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We are a branded soft drinks
business making, marketing
and selling some of the U.K.'s

best loved soft drinks brands.

We have been investing in
and building our brands for
over 100 years and continue
to develop our business to
meet consumers’ continually
evolving needs.

Growing our brands across the UK.

Head Office Factory
01 Cumbemauld 01 Cumbamauld
02 Forfar
Regional Otfice 03 Pitcox
05 Middlsbrook 05 Tredegar
10 Wemblay
Distribution Depot
Sales Branch 01 Cumbamauld
04 Nowcastie
08 Moston
07 Sheffield
08 Wednesbury

11 Walthamstow

Qur Brands

IRN-BRU, Rubicon, Barr Brands,
KA, Strathmore, Simply, Tizer, D'N'8,
St. Clement's, Findlays, Abbott's.

Partnership Brands
Crangina, Rockstar, Snapple.

Key facts

195Mm

Litres of IRN-BRU sold in the year —
equivalent of 10 cans per parson in the U.K.

6.6%

Turnover increase

£20.2m

Free cash flow

£6./m

Net debt




We are
A.G. BARR

Our objective is to deliver long term sustainable
value in all we do. To do this, the building blocks are:

* Understanding real consumer needs and tastes such that
we build brands and develop innovations to satisfy them
Focusing on our core brands

Delivering excellence in execution

Driving efficiency across the supply chain

Developing the team

Building long lasting customer relationships

We do the right thing

Building brands that consumers love.




Strong business
fundamentals
allow us to focus
on growth




Our business is financially well positioned

to grow. We operate within an expandable
consumption market with powerful brands,
differentiated products and important positions
within our core consumers’ repertoires.

Our business model allows us to focus on creating and delivering
value in all we do. By owning our brands, being asset backed,

with multiple routes to market, and having a strong execution culture,
we seek to cutgrow the market as well as build our business.

Consumer insight drives cur business

Our aim is to understand real consumer needs and tastes.

Our consumer base is growing in number, location and diversity.
We aim to build long term relationships with all our consumers
through our brands by appealing to both traditional and new
tastes as well as by bringing exciting innovation to the market.

We believe pecople want choice and we aim to build brands
and develop innovation which meets this need.




Focus on
core brands




We have developed a wide brand portfolio
and believe in offering choice. We have
directed much of our efforts to focus on
our core brand offerings - IRN-BRU, BARR
and our exotic brands Rubicon and KA.

By focusing our efforts on these core
brands, we have been able to speed up
the development of this group of brands
and bring better quality, better supported
communication and improved innovation
to market. We believe our core brands
will drive our long term business growth.




Excellence
in execution




Turning plans into actions as efficiently
and effectively as possible is a key
factor in our success. From factory
operations to activity at the point of
consumer purchase we aim to excel

in the execution of our plans. We have
invested significantly in our customer
facing teams to ensure our brand

led activity is activated in all channels
creating interest, excitement and visibility
in our brands and helping to leverage
the consumer marketing campaigns
which drive brand awareness.




Efficiency across
the supply chain




To ensure we can compete in today’s
market place we must strive for
efficiency across our full supply chain.
We invest in all areas of efficiency from
the sourcing of materials across the
globe, the design of our packaging
materials through to our manufacturing
and distribution facilities across the U.K.




Envisaged,
enabled,
energised team




Throughout our business we rely on both
individual and team performance; our aim
is to build competency, capability and
leadership across the business. The pace
of growth and change in our markets
demands much of everyone and we will
continue to invest in developing all our
people as well as encouraging people

to successfully use their initiative.




Our business model

Long lasting
customer
relationships




Building long lasting relationships with
customers in all channels across all
our key markets is central to building
our business for the long term. Our aim
is to understand all our customers’
businesses and work in collaboration
with them to find winning consumer
propositions but to do so in a practical,
fun and profitable way.




Our business model

Doing the
right thing




Our Corporate Responsibility (CR) actions
across the environment, people, consumers
and community are a big part of our business.
We believe that how we act reflects who we
are. Our aim is to ensure we always ‘Do the
Right Thing’ across the business.

We are providing support and guidance

but also autonomy to individuals, teams and
sites across the business to ensure they can
‘Do the Right Thing’ every day.




