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Strategic report

The Directors present their annual report and the audited financial statements of Crisps Topco Limited (the
“Company”), company number 08609893, for the 39 week period ended 31* December 2016.

The Company changed its year end to 315 December 2016 to align itself with its ultimate parent company Amplify
Snack Brands Inc (“Amplify”) year end following the acquisition on 2™ September 2016.

Principal Activity » _
“The principal activity of the Company was and continues to be that of an investment holding company.
Business review, results and dividends

The company’s operating.loss for the 39 week period ended 31% December 2016 was £3,679,000 (53 week period
ended 1 April 2016: £19,000 loss) and was predominantly related to acquisition related costs as part of the acquisition
of the company by Amplify Snack Brands Inc.

The directors have not proposed a dividend in respcct of the current financial period (53 weeA period ended 1 April
2016: £Nil). :

Principal risks and uncertainties

The directors consider the key risk to the company to be in respect of the recoverability of its investment in its
subsidiaries. The Directors monitor this closely and are confident that its investments are recoverable and therefore
no impairment is required. In addition, there is counterparty and forex risk, although these are mitigated by balances
in.the opposite direction.

Key performance indicators

The Company’s financial and non-financial key performance indicators during the periods were as follows Fixed
asset investments and number of active qubendlanes .

31 December
2016 1 April 2016

Fixed asset investments _ T £2,915,000 £2,915,000

Number of active subsidiaries’ ’ 13 13

Future Developments

There are no plans to change the principal activity of the Company in the foreseeable future.

By order of the board

M Burns
Director ' ~

29 September 2017



Crisps Topco Limited
Annua] report and financial statements
31 December 2016

Directors’ report

The directors present their annual report and the audited financial statements for the 39 week penod ended 31
December 2016.

The entire share capital of Crisps Topco Limited, and all of its subsidiary companies was sold to Thunderball Bidco
Limited, a wholly-owned subsidiary of Amphfy Snack Brands, Inc. on 2 September 2016.

Directors

Malcolm Burns was appointed to the board on 24" July 2017. The directors of the company during the 39 week period
ended 31 December 2016 and in the period up to the report were as below unless otherwxse stated:

J Jones (Resigned 06 February 2017)

D Milner (Resigned 03 May 2017)

J Bennett (Appointed 06 February 2017)
S Telford (Appointed 06 February 2017, Resigned 03 May 2017)
M Burns (Appointed 24 July 2017)

H Ben-Gacem (Resigned 02 September 2016)
Carsten Hagenbucher (Resigned 02 September 2016)
B Harris (Resigned 02 September 2016)

P Thornton (Resigned 11 April 2016)

o

Insurance in respect of directors and officers is maintained by the ultimate parent, Amplify Snack Brands Inc. The
insurance is subject to the conditions set out in the Companies Act and remains in force at the date of signing the
Directors’ report.

Strategic Report
The following information required in the Directors’ répon has been included in the Strategic report:
- Results of the business
' - Dividends during the period
‘ Going Concern Basis

The Directors have prepared the financial statements on a going concem basis as they have a reasonable expectation
that the Company has adequate resources to continue in operation for the foreseeable future, despite having net current
liabilities (£2,412,000) and a loss after tax for the year (£3,713,000), due to the overall strength of its balance sheet
and the level of forecast future cash flows with the Company’s affiliates. Amplify Snack Brands Inc, the ultimate
parent company at the date of signing these accounts, have confirmed their intention to provide financial support, if
required, to enable the group to continue in operauonal existence for the foreseeable future by meeting its liabilities
as they fall due.

Based on the above, the dlrectors believe that it remains appropriate to prepare the financial statements on a going
concern basis.

Appointment of Auditors

A resolution to reappoint Deloitte LLP as the Company’s auditor will be proposed at the forthcoming Annual General
Meeting. .

Events after the reporting period

There were no significant events after the reporting period.
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Directors’ report (continued) -

Disclosure of information to auditor

So far as each person who was a director at the date of approving this report is aware, there is no relevant audit
information, being information needed by the auditor in connection with preparing its report, of which the auditor is,
unaware. Having made enquiries of fellow directors and the Company’s auditor, each director has taken all of the -
steps that they are obliged to take as a director in order to make themselves aware of any relevant audit information
and to establish that the auditor is aware of that informiation.

By order of the board

M Burns . » Tyrrells Court
Director . ’ Stretford Bridge

. ) Leominster

_ 29 September 2017 : Hereford

HR6 9DQ
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Directors’ responsibilities statement

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

Company:law requires the directors to prepare financial statements for each financial year. Under that law the directors
have elected to prepare the financial statements in accordance with United Kingdom Generally Accepted Accounting
Practice (United Kingdom Accounting Standards and applicable law), including FRS 101 “Reduced Disclosure
Framework”. 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 these financial statements, the directors are required to:

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

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

e prepare the financial statements on the going concemn basis unless it is inappropriate to presume that the
company will continue in business.

