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JS Finance Corporation

Directors’ report

for the 52 weeks to 17 March 2012
Foreign company number. FC024449

The Directors present therr report and audited financial statements of JS Finance Corporation
(‘the Company’) for the 52 weeks to 17 March 2012

Business review and principal activities

The Company used to act as an intermediate holding company on behalf of its ultimate parent
undertaking, J Sainsbury plc The shares held in JS USA Holdings Inc, Savacentre Ltd and
Shaws Supermarkets Inc have subsequently been disposed of

The Company has not traded during the year or the preceding financial year Durning the year,
the Company received no Income and incurred no expenditure and therefore the Company's
profit for the financial penod 1s £nil (2011 £nil)

The Directors do not recommend payment of a dividend (2011 nil pence per share)

Future developments
The financial position as at 17 March 2012 was deemed satisfactory No change i1s planned in
the activities of the Company in the next financial period

Key performance indicators (KPls)

Given the straightforward nature of the business, the Company’s Directors are of the opinion
that analysis using KPIs 1s not necessary for an understanding of the development,
performance or position of the business

Principal risks and uncertainties

From the perspective of the Company, the principal risks and uncertainties are integrated with
the principal nsks of the J Sainsbury plc group ('the Group’) and are not managed separately
Accordingly the principal risks and uncertainties of the Group, which include those of the
Company, are discussed on pages 50 to 51 of the J Sainsbury plc Annual Report and
Financial Statements 2012, which do not form part of this report

Books of account

The measures taken by the Directors to secure compiiance with the Company’s obligation to
keep proper books of account are the use of appropnate systems and procedure and
employment of competent persons The books of account are kept at 33 Holborn, London
EC1IN 2HT

Holding Company -

The Company I1s a subsidiary of J Sainsbury Holdings, incorporated in the Republic of Ireland
and Stamford House Investments Limited, incorporated in the United Kingdom The ultimate
parent company 1s J Sainsbury plc, incorporated in the United Kingdom

Directors and their interests

The names of the persons who were Directors at any time during the 52 weeks to 17 March
2012 are set out below Unless otherwise Iindicated they served as Directors for the entire
penod

Richard Learmont
Richard Fleming (resigned 18 Apni 2012)
E Barker (appointed 18 Apri 2012)




JS Finance Corporation
Directors’ report (continued)
for the 52 weeks to 17 March 2012

The Directors do not have any interests in the share capital of the Company, or any of its
subsidianes The beneficial interests of the Directors and their famihies in the shares of the
ultimate parent company J Sainsbury plc and options granted under the J Sainsbury plc
employees shares schemes are shown below

Ordinary shares™ Ordinary shares™
at 17 March 2012 At 19 March 2011
RJ Learmont 17,393 12,044
R Fleming 66,982 48 407

(1) Ordinary shares are beneficial holdings which include the Directors’ personal holdings and those of therr spouses and minor
children They also include the beneficial interest in shares which are held in trust under the Sainsbury's Share Purchase Plan

J Sainsbury plc Long-term Incentive Plan 2006
The table below shows the conditional awards granted under this plan, which would be
released if the Group achieves maximum vesting

Date of Maximum Number Number Number Share First Last exercise
grant share of shares of of options pnice at exercise date
award" lapsed dvidend  released date of date
shares award
allocated (pence)
19 May
2011
RJ 2006 07 23,296 - 1,591 10,809 5835 120510.110512
Learmont 280508 23128 12,143 731 6,223 3520 110511 100513
240609 25,884 - - - 3148 100512 090514
210610 25,940 - - - 3283 090513 080515

190511 16,128 - - - 3430 080514 070816
R Fleming 200607 19,712 - 1,346 9231 5835 120510 110512
280508 34,724 18,231 1,098 9344 3520 110511 1005613
24 06 09 60,904 - - 3148 100512 090514
210610 77,824 - - - 3283 090513 080515
190511 72,640 - - - 3430 080514 070516

(1) The maximum share award, assumes full vesting

(2) The performance conditions attaching to the award are return on capital employed and growth in cash flow per share
Further information can be found in the Annual Report and Financial Statements of J Sainsbury plec The performance of the
award made 1n June 2008 was tested in May 2011 and a multiplier of 1 9 was achieved The number of shares between the
maximum multipher (4 0} and the muitiplier achieved have been lapsed Half of the achieved award vested in May 2011
whilst the remainder of the achieved award will vest In May 2012 The number of dividend shares on the first vesting was
determined by a five-day average share price from 12 to 18 May 2011