Building Brands.
Increasing choice.
Creating value.
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Chai rman ’S Statement I am pleased to report another excellent

financial performance in what has beena

Ronald G Hanna , challenging year. The business has delivered
. further growth in revenue, volume and
Chalrman profit in a climate of continued economic

uncertainty. The additional pressure of
significant increases in raw materials costs
has required strenuous management efforts
to minimise the impact on margins. Despite
these challenges, profit before tax and
exceptional itams increased by 6.2%
reflecting the positive sales performance

of our core brands and continued focus on
cost control. Underlying eamings per share
increased by 9.1% to 66.84p.

In the year under review, sales continued to
outperform the soft drinks market and grew
6.6% to £237.0m (2011: £222.4m).

Throughout the year, we have continued

to invest in building our brands and driving
innovation to meet consumers' needs.
Operationally, much of our attention has been
on the completion of our production
investment at Cumbernauld and its full
commissioning. Following some difficulties
related to late commissioning across the
summer, | am pleased to advise that our
Cumbernauld site is now performing wall.

In this fast moving business and in this
difficult environment our management
teams have been very focussed on
delivering bottom line performance.

“The business is in good shape
and our balance sheet and finances
are strong despite the difficult
macro-economic environment.”

02 A.G.BARRp.l.c. Annual Raport and Accounts 2012

Future Prospects
We remain cormmitted to our strategy of
profitably building brands and ensuring

that we have an etficient asset base capable
of supporting the Group’s future growth
ambitions. In late 2011, we announced our
intention to invest in additional production
capagity in the south of the U.K. We can
condirm that we are currently in advanced
discussions with a developer to construct

a new production and warehousing facility
at Magna Park in Milton Keynes.

The U.K. economic outlook remains
difficult. While we need to remain flexible,
our fundamental objectives and approach
remain constant - to drive value, improve
efficiency, compete effectively at the point
of purchase as we build awareness and
distribution of our brands further across

the market. To achieve this, we will continue
to develop our organisation, capability,
people and asset base.

The business is in good shape and our
balance sheet and finances are strong despite
the difficult macro-economic envircnment.

As before we believe that, the combination

of wall invested iconic brands, togsther with
motivated teams across the business, will
enable us to achieve further growth, both in
the immediate and longer term.




Dividend

The board is pleased to recommend a final
dividend of 20.65p to give a total dividend
for the year of 27.95p per share, a full year
increase of 10.0% on the prior year.

U s

Ronald G. Hanna
Chairman

66.84p

Underlying earnings per
share increased by 9.1% to 66.84p.

237.0m

Sales continued to outperform the soft
drinks market and grew 6.6% to £237.0m.




Highlights for 2012
Another solid performance

Financial

Total turnover versus the comparable

period up 6.6% at £237.0m (2011: £222.4m).

Profit on ordinary activities before tax,
excluding exceptional items, increased by
6.2% to £33.6m (2011: £31.6m).

Basic earnings per share (pre exceptional)
increased by 9.1% to 66.84p (2011: 61.24p).

Free cash flow in the period of £20.2m.
Net debt reduced to £6.7m.

Operational

The IRN-BRU brand grew its revenue by 2.7%,
with increased marketing investment in particular
in the North of England growing revenue by 13%.

All core brands performed well, with exotic brands,
Rubicon and KA, delivering a combined 15.7% year

on year revenue growth.

Successful closure and sale of Mansfield site and
disposal of Atherton site in year. Completion of
capacity extension at Cumbernauld achieved.

Total dividend for the year of 27.95p per share

(2011: 25.41p), an increase of 10.0%.
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6.6%

Tumaover increase

20.2m

Free cash fiow

£6.7/m

Net debt




Key Performance Indicators

The principal key performance indicators
used by management in assessing the
performance of the Group, in addition

to the income statement, are as follows:

Turnover Growth The increase in value Interest Cover The ratio of EBITA

of revenue recorded in the period (EBITDA less depreciation) relative

relative to the prior period. to finance charges in respect of
the relevant pericd.