The directors are résponsible 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 irregularities.
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Independent auditor’s report to the members of Crisps Topco Limited

We have audited the financial statements of Crisps Topco Limited for the 39 week period 31 December 2016 which
comprise the Profit and Loss Account, the Balance Sheet, the Statement of Changes in Equity and the related notes 1
to 14. The financial reporting framework that has been applied in their preparation is applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including FRS 101
“Reduced Disclosure Framework™.

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

Respective responsibilities of directors and auditor

As explained more fully in the Dnrectors Responsubnlmes Statement, the directors are responsible for the preparation
of the financial statements and for being satisfied that they give a true and fair view. Our responsibility is to audit 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 Pracuces Board's Ethical
Standards for Auditors.

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 financial 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 applied 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 annual report to identify material inconsistencies with the audited financial
statements and to identify any information that is apparently materially incorrect based on, or materially inconsistent
with, the knowledge acquired by us in the course of performing the audit. 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:

o give a true and fair view of the state of the company’s affairs as at 31 December 20!6 and of its loss for the
period then ended; : -

e have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and '

o have been prepared in accordance with the requirements of the Companies Act 2006.
Opinion on other matters prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

e the information given in the Strategic report and the Directors’ report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and -

o the Strategic report and the Directors’ report have been prepared mAaccordance with the applicable legal
requirements.

In the light of the knowledge and understanding of the Company and its environment obtained in the course of the
audit, we have not identified any material misstatements in the Strategic report and the Directors’ report.
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Independent auditor’s report to the members of Crisps Topco 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 Compames Act 2006 requlres us to report to
you if; in our opinion:

o

adequate accounting records have not been kept, or returns adequate for our audit have not been received.
from branches not visited by us; or . N

the financial stateients 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 1nfonnauon and explanatlons we reqmre for our audit.

~\

50@\@:(\/\ Joney

De]yth Jones, Senior statutory Auditor

for and on behalf.of Deloitte LLP

S laiutory Auditor

Cardiff, United Kingdom

2{ September 2017 ,
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Profit and loss account s
for the 39 week period ended 31 December 2016

39 week 53 week
period period
ended ended

31 December 1 April

) 2016 2016

' ’ Total Total

Note £°000 £°000

Administrative expenses 2,3 (3,679) (19)

Operating loss . . ' (3,679) - (19)

Interest receivable ) ' 5 _ 44 61

Interest payable and similar charges 6 . 'R (78) (66)
7/

Net fiﬁancing expense ) ' (34) (5)

Loss before tax : , (3,713) (24)

Taxation 7 . i : - -

Loss for the period ‘ 4 A (3,713) (24)

There were no recognised gains or losses in either the carrent or preceding year other than those disclosed in the profit
and loss account. Accordingly, no statement of other comprehensive income is presented.

The notes on pages 12 to 24 form an integral part of these financial statements.

"+ All activities are continuing.
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Balance sheet
at 31 December 2016
31 December 1 April
‘ 2006 . 2016
; Notes - - £000 £000
Fixed assets . . \
Investments ' ’ : 8 2,915 2915
Current assets
Debtors , : 9 3,658 4,07
Cr'editofs: Amounts falling due within one year 10 (6,070) ' (633)
Net current( (liabilities) / assets ' 2,4 12) © 3,438
Total assets less current liabilities : ' 503 .6,353
" Creditors: Amourits falling due after more than one year A 11
' - (2,184)
Net assets o : 503 4,169
Capital and reserves : : . '
Called up share capital . _ 12 12 12
Share premium ) o . ) 12 4,247 4,200
Profit and loss account . ‘ 12 (3,756) 43)
Shareholders’ funds . | | o | | 503 4,169

\

‘The notes on page 12 to 24 form an integral part of these financial statements.

These financial statements were approved by the board of directors on LWR’ and were signed on its behalf by:

M Burns
Director

Registered number: 08609893
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Statement of changes in equity

At 31 December 2016 , : .
Called up Share premium Profit and ' Total
share capital _account loss account equity
£000 ’ £'000 £°000 £°000
Balance at 27 March 2015 ‘ 11 3,512 . (19) ' 3,504
Loss and total comprehensive loss fof the’ - ' - - (24) 24)
year ' ‘ ‘
Issue of shares . . & ) - - 1
Premium on share issue - 688 - 688
Balance at 1 April 2016 ' 12 4,200 ’ (43) 4,169
Loss and total comprehensive loss for the: - - (3,713) » (3,713)
year - : o ' ' ' .
Issue of shares _— : - - - -
Premium on share issue - : - 47 - 47
Balance at 31 December 2016 R ] 4,247 (3,756) 503

'

_ The notes on page 12 to 24 form an integral part of these financial statements.