The table below shows the options that were exercised during the year

Date of Number Number Mid market Number Exercise
grant of options  of prnce ondate  of options prnce
released options of exercise held 17 pence
during the exercised pence March
year durnng 2012
the year
RJ 200607 10,548 10,548 3438 - nil
Learmont 200607 10,909 10,909 2898 - nil
RFlemng 200607 9,231 9,231 2810 - nil
280508 9,344 9,344 2810 - nil

,l



JS Finance Corporation
Directors’ report {(continued)
for the 52 weeks to 17 March 2012

J Sainsbury plc Deferred Share Award

The table below shows the number of deferred shares awarded to participants in May 2010
and 2011 There are no further performance measures attached to the awards

Date of grant Deferred share Share price at date First exercise Last exercise date
award of award pence date
R Fleming 200510 9,288 31686 230312 220320
19 05 11 8,425 3430 220313 2103 21

Notes
- There were no exercises or lapses under this Plan dunng the year
- The J Samsbury plc Deferred Share Aware s a nil cost option plan The exercise pnce 15 nil

J Sainsbury pic Saving-Related Share Option Plan (“SAYE”)

At the end of the year, the Directors’ SAYE share options were as follows

Number Nurmnber of Number Number of Number of  Exercise Date from Date of
of options of options oplions as price which expiry
options  granted duning  options lapsed at 17 pence exercisable
asat19 the year exercised  dunng the March
March during year 2012
2011 the year
R 1,212 - - - 1,212 2070 01314 310814
Learmont
R Fleming 2,900 - - 2,900 - 3310 010311 310811
- 3,781 - - 3,781 2380 010315 310815
Note

- The SAYE Plan 1s an all employee share option plan and has no performance conditions as per HMRC Regulations

In the period from 20 March 2011 to 17 March 2012, the highest mid-market price of the
Company's shares was 362 8 pence and the lowest mid-market price was 263 5 pence At 17
March 2012 the Company’s share price was 303 0 pence

Transactions involving Directors

There were no contracts of any significance in relation to the business of the Company in
which the Directors had any interest, as defined in the Companies Act 1990, at any time
during the 52 weeks to 17 March 2012

independent auditors
The auditors, PricewaterhouseCoopers will continue In office in accordance with the provision
of section 160 of the Companies Act 1963

The financial statements were approved by the Board of Directors on 27 September 2012

Q@ﬁ‘ ehalf of the Board
Z \—«t&m\@ﬂ\\ @\Q)W

RJ Learmont E Barker
Director Director

27 September 2012




JS Finance Corporation
for the 52 weeks to 17 March 2012

Statement of Directors’ responsibilities for financial statements

The Directors are responsible for preparing the annual repert and the financial statements in
accordance with applicable Insh law and generally accepted accounting practice in ireland
including the accounting standards 1ssued by the Accounting Standards Board and publhished
by the Institute of Chartered Accountants in Ireland

Insh company law requires the Directors to prepare financial statements for each financial
year that 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:

¢ select suitable accounting policies and then apply them consistently,

+ make judgements and estimates that are reasonable and prudent,

s prepare the financial statements on the going concern basis unless i1t 1s Inappropnate
to presume that the Company will continue in business

The Directors confirm that they have complied with the above requirements in preparing the
financial statements

The Directors are responsible for keeping proper books of account, which disclose with
reasonable accuracy at any time the financial position of the Company and to enable them to
ensure that the financial statements are prepared in accordance with accounting standards
generally accepted in Ireland and Insh Statute comprising the Companies Acts, 1963 to 2012
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

o

behalf of the Board - -

\comnait

RJ Learmont
Director

EA Lontes

E Barker
Director
27 September 2012




Independent auditors' report to the members of JS Finance Corporation

We have audited the financial statements on pages 7 to 11. These financial statements have
been prepared under the accounting policies set out in the statement of accounting policies on
page 9

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the Directors’ Report and the financial statements
In accordance with appiicable Irish law and the accounting standards 1ssued by the
Accounting Standards Board and published by The Institute of Chartered Accountants in
Ireland (Generally Accepted Accounting Practice in Ireland) are set out in the Statement of
Directors’ responsibilities on page 4

Our responsibility 1s to audit the financial statements 1n accordance with relevant legal and
regulatory requirements and Internationa! Standards on Auditing (UK and Ireland) This repon,
including the opinion, has been prepared for and only for the company’s members as a body
in accordance with Section 193 of the Companies Act, 1990 and for no other purpose We do
not, In giving this opinion, 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 prior consent in writing