Average Realised Price The average

revenue per case sold. Net Debt/EBITDA The ratio of
aggregate amount of all obligations

Gross Margin Revenue less material in respect of period end consolidated

costs and production related costs, gross borrowings to reported EBITDA.

divided by revenue.
Market Growth Nielsen market growth

Operating Profit Margin Operating summaries reported in terms of volume
profit before exceptional items and and value by major product category
befcre the deduction of interest and and geography.

taxation, divided by revenue.
Market Share Nielsen market share

Profit Margin Operating profit summaries reported in terms of volume
before exceptional items and before and value by major brand and

the deduction of taxation, divided geography.

by revenue.

Market Price per Litre Nielsen market
EBITDA Margin EBITDA (defined scantrack data of retail price per litre
as profit on ordinary activities before reported by major brand and
tax less exceptional items, adding back geography.
interest, depreciation, amortisation
and impairment), divided by revenue. Reportable Accidents The moving
average total of reportable accidents
Free Cash Flow Net cash flow excluding in a pericd, together with the number
the movements in borrowings, shares, of lost time accidents and near misses.
dividend payments and non cash
exceptional itemns.

Return on Capital Employad Operating
profit before excepticnal items as

a percentage of invested capital.
Invested capital is defined as period
end non-current plus current assets
less current liabilities excluding all
balances relating to any financial
instruments, interest bearing liabilities
and cash or cash equivalents.
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Rubicon Mango
Light launch

In April 2011, new low calorie Rubicon Mango
Light was launched. The new lighter option has
70% less calories and no added sugar.

In this section:

Business Review
Page 08

Financial Review
Page 16

Principal Risks and Uncertainties
Page 22
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Business Review “Our growth performance in the

Roger White, 52 weeks to 28 January 2012 is

Chief Executive pleasing given tough comparatives
in the first half of the year and
relatively poor summer weather...
Despite these challenges we have
accelerated our growth, with sales
in the second half of the year
growing at twice the rate of the
first half.”
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Rubicon signs up as

cricket partner with the ECB

We continued the development

of Rubicon's association with
cricket in 2011 with the sponsorship
of the FriendsLife t20 competition,

supported by coverage on Sky Sports.

BRU-JET promotion

IRN-BRU rewarded its drinkers with
a phenomenal summer promotion,
giving away 100 seats aboard
BRU-JET - taking lucky winners

to soak up the sun in Tenerife.

Business Review .

In the 52 weeks to 28 January 2012, A.G.
BARR has grown revenue and volume ahead
of the soft drinks market to produce a strong
profit performance despite operating in a
challenging environment. Turnover grew

by 6.6%, taking sales revenus to £237.0m.
This represents an organic growth of 27.6%
over the last three years.

Cost inflation accelerated at the end of 2010
and into 2011/12, which created margin
challenges for consumer goods businesses
including the soft drinks sector. A.G. BARR
has risen 10 this challenge by driving costs
out wherever possible, employing appropriate
risk management procasses and increasing
pricas to ensure that margins are protected
from the full impact of significantly increased
raw material costs.

Pre-tax profits, excluding exceptional items,
increased by 6.2% to £33.6m reflecting the
benefits of sales volune and value enhancing
revenue growth and strong cost containment
measures.

We delivered growth across both the
carbonates and stills segments. Qur
performance was particularly encouraging
in stills, which grew revenue by €.4% against
a market performance of 3.8%. This was
primarily driven by growth and innovation in
our exotic juice drinks brands - Rubicon and
KA. Our strategy of concentrating investment
around the core brands IRN-BRU, Bar,
Rubicon and KA continues to set our trading
agenda, drive our executional plans and
focus our consumer and customer activities.

Our growth performance in the 52 weeks

to 28 January 2012 is pleasing given tough
comparatives in the first half of the year and
relatively poor summer weather, as well as
increasing levels of competitor promotional
activity. Across the surmer months, our
ability to compete in this environment was
hampered by the previously reported
operational challenges specifically related
to the performance at our Cumbernauld
production facility, where the finaf stages of
new line commissioning were delivered late.

Despite these challenges, we have
accelerated our growth, with sales in the
second half of the year growing at twice the
rate of the first half. The business responded
well to the operational difficulties experienced
across the summer months and has now

fully recovered with the Cumbemauld facility
producing in line with and in some instances
ahead of our griginal output expectations.