-

11
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\

Notes
(forming part of the financial statements)

1 Accounting policies

Crisps Topco Limited (the “Company”) is a company limited by shares incorporated and domiciled in the UK.

The Company’s financial statements dre presented in Sterling and all values are rounded to the nearest thousand

pounds except where otherwise stated.

The Company is exempt by virtue of s400 of the Companies Act 2006 from the requirement to prepare group financial
statements. These financial statements present information ‘about the Company as an individual undertaking and not
about its group.

The Company’s ultimate parent undertaking, Amplify Snack Brands Inc includes the Company in its consolidated
financial statements, which may be obtained at 500 West Street, Suite1350, Austin, Texas, United States of America,
TX78701. Consolidated accounts have not been prepared by the Company as permitted by section 401 of the
Companies Act 2006. Consolidated results for the Company and its subsidiary undertakings are included in the group
financial statement of the ultimate holding company which are available to the public.

These financial statements were prepared in accordance with Financial Reportmg Standard 10] Reduced Disclosure
Framework (“FRS 101") and ini accordance with applicable accounting standards.

In preparing these financial statements, the Company applies the rccognition, measurement and disclosure
requirements of International Financial Reporting Standards as adopted by the EU (*Adopted IFRSs”), but makes
amendments where necessary in order to comply with Companies Act 2006 and has set out below where advantage
of the FRS 101 disclosure exemptions has been taken.

As permitted by FRS 101, the Company has taken advantage of the disclosure exemptions available under that
standard in relation to financial instruments, capital management, presentation of comparative information in respect
of certain assets, presentation of a cash flow statement, standards not yet effective, impairment of assets and related
party transactions. :

The Company proposes to continue to adopt the reduced disclosure framework of FRS 101 in its next financial
statements. ' i

1.1  Measurement convention

The financial statements are prepared on the historical cost basis. Historical cost is generally based on the fair value
of the consideration given in exchange for goods and services.

1.2 Going concern
The financial statements have been prepared on the going concern basis.

On 2 September 2016, the group headed by Crisps Topco Limited was acquired by Thunderball Bidco Limited, a
wholly-owned subsidiary of Amplify Snack Brands, Inc. As a result, on the date of acquisition the group’s bank loans
in place at the balance sheet date were paid up in full.

After making enquiries, the directors have a reasonable expectation that the group has adequate resources to continue
to operate for the foreseeable future. Amplify Snack Brands, Inc, the ultimate parent company at the date of signing
these accounts, have confirmed their intention to provide financial support, if required, to enable the group to continue
in operational existence for the foreseeable future by meeting its liabilities as they fall due.

Based on the above, the directors believe that it remains appropriate to prepare the financial statements on a going
concem basis.

1.3 . Foreign currency

Transactions in foreign currencies are translated to the Company’s functional cutrencies at the foreign exchange rate
ruling at the date of the transaction. Monetary assets and liabilities denominated in foreign currencies at the balance

sheet date are retranslated to the functional currency at the foreign exchange rate ruling at that date. Non-monetary -

assets and liabilities that are measured in terms of historical cost in a foreign currency are translated using the exchange
rate at the date of the transaction. Forelgn exchange differences arising on translation are recognised in the profit and
loss account.

12
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Notes (continued)
1 Accounting policies (continued)
14 Classification of financial instruments issued by the Company

Following the adoption of IAS 32, financial instruments issued by the Company are treated as equity only to the extent
that they meet the following two conditions:

(a) they include no contractual obligations upon the company to deliver cash or other financial assets or to exchange
financial assets or financial liabilities with another party under conditions that are potentially unfavourable to
the company; and '

(b) where the instrument will or may be settled in the company’s own equity instruments, it is elther a non-derivative
that includes no obligation to deliver a variable number of the company’s own equity instruments or is a
derivative that will be settled by the company exchanging a fixed amount of cash or other fi nanc:al assets for a
fixed number of its own equity instruments. o

To the extent that this definition is not met, the proceeds of issue are classified as a financial liability. Where the
instrument so classified takes the legal form of the company’s own shares, the amounts presented in these financial
statements for called up share capital and share premium account exclude amounts in relation to those shares.

15 Financial Assets and Liabilities

Financial assets

The Company’s financial assets include cash and cash equivalents, trade receivables, other receivables, loans and
other investments. The Company determines the classification of its financial assets at initial recognition. Financial
assets are recognised initially at fair value, normally being the transaction price plus, in the case of financial assets not
at fair value through profit or loss, directly attributable transaction costs.

The subsequent measurement of financial assets depends on their classification as follows:

Loans and receivables are carried at amortised cost using the effective interest method. Trade and other debtors are
recognised and carried at the lower of their original invoiced amount and recoverable amount. Provision for
impairment is made through the profit and loss account where there is objective evidence that the Company ‘will not
be able to recover balances in full. Balances are written off when the probability of recovery is assessed as being
remote.