We report to you our opinion as to whether the financial statements give a true and fair view,
in accordance with Generally Accepted Accounting Practice in Ireland, and are properly
prepared in accordance with Insh statute compnising the Companies Acts, 1963 to 2012 We
state whether we have obtained all the information and explanations we consider necessary
for the purposes of our audit and whether the financial statements are in agreement with the
books of account. We also report to you our opinion as to-

» whether the company has kept proper books of account,
« whether the directors’ report 1s consistent with the financial statements, and

e whether at the balance sheet date there existed a financial situation which may require
the company to convene an extraordinary general meeting, such a financial situation
may exist if the net assets of the company, as stated in the balance sheet, are not
more than half of its called-up share capital

We also report to you if, in our opinion, any information specified by law regarding directors’ ‘
remuneration and directors’ transactions ts not disclosed and, where practicable, include such
information in our report

We read the Directors' report and consider the implications for our report if we become aware
of any apparent misstatements within 1t

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing (UK and
Ireland) 1ssued by the Auditing Practices Board An audit includes examination, on a test
basis, of evidence relevant to the amounts and disclosures in the financial statements It also
includes an assessment of the significant estimates and judgments made by the directors in
the preparation of the financial statements, and of whether the accounting policies are
appropriate to the company's circumstances, consistently applied and adequately disclosed

We planned and performed our audit so as to obtain all the information and explanations
which we considered necessary in order to provide us with sufficient evidence to give
reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or other irregulanty or error  In forming our opinion we also
evaluated the overall adequacy of the presentation of information in the financial statements

Opinion
In our opinion the financial statements




» give a true and fair view, in accordance with Generally Accepted Accounting Practice
in Ireland, of the state of the company's affairs as at 17 March 2012 and of its result for
the 52 weeks then ended, and

» have been properly prepared in accordance with the requirements of the Companies
Acts, 1963 to 2012

We have obtatned all the information and explanations which we consider necessary for the
purposes of our audit In our opinion proper books of account have been kept by the company.
The financtal statements are in agreement with the books of account

In our opinion the information given in the Directors’ report on pages 1 to 3 1s consistent with
the financial statements

The net assets of the company, as stated in the balance sheet on page 8 are more than half of
the amount of its called-up share capital and, in our opinion, on that basis there did not exist at
17 March 2012 a financial situation which under Section 40 (1) of the Companies
(Amendment) Act, 1983 would require the convening of an extraordinary general meeting of
the company

%Mm Nl S

Jemma Newson

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Audit Firm
London

27 September 2012




JS Finance Corporation
Profit and loss account
for the 52 weeks to 17 March 2012

The Company has not traded during the year or the preceding financial year. During these
years, the Company received no income and mcurred no expenditure and therefore made
neither profit nor loss

Statement of movement in profit and loss account
for the 52 weeks to 17 March 2012

2012 2011

£ £

Balance at beginning of penod 22,616,029 22,616,029
Profit for the financial penod - -
Retained at end of period 22,616,029 22,616,029

The Company has no recognised gains or losses, and therefore, no separate statement of
total recognised gains and losses has been presented

There 1s no difference between the profit on ordinary activities before taxation and the retained
profit for the financial penod stated above, and their historical cost equivalents

( behalf of the Board

3 \._le\f\"\’\(ﬂu \
RJ Learmont
Director

2 o

E Barker
Director

27 September 2012




JS Finance Corporation
Balance sheet
at 17 March 2012 and 19 March 2011

Note 2012 2011
£ £
Current assets
Amounts owed by parent companies due within one year 5 22,707,641 22 707,641
22,707,641 22 707,641
Current liabilities
Amounts to fellow subsidiary companies due within one year 6 {91,610) (91,610)
Net current assets 22,616,031 22,616,031
Net assets 22,616,031 22616,031
Capital and reserves
Called up share capital 7 2 2
Profit and loss account 22,616,029 22616029
Total shareholders’ funds 8 22,616,031 22,616,031

The financial statements on pages 7 to 11 were approved by the Board of Directors on 27

ptember 2012 and are signed on its behalf by

\_e,&mm\'

RJ Learmont
Director

E Barker
Director




J8 Finance Corporation
Notes to the financial statements
for the 52 weeks to 17 March 2012

1. Accounting policies and estimates
The significant accounting policies and estimates adopted by the Company are as follows

(a) Basis of preparation

The financial statements have been prepared in accordance with accounting standards
generally accepted In lreland and Insh statute compnsing the Companies Acts, 1963 to 2012
Accounting standards generally accepted in Ireland in preparing financial statements giving a
true and fair view are those 1ssued by the Accounting Standards Board and published by the
Institute of Chartered Accountants in Ireland

The financial year represents the 52 weeks to 17 March 2012 The previous financial year
represents the 52 weeks to 19 March 2011