We finish this financial year in an even
stronger financial position — our balance
sheet is in good shape, with net debt of

£6.7m, a decrease of £9.9m on the prior year.
In addition, our financial strength is further
underpinned by our robust pansion position
which following the recent triennial valuation
will lead to a cessation of the £2.7m per
annum deficit reduction payments previously
paid, therefore improving our operating cash
flow further in the financial year 2012/13,

The beard has proposed a final dividend
of 20.65p per share, which represents an
increase in total dividend of 10.0% on the
previous year, reflecting the continued
financial strength of the business and the
board's confidence in its future prospects.

The Market

The U.K. take home soft drinks market,

as measured by Nielsen continued to
demonstrate its resilience and saw volume
growth of 1% in the year to 28 January 2012
making this the third consecutive year of
positive volume growth. The rate of growth

in the market slowed down last year with the
combined impact of poor weather across the
summer and changing consumer purchasing
habits driven by increasingly stretched
household budgets.

Carbonates continued to drive the category
as a whole, growing by 3.3% in volume terms
and by a significant 8.1% in value terms. All
sub-sectors of carbonates performed well,
with the driving forces continuing to be cola;
and the energy category, which grew by
13.1% in volume terms and 16.4% in value
terms. Still drinks by contrast were down
1.3% in volume terms although 3.8% up in
value terms. Fruit juice, fruit drinks and dilutes
were all negative in volume terms although
positive in value terms. Sports drinks and
water ware both positive in terms of both
volume and value.

In the U.K. grocery market, soft drinks,
despite headwinds, was the fastest growing
major category across much of the year.
Looking forward, we forecast that the soft
drinks market will continue to gain both
customer and consumer support in 2012,
suggesting that growth in the overall market
is likely to continue albeit at the lower end of
long term volume performance.

Strategy

Our strategy is designed to deliver long term
sustainable growth in value and relies on the
continued development of the following:

* Core brands and markets;
+ Brand portfolio;

* Route to market;

= Partnerships;

* Efficient operations;

* People development; and
+ Sustainability.
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Business Review
Continued

{RN-BRU Irish league Cup

In a two year deal IRN-BRU
became an official partner of the
Irish FA and the official sponsor
of the trish League Cup which

is now known as The IRN-BRU
League Cup in 2011. The
sponsorship will help IRN-BRU
to build further brand awareness
and consumer recognition

in Ireland and beyond.

IRN-BRU's phenomenal summer
IRN-BRU ran a phenomenal
programme of activity to
celebrate summer in Scotland,
led by its new, high impact TV
commercial. The £3 million
integrated campaign began

in April with a 12 week
heavyweight TV schedule.

Our business model — brand owners with

a full service multi channel asset backed
operation — gives us real competitive
advantage. We are close to our consumers,
customers and the market and can move
quickly to take advantage of opportunities

whilst seeking to minimise risk in all that we do.

Core Brands, Markets and Innovation

Our core brands continue to drive growth for
the Company. Over the 2011112 financial year
we have seen balanced growth across our
key geographical markets, with growth in
Scotland of 3.4% and growth in England and
Wales of 8.4%. Our continued marketing and
brand development activities in the north of
England delivered growth of 13.0% in the last
year, as our core brands became more firmly
established with consumers in this important
area of geographical focus.

We made good progress across both of our
major reporting segments, carbonates and
still drinks {including water), with continued

growth in volume and value in both segments.

In the period, we have taken further steps
through innovation and growth in penetration
and distribution of our still brands to ensure
we have an increasingly balanced portfolio.
Qur ravenue growth in carbonates was

5.8% and in stills was 9.4%, resulting in

stills (including water} accounting for 23.0%
of our total sales mix.
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The market for stills declined in volume terms
but grew by 3.8% in revenue terms. Our key
still brands performed exceptionally wellin
the period, outperforming the market in both
volume and value terms. The exotic brands,
Rubicon and KA, delivered a combined
15.7% year on year revenue growth. Within
this performance we benefited from the
highly successful launch of the KA brand into
still drinks at the end of Q1 2011 thereby
following a similar strategy to the Rubicon
brand, which was originally launched as a
carbonated drink and a number of years later
successfully transitioned to a still and
carbonated brand. KA is now successfully
straddling both these sub-sectors. The
combination of authentic flavours, striking
packaging and an increasingly wide range of
brand loyal consumers has allowed KA, as a
brand in its entirety, to grow by an impressive
66.6% in the period.