Cash and.cash equivalents are short-term highly liquid investments that are readily convemble to known amounts of
cash, are subject to insignificant risk of changes in value and have a maturity of three months or less from the date of
acquisition.

Financial liabilities

The Company’s financial liabilities mclude trade and other payables, accruals and" interest bearing loans and
borrowings. The Company determines the classification of its financial liabilities at initial recognition.

The measurement of financial liabilities depends on their classification, as follows:

All financial liabilities are initially recognised at fair value. For interest bearing loans and borrowings this is the fair
value of the proceeds received net of directly attributable issue costs.

After initial recognition, interest bearing loans are subsequently measured at amortised cost using the eﬁ'ectnve interest
method. Amortised cost is calculated by taking into account any issue costs -and any discount or premium on
settlement. Gains and losses arising in the repurchase, settlement or cancellation of liabilities are recognised
respectively in interest and other income and finance costs.

Equity instruments issued by the Company are recorded at the fair value of cash or other resources received or
receivable, net of direct issue costs.

L6 Inti-a-group financial instruments

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies within
its group, the company considers these to be insurance arrangements and accounts for them as such. In this respect,
the company treats the guarantee contract as a contingent liability until such time as it becomes probab]e that the
company will be required to make a’payment under the guarantee.

13
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Notes (continued)

1 Accounting policies (continued)
L7 Impairment excluding deferred tax assets
Financial assets (including trade and other debtors)

" A financial asset not carried at fair value through profit or loss is assessed at each reporting date to determine whether
there is objective evidence that it'is impaired. A financial asset is impaired if objective evidence indicates that a loss
event has occurred after the initial recognition of the asset, and that the loss event had a negative effect on the estimated
future cash flows of that asset that can be estimated reliably.

An impairment loss in respect of a financial asset measured at amortised cost is calculated as the difference between
its carrying-amount and the present value of the estimated future cash flows discounted at the asset’s original effective
interest rate. For financial instruments measured at cost less impairment an impairment is calculated as the difference
between its carrying amount and the best estimate of the amount that the Company would receive for the asset if it
were to be sold at the reporting date. Interest on the impaired asset continues to be recognised through the unwinding
of the discount. When a subsequent event causes the amount of impairment loss to decrease, the decrease in
impairment loss is reversed through profit or loss.

Non-financial assets

The carrying amounts of the Company’s non-financial assets, other than deferred tax assets, are reviewed at each
reporting date to determine whether there is any indication of i 1mpa1rment If any such indication exists, then the asset’s
recoverable amount is estimated.

The recoverable amount of an asset or cash-generating unit is the greater of its value in use and its fair value less costs
to sell. In assessing value in use, the estimated future cash flows are discounted to their present value using a pre-tax
discount rate that reflects current market assessments of the time value of money and the risks specific to the asset.

An impairment loss is recognised if the carrying amount of an asset exceeds its estimated recoverable amount.
Impairment losses are recognised in profit or loss. Impairment losses recognised in prior periods are assessed at each
reporting date for any indications that the loss has decreased or no longer exists. An impairment loss is reversed if
there has been a change in the estimates used to determirie the recoverable amount. An impairment loss is reversed
only to the extent that the asset’s carrying amount does not exceed the carrying amount that would have been
determined, net of depreciation or amortisation, if no impairment loss had been recognised.

1.8 . Provisions

A provision is recognised in the balance sheet when the Company has a present legal or constructive obligation as a
result of a past event, that can be reliably measured and it is probable that an outflow of economic benefits will be
required to settle the obligation. Provisions are determined by discounting the expected future cash flows at a pre-tax
rate that reflects risks specific to the liability.

19 Interest receivable and interest payable -

Interest payable and similar charges include interest payable, unwinding of the discount on provisions, and net foreign
exchange losses that are recognised in the profit and loss account (see foreign currency accounting policy). Other
interest receivable and similar income include interest recenvable on funds invested and net foreign exchange gains.

Interest income and interest payable is recognised in proﬁt or loss as it accrues, using the effective interest method.
Dividend income is recognised in the profit and loss account on the date the entity’s right to receive payments is
established. Foreign currency gains and losses are reported on a net basis.

14
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Notes (continued) _ . ‘ .

°1 Accounting policies (continued)
110 Taxation

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

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

Deferred tax is provided on temporary differences between the carrying amounts of assets and liabilities for financial
reporting purposes and the amounts used for taxation purposes. The following temporary differences are not provided
for: differences relating to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable
future. The amount of deferred tax provided is based on the expected manner of realisation or settlement of the carrying
amount of assets and liabilities, using tax rates enacted or substantively enacted at the balance sheet date. '

A deferred tax asset is recognised only to the extent that it is probable that future taxable profits will be available
against which the temporary difference can be utilised. '
1.11.  Critical accounting judgments and key sources of estimation uncertainty

The preparation of the financial statements requires the Directors to make judgements, estimates and assumptions that
affect the application of policies and reported amounts of assets and liabilities, income and expenses. The estimates
and associated assumptions are based on historical experience and various other factors that are believed to be
reasonable under the circumstances. Actual results may differ from these estimates.

