise share options n the year (2011 none).
12




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

6 Tax on profit on ordinary activities

31 December 31 December

2012 2011
£'000 £000
Current tax
UK corporation tax on profits of the year/ period 14 o8
Adjustments in respect of prior periods (98) (423)
Total current tax credit for the year/period (84) (325)

The tax assessed for the year/ period 1s lower (2011 lower) than the standard rate of corporation tax
in the UK of 24 5% (2011 26 5%) The differences are explained below

31 December 31 December

2012 2011

£'000 £000
Profit on ordinary activities before taxation 58 678
Profit on ordinary activities multiphied by the standard rate of 14 180
corporation tax in the UK of 24 5% (2011 26 5%)
Effects of
- Expenses not deductible for tax purposes - 73
- Share based payments - 4
- Corporation tax deduction on exercise of share options - (159)
- Adjustments in respect of prior periods (98) (423)
Current tax credit for the year/period (84) (325)

Factors that may affect future tax charge

The Finance Act 2012, enacted as Finance Act 2012 in July 2012, reduced the main corporation {ax
rate from 26% to 24% with effect from 1 April 2012 In addition, the Finance Act 2012 included a
further reduction of the main corporation tax rate to 23%, with effect from 1 Apnl 2013

Further changes to the UK corporation tax system were announced in the December 2012 Autumn
Statement and the March 2013 Budget Statement In the Finance Bill 2013 the UK main rate of
corporation tax was reduced to 21% from 1 April 2014 and to 20% from 1 Apnl 2015 These further
changes had not been substantively enacted at the balance sheet date, and therefore are not
included In these financial statements

The company has no deferred tax balances

13




Complan Foods Limited

Notes to the financial statements for the year ended

31 December 2012 (continued)

7 Intangible Fixed Assets

Brands
£'000
Cost
At 1 January 2012 and 31 December 2012 9,170
Accumulated amortisation
At 1 January 2012 5,174
Charge for the year 377
At 31 December 2012 5,551
Net book value
At 31 December 2012 3,619
At 31 December 2011 3,996
8 Stocks
31 December 31 December
2012 2011
£000 £'000
Finished goods and goods for resale - 557

9 Debtors

31 December 31 December

2012 2011

£000 £000

Trade debtors - 1,665
Amounts owed by group undertakings 17 -
Corporation tax recoverable 410 326
VAT recoverable 2 47
429 2,038

14




Complan Foods Limited

Notes to the financial statements for the year ended

31 December 2012 (continued)

10 Creditors: amounts falling due within one year

31 December

31 December

2012 2011

£'000 £'000

Trade creditors 31 490
Taxation and social secunty 2 3
Other creditors - 24
Accruals 262 1,002
295 1,519

11 Creditors: amounts falling due after more than one year

31 December

31 December

2012 2011

£°000 £000

Amount owed to parent undertaking - 2,844
- 2,844

The amount due to the company’s parent undertaking arose in the comparative accounting period
as part of the change of ownership Thts amount was fully repaid in the current accounting year

12 Share based payments

Prior to the change of ownership in the comparative accounting period all outstanding share options
were exercised Since that date the company no longer incurs a share based payment charge

Share Options

31 December

31 December

31 December

31 December

2012 2012 2011 2011

Number of Weighted Number of Weighted

Options average Options average

exercise price exercise price

Outstanding - - 207,742 £176
Granted - - - -
Forfeited - - - -
Exercised - - (207,742) £176
Outstanding - - - -

15



Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

13 Called up share capital

Authorised, allotted and fully

paid

31 December 31 December

2012 2011

£'000 £000

0 (2011 678,207} Ordinary ‘A’ shares of £1 each - 678
0 (2011 214,793) Ordinary ‘C1’' shares of £1 each - 215
0 (2011 47,000) Ordinary ‘C2’ shares of £1 each - 47
0 (2011 207,741) Ordinary ‘C3’ shares of £1 each - 208
1,147,741 (2011 0) Ordinary shares of £1 each 1,148 -
1,148 1,148

Durning the accounting year the company's previous classes of shares totaling 1,147,741 shares of
£1 each were re-designated as 1,147,741 ordinary shares of £1 each

14 Reserves

Share Premium Other Profit and loss

account reserves account

£000 £000 £'000

1 January 2012 153 24 2,381
Profit for the financial year - - 142
Share based payment charge - - -
Issuance of share capital - - -
At 31 December 2012 153 24 2,523

Other reserves represent the cumulative share based payment charge

16




Complan Foods Limited

Notes to the financial statements for the year ended
31 December 2012 (continued)

15 Reconciliation of movements in shareholders’ funds

31 December 31 December

2012 201

£'000 £'000
Profit for the financial year/period 142 1,003
Share based payments charge - 15
Issuance of share capital - 321
Net increase to shareholders’ funds 142 1,339
Opening shareholders’ funds 3,706 2,367
Closing shareholders’ funds 3,848 3,706

16 Related party transactions

As the company 1s now a wholly owned subsidiary of a group that prepares consolidated financial
statements which are publicly available, the company has taken advantage of the exemption frem
disclosing transactions with group entities available under FRS 8 “Related party disclosures”

This was applicable since the acquisition of the company by its iImmediate parent undertaking on 15
June 2011.

17 Ultimate parent undertaking

The company's immediate parent undertaking 1s Danone Holdings (UK), a company incerporated in
England and Wales

The smallest and largest group in which the results of the company are consolidated s that headed
by Danone SA, which i1s the ultmate parent undertaking incorporated in France The directors regard

Danone SA as the ullimate holding company and controlling party

The consolidated financial statements of Danone SA are available to the public and may be obtained
from Danone, 17 Boutevard Haussman, 75009 Paris, France or alternatively at www danone com

17