IRN-BRU:

IRN-BRU performance was particularly
strong in the second half of the yaar -
growing sales by over 7% to end the full year
with growth of 2.7%. After a slow start to
2011, impacted by significant competitor
promotional activity to which we chose not
to respond, IRN-BRU delivered growth in
regular, Sugar Free and through its first ever
limited edition — Fiery IRN-BRU. iRN-BRU
maintained its leading position in the Scottish




We made good progress across both of our major
reporting segments, carbonates and still drinks,
with continued growth in volume and value in

both segments.

market, supported by a brand building
programme designed to further drive loyalty
and build brand affinity. The year started with
the successful re-branding of Diet IRN-BRU
to IRN-BRU Sugar Frea. During the course
of the year, a real highlight was the television
backed on-pack ‘BRU-JET' promotion, which
saw consumers being given the chance to
win seats on our very own chartered flight
and an all inclusive holiday. The brand
continued to make good progress in the
north of England as we moved into the
second year of our regional growth strategy.
In this ragion, IRN-BRU grew revenue by
13%, with notable success in the impulse
channel where IRN-BRU's shars of flavoured
carbonates increased to 11.5%. In support
of our growth ambitions, we invested further
in the brand through television and outdoor
advertising, as well as through further
leverage of our successful sponsorship with
Rugby League and our continued association
with Rugby League on Sky Television.

In the second half of 2011 we launched the
first ever limited edition IRN-BRU product -
Fiery IRN-BRU, which sold over 3.5m units
and halped to further build IRN-BRU brand
equity. In addition 10 our product inngvation,
the IRN-BRU brand has increased innovation
in consumer communication with the use of
the digital communication platform, which
expanded significantly over tha course of
2011/12. We have always endeavouraed to
ensure that the IRN-BRU brand maintains its
ralevance to consumers and communicates
through a wide range of mediums and
technologies. 2011/12 saw a step change
for the brand in our use of digital technology
to meet our objectives. Across the year, we
invasted in a range of digital activities for the
brand which now has a presence across all
key social media sites, including Facebook,
Twitter and YouTube. Geing forward, we will
continue to develop our use of new and
emerging technology to ensure IRN-BRU

is at the very forafront of consumer
communication platforms.

Rubicon:

Rubicon continued to grow as distribution
and awareness levels developed. Rubicon
grew in avery region across the U.K. - posting
a total growth of 6.9%, with core Rubicon,
excluding the Sun Exotic sub brand, growing
at 9%. Our long term brand development
ambitions were supported by a full year of
marketing activities, in particular, through the
use of a broad promotional campaign based
on cricket to build brand awareness. The
combination of cricket sponsorship, on-pack
offers associated with cricket and the use of
key Rubicon brand ambassadors, Muttiah
Muralitharan and Graeme Swann, proved to
be a successful mix of brand building activity.
Innavation also played its part in further
building the Rubicon brand, with the
successful launch of Rubicon light and
additional pack/flavour extensions.

Our combination of exotic brands now give
us a ditferentiated and powerful growth
opportunity to build on in future years.

Rockstar

The Rockstar portfolic was
strengthened with the addition
of Rockstar Xdurance, ideal
for consumers seeking an
exira boost ahead of activity
or exertion, and Rockstar Pink,
the first energy drink to be
targeted specifically at women.
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Business Review
Continued

Fiery IRN-BRU

For just ten weeks from
September, IRN-BRU was
given an injection of fire,
with the launch of its first
ever limited edition -
Fiery IRN-BRU.

Cricket World Cup

Rubicon sponsorship

Rubicon sponsored Sky Sports
coverage of the 2011 ICC World
Cup (19 Fabruary to 3 April).

The £2 million investmant saw
Rubicon idents aired throughout
Sky's coverage and the brand
also had a huge onling presence
via Sky's associatad websites.