‘The following Judgcments (apart from those involving estimates) have had the most sngmﬁcant effect on amounts
recognised in the financial statements:

Impairment of investments in subsidiaries

Determining whether the Company's investments in subsidiaries have been 1mpa1red requires estimations of the
investments' values in use. The value in use calculations require the entity to estimate the future cash flows expccted
to arise from the investments and suitable discount rates in order to calculate present values.

2 Auditor’s remuneration

The following auditor’s remuneration is not included in profit/loss as it is borne by Tyrrells Potato Crisps Limited, a
fellow group undertaking.

Auditor’s remuneration:

39 week period 53 week period

ended - ended
) 31 December 1 April
2016 2016
£°000 £°000
Audit of these financial statements : 15 10

15
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Notes (continued) _ A N

3 Staff numbers and costs

The company has no employees and, therefore, no staff costs.

4 Directors’ remuneration

The Directors did not receive remuneration in either period for their services as directors of the Company as they are
incidental to their roles elsewhere in the group. It is deemed impractical to identify the proportion of emoluments
allocated to the Company. ' ’

5 Interest Receivable a
39 week period 53 week period
ended ended
31 December 1 April
2016 . 2016
£°000 £000
Interest receivable on intercompany loan ' ’ 9 -
Foreign exchange gains : : : ) 6 -
Interest receivable on loan notes ‘ . 29 61
44 61
6  Interest payable and similar charges
. 39.week period S3 week period
ended ended
31 December 1 April
2016 2016
£°000 £°000
Interest on loan notes ) ' . ) 78 . 66
Total interest payable and similar charges ‘ 78 ‘_ 66
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Notes (continued)

31 December 2016

7 Taxation
Recognised in the profit and loss account
: . 39 week period
ended 53 week period
31 December ended
2016 1 April 2016
) . £°000 £°000
Current Tax
UK corporation tax
Total current tax - -
Deferred tax
Origination and reversal of temporary differences : : - -
Adjustment in respect of prior period ' - -
Total deferred tax - - -
Tax on loss on ordinary activities - -
Reconciliation of effective tax rate . ' o
o 39 week period 53 week period
ended ended
31 December 1 April
2016 2016
£000 £°000
Loss for the year ' ) . 4 : (3,713) (24) -
Total tax expense _— : - -
Loss excluding taxation ' (3,713) (24)
Tax using the UK corporation tax rate of 20% (53 week Period'ending- 1 April (743) (5)
2016: 20.01%)’ ’ .
Non-deductible expenses 753 13
Group relief (10) (8)

Total tax expense } ) .

Factors that may affect future charges

A reduction in the UK Corporation tax rate from 21% to 20% (effective from the 19 April 2015) was substantively
enacted on the 2™ July 2013. Further reductions to 19% (effective from the 1 April 2017) and to 17% (effective from
the 1% April 2020) were substantively enacted on the 6™ September 2016. This will reduce the company’s future tax
charge accordingly. The deferred tax liability at 31% December 2016 has been calculated based on these rates.

17
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Notes (continued)

8 Fixed asset investments
Shares in
group
Undertakings
- £2000
Cost or valuation _
At beginning and end of period ' 2,915
The Company has the following investments in subsidiaries:
Ownership
Country of Class of 31 Dec 2016 1 April 2016
Incorporation shares held ’ )
Tyrrells Potato Crisps Limited + UK Ordinary 100% . 100%
Glennans Limited + UK Ordinary 100% 100%
‘Tyrrells Group Limited ++ UK Ordinary 100% - 100%
Tyrrells Group Holdings Limited ++ UK Ordinary 100% 100%
Crisps Midco 2 Limited* ++ t UK Ordinary’ 100% 100%
Crisps Midco 1 Limited ++ UK Ordinary 100% 100%
Crisps Bidco Limited ++ UK Ordinary 100% 100%
Tyrrells Inc. + . USA Ordinary 100% 100%
Tyrrells Group Holdings (Germany) GmbH Germany Ordinary 100% 100%
++ .
Aroma Snacks GmbH & Co KG + Germany Ordinary 100% - 100%
Aroma Verwaltungs GmbH + Germany Ordinary 100% 100%
Tyrrells Crisps Holdings (Australia) Pty ‘Australia Ordinary 100% 100%
Limited ++ .
Yarra Valley Snack Foods Pty Limited + Australia Ordinary 100% . 100%

*Subsidiaries directly owned by the Company are marked with an asterix. All other companies are indirectly owned.

+ The principal activity of these companies is the manufacture and distribution of potato crisps, vegetable crisps,
popcorn and other snacks. - !