Going concern

After making enquines, the Directors have formed a judgement at the time of approving the
financial statements that there 1s a reasonable expectation that the Company has access to
adequate resources to continue In operational existence for the foreseeable future For this
reason, they have adopted the going concern basis in preparing the financial statements

(b) Accounting convention
The financial statements have been prepared under the historical cost convention

The accounting policies set out below have been applied consistently to all periods presented
In the financial statements and have been applied consistently by the Company

Foreign currencies

Monetary assets and labilities in foreign currencies have been translated at the exchange
rates in effect at the balance sheet date All exchange differences are dealt with in arnving at
profit before taxation The reporting currency Is the pound sterling (“£”)

Taxation
Corporation tax on the profit or loss for the period compnses current tax

Current tax 1s the expected tax payable on the taxable income for the period, using tax rates
enacted or substantially enacted at the balance sheet date, and any adjustment for tax
payable in respect of previous penods

2. Administration expenses
Any expenses Incurred, including auditors’ remuneration, have been borne by the ultimate
parent undertaking, J Sainsbury plc, or other Group undertakings

3. Employees and Directors’ remuneration
The average monthly number of persons (including Directors) employed by the Company
during the year was mil (2011 nil)

All of the Directors are also Directors or employees of the parent company J Samnsbury plc,
and in some cases are Directors of other group undertakings For those Directors who are
also Directors of J Sainsbury plc their emoluments are borne by Sainsbury’s Supermarkets
Ltd However, the Directors do not beleve 1t 1s possible to meaningfully allocate their
emoluments between their respective duties The emoluments of those Directors who are
Directors of the ultimate parent company are disclosed In the financial statements of J
Sainsbury plc  The Directors do not receive any remuneration from the Company (2011 £nil)




JS Finance Corporation
Notes to the financial statements (continued)
for the 52 weeks to 17 March 2012

4. Tax on profit on ordinary activities
2012 2011
£ £
Profit before taxation - -
Corporation tax at 28% (2011 28%) - -
Effects of
Group relief clamed (189,975)
Transfer pncing adjustment 189,875

Tax on profit on ordinary activities -

The Company i1s incorporated in the Republic of Ireland and 1s a tax resident in the United
Kingdom

5. Amounts owed by parent companies due within one year
2012 2011
£ £
Amounts owed by parent companies due within one year 2 2

Amounts owed by ultimate parent company due withtn one year 22,707,639 22 707,639

22,707,641 22,707,641

Amounts owed by group undertakings are unsecured, Interest free, have no fixed date of
repayment and are repayable on demand

6. Amounts to fellow subsidary companies falling due within one year
2012 201
£ £
Amounts due to fellow subsidiary undertakings 91,610 91,610

Amounts due to fellow subsidiary undertakings are unsecured, interest free and repayable on
demand

7. Called up share capital
2012 2011
£ £
Authorised
2 ordinary shares of £1 each 2 2
Issued and fully paid
2 ordinary shares of £1 each 2 2
8. Statement of movement on shareholders’ funds — equity interests
2012 2011
£ £
Profit for period retaned - -
Opening shareholders’ funds 22,616,031 22,616,031
Closing shareholders’ funds 22,616,031 22,616,031

10




48 Finance Corporation
Notes to the financial statements (continued)
for the 52 weeks to 17 March 2012

9. Ultimate parent company
The immediate shareholders are J Sainsbury Holdings, incorporated in the Republic of
lreland, and Stamford House Investments Limited, incorporated in the United Kingdom

The ultimate parent undertaking and controlling party 1s J Sainsbury plc which 1s registered in
the United Kingdom, and forms the only group into which the financial statements of the
Company are consolidated Copies of the ulttimate parent undertaking’s financial statements
may be obtained from www j-sainsbury co uk

10. Cash flow statement

The Directors have avalled themselves of the exemptions in Financial Reporting Standard No
1 (Revised) which permits greater than 90% owned subsidiaries of an undertaking which itself
produces a cash flow statement and whose consolidated financial statements are publicly
avallable, not to produce a cash flow statement

11. Related party disclosures

The controlling parties of the Company are J Sainsbury Holdings and Stamford House
Investments Limited which are both controlled by J Sainsbury pic, the ulimate parent
company

The Company has availed of the exemption provided in Financial Reporting Standard Number
8 (Amended), "Related Party Disclosures”, whereby transactions entered into between two or
more members of a group are not required to be disclosed, provided that any subsidiary
undertaking which 1s a party to the transaction 1s wholly owned by a member of that group
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Statement of details of parent law and other information for an overseas company
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