Barr brands:

The Barr range of traditional flavoured
carbonates grew by over 12%, with
distribution gains, innovation and further
growth in the north of England all reinforcing
the +80% growth achieved in the previous
three years. The range continues to develop,
with the launch of new flavour Appleade
during 2011 and the focus on Cola in the
impulse channel, including the use of the
500ml can format all of which continue to
support the development of the brand. The
Barr brand will remain a key source of growth
into the future, as we seek to exploit further
the positioning of the brand as one of quality
and vatue.

Innovation 2012:

Qur brand portfolio, which covers all
sub-sectors of the soft drinks category,
with the exception of dairy, provides us with
a strong platform for growth throughout the
U.K. and within many of the growing and
diverse communities across the country.
Our core brands are also growing in terms
of consumer awareness and developing a
meaningful position within many consumers
soft drinks repertoires. Our objective of
building our brands for the long term is
backed up by cur innovation pipeline,
where much of the output from our efforts
throughout 2011 will come to market across
the course of the 2012/13 financial year. Our
development plans include further focus on
our exotics portfolio and will include format
and flavour developments, as well as the
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exciting initial steps to take the Rubicon
brand outside its core soft drinks position.
Following a considered development
process, we will launch Rubicon into the
frozen category in March 2012 with a range
of Rubicon tub ice creams for the take home
market and frozen ‘push—ups' for impulse
consumption. We believe this will further
support the long term development of the
brand by delivering a new way for consumers
to enjoy the delicious exotic flavours and
taste of the Rubicon brand. This will be done
via outsourced production but all commercial
activities including marketing and selling will
be carried out by A.G. BARR.

Route to Market

We have continued to devetop our
organisation and competency to build on the
strength of our diverse route to market. The
retail market has fragmented further rather
than consolidated over the past 12 months,
with shoppers increasingly purchasing from
a variety of outlets. The well documented
growth in discounters and the increasingly
important value retailers channel, as weli as
a competitive impulse market and highly
promationally driven multiple retailers’
environment, all require our focus. We have
furthar organised our business to respond to
changes in shopper habits and this, together
with our relentless focus on execution in
combination with improving systems and
processes, give us the ability to compete for
every consumer sale across all key channels
both now and in the future.




Partnerships

We have worked hard with our franchise
partners to deliver our key objectives across
the 2011/12 financial year.

Rockstar grew by 18.7% in the period, ahead
of a buoyant carbonated energy market which
grew by 16.4%. The Rockstar brand benefited
from further innovation and a great rate of sale
across its distribution base. The combination
of the brand's consumer position and market
leading innovation coupled with cur strong
exgcutional capabilities gave the brand great
growth momentum, especially in the second
half of the year. The launch of the '"Xdurance'
range in late 2011 and planned format
developments for 2012 will ensure that we
can continue to deliver strong growth in this
increasingly important sector of the category.
In the final quarter of 2011 we alsc agreed to
the March 2012 launch of Barr Strike energy
drink, with our energy partner Rockstar,
enabling us to compete mors aggressively in
the mid tier, smaller format size sector of the
energy market.

The Orangina brand continued to make good
progress with its agreed value based strategy
and celebrated 75 years as a successful
brand in 2011.

Our export business delivered further good
performance, growing by 13.4% in the period.
We are pleased to have agreed a new long
term contract with PepsiCo for the
manufacture and distribution of IRN-BRU
across Russia. We have experienced
continued growth in sales of Rubicon across
Europe and Scandinavia and we plan to
further step up growth in our export business
across 2012, building on the solid platform
which currently exists.

Efficient Operations

The underiying growth momentum of

our brands and the additional impact of
increasing numbers of formats and related
levels of packaging complexity, in addition

to the relentless drive for efficiency meant
that 2011/12 was a challenging year from an
operational perspective. The planned closure
of our Mansfield site in March 2011 and its
subsequent sale was successfully achieved.
The completion of our capacity extension at
Cumbemauld and the full commissioning of
the equipment proved to be somewhat more
challenging than we initially forecast. The
cembination of late delivery of equipment
and commissioning challenges in refation to
production packaging equipment in tandem
with the increased complexity of our
production requirements led to capacity
shortfalls and consequential cost
inefficiencies across the summer of 2011,
The team worked hard to minimise the effect
on both customers and from a financial
perspective, however our performance

was tnavitably impactad. We have learned
numercus lessons and, importantly, we made
very good progress across the final quarter
of the year to improve our outputs, planning
and customer service levels. We are pleased
to report that the Cumbernauld site’s
performance is now meeting and in some
cases exceeding our output expectations and
helping to support the growth we anticipate
looking forward.