++ The pn'ncipél activity of these companies is that of an invéstment holding company.

The registered address for those companies incorporated in the UK is the same as stated in the Directors’ report.
The registered address for Tyrrells Inc is 71 McMurray Rd. Ste. 104, Pittsburgh, PA 15241, USA

The registered address for the German Businesses is Geiselharz 23, DE-88279, Amtzell, annariy

The registered address for the Australian companies is 45 Industrial Park, Lilydale, Vic, 3140, Australia

18
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Notes (continued)

9 Debtors

31 December
2016
£000
Amounts owed by group undertakings within one year . . 2,992
Amounts owed by related parties - -

Other debtors and prepayments o
Corporation tax ’ . 500
Amounts owed by group undenakmgs greater than one year . 166
" Total Debtors . 3,658

1 April
2016
£°000

1,089
2,280
YY)
500
160

4,071

A loan of £2 million was made to the management-on |1 August 2013, with interest accrued at the *official rate of interest:
for the purposes of Part 3, Chapter 7 of the Income Tax (earing and Pensions) Act 2013. The principal amounts loaned
to directors of the company were £1,298,701 to David Milner and £519,481 to Joanne Jonés. The totals due on these
loans at 31 December 2016 was £Nil (1 April 2016 including rolled up interest were £1,414,846 and £565,939
respectively). The loans were extmgu]shed and repaid in full on 02 September 2016 when the directors ceased to become

shareholders of the company.

Amounts owed by group undertakings include an intercompany loan accruing interest at 6%, held with Crisps Midco
2 Limited, due to be repaid on 1 August 2064. At the period end the principal amount is £74,027 and the total amount

receivable including accrued interest is £80,330.(27 March 2015: £74,027).

Amounts owed by group undertakings include an intercompany loan accruing interest at 3%, held with Crisps Midco
2 Limited, due to be repaid on 23 March 2065. At the period end the principal amount is €100,000 (£86,000) and the

total amount receivable including accrued interest is £87,575 (27 March 2015: £85,543).

10 Creditors: Amounts falling due within one year
31 December
2016
£000
Amounts owed to group undertakings ‘ 6,070
Accruals and deferred income ‘ -
Total amounts payable within one year . 6,070

Amounts owed to group undertakings are repayable on demand and interest free.

1 April
2016
£000

627

633
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1 " Creditors: Amounts falling due after more than one year
31 December 1 April
2016 2016
~ £°000 £°000
Other loans (unsecured) ' - o 2,184
Total amounts payable due after more than gne year - 2,184

Amounts payable within other loans include a loan accruing interest between 3-4%, held with Crisps Holdings
Limited, due to be repaid in 2023. At the period end the principal amount is £Nil (1 April 2016 £2,000,000) and the
total amount payable including accrued interest is £Nil (1 April 2016: £2,184,000). The amount was repaid in full
on 2™ September 2016 as part of the acquisition of the Company by Thunderball Bidco Limited.
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12 Share capital and reserves .
) Ordinary “A” Shares Ordinary “B” Shares Ordinary “C” Shares  Deferred “£1” shares - Deferred ‘£0.01° shares
31 ’ 31 31 . 31 . 31
December 1 April December 1 April December 1 April December 1 April  December 1 April
2016 2016 2016 2016 2016 2016 2016 2016 2016 2016
In number of shares .
On issue at the start of the period 914,567 878,704 110,790 101,700 8 5 1 1 - -
Issued for cash ) - © 238 9,210 * 9,090 - 3 - - - -
Issued as consideration 35,625 .
Re-designation of shares ’ (177,425) - - - - - - - 177,425 -
On issue at the end of the period — fully .
paid : C 737,142 914,567 120,000 110,790 8 8. 1 1 177,425 ' -
31 December -1 April
2016 2016
£000 £7000
Allotted, called up and fully paid
Ordinary “A” shares of £0.01 each 7 9
Ordinary “B” shares of £0.01 cach 1 i
Ordinary “C* shares of £250 each , 2 2
. Deferred shares of £1 each - -
Deferred shares of £0.01 each 2 -
12 12

During the period the Company issued 9,210 £0.01 ordinary “B” shares for consideration of £47,257, settled in.cash . During the period 177425 £0.01 “A” shares were re-

designated as £0.01 Déferred shares.
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Notes (continued)

12 Share ca’pital and reserves (continued)
Particulars of the Company’s share capital
Class A Ordinary shares:

Each holder of A ordinary shares and B ordinary shares who is an individual or a corporate entity has one vote for
each A ordinary share and B ordinary share of which that person is the holder. On any shareholder vote in respect of
any resolution of the company in order to effect an emergency share issue or an acquisition issue, the shares held by
the investors shall confer on the investors the right to exercise no less than 76% of the total number of votes of
shareholders exercisable at any general meeting, provided that this shall not affect the voting rights of the C ordinary
shares. Subject to the Board recommending (with Investor consent) payment of the same, holders of A ordinary shares
and B ordinary shares shall have the right to receive any distribution which the company may determine to distribute
pari passu with the holders of all A ordinary shares, and B ordinary share such that that distribution shall be paid pro-
rata to the relevant holder’s holding of A ordinary shares and B ordinary shares as if the A ordinary shares and B
ordinary shares constituted one class of share. The A ordinary shares are not redeemable.

*Class B Ordinary shares:

Each holder of A ordinary share and B ordinary shares who is an individual or a corporate entity has one vote for each
A ordinary share and B ordinary share of which that person is the holder. On any shareholder vote in respect of any
resolution of the company in order to effect an emergency share issue or an acquisition issue, the shares held by the
investors shall confer on the investors the right to exercise no less than 76% of the total number of votes of shareholders

exercisable at any general meeting, provided that this shall not affect the voting rights of the C ordinary shares. Subject .
to the Board recommending (with Investor Consent) payment of the same, holders of A ordinary shares and B ordinary

shares shall have the right to receive any distribution which the company may determine to distribute pari passu with
the holders of all A ordinary shares and B ordinary shares, such that distributions shall be paid pro-rata to the relevant
holder’s holding of A ordinary shares and B ordinary shares as if the A ordinary shares and B ordinary shares
constituted one class of share. The B ordinary shares are not redeemable.

Class C Ordinary shares:

Each holder of C ordinary shares has such number of votes (if any) for the C ordinary shares (divided pro-rata between
the C ordinary shares held) so as to ensure that each holder of each such C ordinary shares has (together with any
voting rights such holder has pursuant to the holding of any other shares), in aggregate, 5% of the votes at a general’
meeting (such percentage to be calculated by reference to those other shares the holders of which are present and
voting in respect of such shares), provided that if a holder of C ordinary shares has 5% or more of the voting rights as
a resuit of his holding of other shares, then the C ordinary shares held by such holder shall carry no voting rights -
Upon the transfer of a C ordinary share held by a manager, all rights attaching to such C ordinary share shall cease to
have effect and such transferred C ordinary share shall have no voting or economic rights and shall be automatically
treated as a deferred share for the purposes of the Articles. The C ordinary shares have no right to receive any
distribution which the company may determine to distribute. The C ordinary shares are not redeemable.
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12 Share capital and reserves (continued)

Deferred £1 Shares :

Voting rights: the deferred shares have no voting rights dividend rights. Deferred shares have no right to receive any
distribution which the company may determine to distribute return of capital rights on a winding-up, liquidation or
other return of capital (except on a redemption or purchase by the company of any shares), the surplus assets of the
company available for distribution amongst the holders of shares after the payment of its liabilities shall be applied in
the following order of priority: a) first, in paying to each shareholder of A ordinary shares and B ordinary shares the
acquisition cost of each A ordinary share and B ordinary share, in respect of which each suich A ordinary share and
B ordinary share shall rank parri passu (as if the A ordinary shares and B ordinary shares constituted one class of
share), such that the distribution shall be paid pro-rata to the relevant shareholder’s holding of A ordinary shares and
B ordinary shares; b) second, in paying to each shareholder of C ordinary shares the acquisition cost of each C ordinary
share , in respect of which each C ordinary share shall rank parri passu in respect of any such distribution being made,
such that any distribution being made in respect of the C ordinary shares shall be made pro-rata to the relevant
shareholder’s holding of C ordinary shares; c) third, in paying to the holders of A ordinary shares and B ordinary
shares the aggregate sum of up to £500,000 in respect of which each such A ordinary share and B ordinary share shall
rank parri passu such that the distribution shall be paid pro-rata to the relevant holder’s holding of A ordinary shares
and B ordinary shares; d) fourth, in paying to each holder of deferred shares (if any) in issue, an amount in respect of
each deferred share held by them which is equal to the acquisition cost of the A ordinary share from which such
-deferred share was converted in accordance with the company’s articles; and €) the balance of such assets, if any, shall
be distributed to the holders of thé A ordinary shares, the B ordinary shares and the C ordinary shares, in respect of
which each such A ordinary share, B ordinary share and C ordinary share shall rank parri passu such that the
distribution shall be paid pro rata to the relevant holder’s holding of A ordinary shares, B ordinary shares and C
ordinary shares provided that the maximum amount payable to the holders of C ordinary shares pursuant to this
paragraph shall not exceed £5,000 in aggregate. In the event of a full exit then, notwithstanding anything to the
contrary in the terms and conditions governing such full exit, upon.an investor direction, the shareholders shall
(immediately prior to such sale) procure that the consideration (whenever received) shall be placed in a designated
trustee account and shall be distributed amongst such selling shareholders in such amounts and in such order of priority
as would be applicable on a return of capital pursuant to the company’s articles. Redemption: the deferred shares are
not redeemable.

Deferred £0.01 shares . .
Voting rights: the deferred shares have no voting rights. Dividend rights: deferred shares have no right to receive any
distribution which the company may determine to distribute return of capital rights on a winding-up, liquidation or
other retum of capital (except on a redemption or purchase by the company of any shares), the surplus assets of the’
company available for distribution amongst the holders of shares after the payment of its liabilities shall be applied in
the following order.of priority: a) first, in paying to each shareholder of A ordinary shares and B ordinary shares the
acquisition cost of each A ordinary share and B ordinary share, in respect of which each such A ordinary share and B
ordinary share shall rank parri passu (as if the A ordinary shares and B ordinary shares constituted one class of share),
such that the distribution shall be paid pro-rata to the relevant shareholder’s holding of A ordinary shares and B
ordinary shares; b) second, in paying to each shareholder of C ordinary shares the acquisition cost of each C ordinary
share , in respect of which each C ordinary share shall rank parri passu in respect of any such distribution being made,
such that any distribution being made in respect of the C ordinary shares shall be made pro-rata to the relevant -
shareholder’s holding of C ordinary shares; c¢) third, in paying to the holders of A ordinary shares and B ordinary
shares the aggregate sum of up to £500,000 in respect of which each such A ordinary share and B ordinary share shall
rank parri passu such that the distribution shall be paid pro-rata to the relevant holder’s holding of A ordinary shares
and B ordinary shares; d) fourth, in paying to each holder of deferred shares (if any) in issue, an amount in respect of
each deferred share held by them which is equal to the acquisition cost of the a ordinary share from which such
deferred share was converted in accordance with the company’s articles; and e) the balance of such assets, if any, shall
be distributed to the holders of the A ordinary shares, the B ordinary shares and the C ordinary shares, in respect of
which each such A ordinary share, B ordinary share and C ordinary share shall rank parri passu such that the
distribution shall be paid pro rata to the relevant holder’s holding of A ordinary shares, B ordinary shares and C
ordinary shares provided that the maximum amount payable to the holders of C.ordinary shares pursuant to this
paragraph shall not exceed £5,000 in aggregate. In the event of a full exit then, notwithstanding anything to the
contrary in the terms and conditions governing such full exit, upon an investor direction, the shareholders shall
(immediately prior to such sale) procure that the consideration (whenever received) shall be placed in a designated
trustee account and shall be distributed amongst such selling shareholders in such amounts and in such order of priority
as would be applicable on a return of capital pursuant to the company’s articles. Redemption: the deferred shares are
not redeemable. ' :
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Notes (continued)

12 Share capital and reserves (continued)

Return of Capital rights

On a winding-up, liquidation or other return of capital (except on a redemption or purchase by the company of any
shares), the surplus assets of the company available for distribution amongst the holders of shares after the payment
of its liabilities shall be applied in the following order of priority: '
a) Flrst, in paying to each shareholder of A ordinary shares and B ordinary shares the acquisition cost of each A
ordinary share and B ordinary share, in respect of which each such A ordinary share and B ordinary share shall
rank parri passu, such that the distribution shall be paid pro-rata to the relevant shareholder s holding of A
ordinary shares and B ordinary shares;

b) Second, in paying to each shareholder of C ordinary shares the acquisition cost of each C ordinary share, in
respect of which each C ordinary share shall rank parri passu in respect of any such distribution being made,

¢) Fourth, in paying each holder of deferred shares (if a_ny) in issue, an amount in respect of each deferred share
held by them which is equal to the acquisition cost of the A ordinary share from which such deferréd share was
converted in accordance with the company’s articles; and

d) The balance of such assets, if any, shall be distributed to the holders of the A ordinary shares , the B ordinary
shares and the C ordinary shares, in respect of which each such A ordinary share, B ordinary share and C ordinary
share shall rank parri passu such that the distribution shall be paid pro rata to the relevant holder’s holding of A
ordinary shares, B ordinary shares and C ordinary shares provided that the maximum amount payable to the
holders of C ordinary shares pursuant to this paragraph (€) shall not exceed £5,000 in aggregate.

Share premium represents the amount subscribed for share capital in excess of the nominal value.

 Profit and loss account represems all net gams and losses  and (ransactions with owners that are not recognised
elsewhere.

13 Related party disclosures

The Company has applied the exemptions available under paragi'aph 8(k) of FRS 101 not to disclose transactions with-
fellow wholly-owned subsidiaries.

<

14 Ultimate parent company

The immediate parent undertaking of the Company is Thunderball Bidco Limited, incorporated in the UK. The
ultimate controlling party is Amplify Snack Brands Inc, registered in the United States. The smallest and largest group
in which the results of the Company are consolidated is headed by Amplify Snack Brands Inc. Copies of these
accounts may be obtained from 500 West Street, Suite 1350, Austin, Texas, United States of America, TX78701.
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