During the course of the year we also made
good progress across our supply chain to
improva flexibility, capacity and sfficiency.

British Asian Trust

Rubicon cricket ambassador Muttiah
Muralitharan and British Asian Trust
ambassador Dimitri Mascarenhas
helped deliver a £10,000 donation
from Rubicon Exotic Juice Drinks to
The British Asian Trust at the Finals
day of the FriendsLife t20 in August.
As part of the Rubicon Love Cricket
campaign, Rubicon pledged to donate
£250 for every wicket taken by two
of the top bowling stars in this year's
FriendsLife t20.

IRN-BRU extends sponsorship
A.G. BARR has agreed an
extended deal with the Rugby
Football League which will see
IRN-BRU remain as the officiz)
soft drink of Rugby League and
Super League until the end

of the 2013 season.
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Business Review
Continued

Capital Pians

Qur growth trajectory and brand development
plans mean we now have the confidencs,
opportunity and requirement to invest in the
long term provision of additional capacity to
support the future growth of the business.
We announced our intention to invest in
production facilities in the south of the UK.

in Jate 2011 and can now confirm that we

are currently in detailed discussions with
developers Gazeley UK Limited regarding the
development of a production and warehouse
facility to be constructed at Magna Park,
Milton Keynes. The new site will initially
support a canning facility and then PET
capacity and it is anticipated that the site

will be operational in the summer of 2013.
Currently we envisage leasing the land

and buildings and investing c€20m in the
equipment and fit out. This is a significant
investment which the board believes will
support the future growth potential of the
business and will allow us to maintain,
develop and support the successiul business
model that we currently operate.

People and Sustainability

The team at A.G. BARR have faced numerous
challenges across tha financial year 2011/12

~ it has been a tough year with substantial
cost headwinds, operational difficulties and

Orangina celebrates 75th
anniversary with grand

tour of France promaotion

To celebrate the fact that
QOrangina was 75 years young
in 2011, consumers were given
the chance to win a oncain

a IHetime holiday in France,
the home of Orangina. Limited
edition packaging, featuring
iconic Orangina imagery

by French painter Bernard
Villernot, also appeared on
special promotional packs.
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a testing consumer and trade environment.
It is therefore a huge credit to everyone that
we have continued tc deliver against our
expectation of growth in sales and profit at
the same time as we continued to invest in
future innovation and growth in our brands,
assets and people.

We have also invested in building the
organisation and developing teams across
the business. We achieved our Investors
in People (IIP) status across the Company
in 2010 and have developed this further,
with several sites moving from bronze
accreditation to silver, reflecting the
improvement actions which have taken
place across the business.

Qur health and safety performance has
continued to improve over the year. The
development of a safety culture across
the business has progressed further, with
notable success in our direct sales teams
and continued strong positive performances
across our operational base. We have
also initiated a wide-ranging external
henchmarking approach to safety and
axpect to see more improvements in this
area in coming years.

Our focus on corporate responsibility has
increased across the past 12 months. The roll
out of our ‘Do the Right Thing’ programme
across all of our sites has built on the strong
momenturn of previous years. This performance
and our future plans are stronger than ever
before and are fully covered in the corporate
social responsibility report.

Summary

We are operating in a challenging consumer
environment where confidence remains
fragile. However, the soft drinks market
remains a robust and growing sector.




Our growth trajectory and brand development pians
mean we now have the confidence, opportunity and
requirement to invest in the long term provision of
additional capacity to support the future growth of

the business.

We have once again successfully increased
cur share of this growth category,
outperforming the market.

The belief in our brands’ growth potential is
supported by our continued investment in
long terrm consumer equity building activity,
innovation and our plans to invest in additional
operating capacity to support this growth,

The financial position of the Group is robust
and will afford us the potential to further
develop our business where opportunities
arise. The immediate focus for the business
is to deliver on our organic growth plans to
provide consumers with great tasting brands
that offer choice and value across the
category and in all key channels.

Despite the challenges faced in our market,
we remain confident that our proven operating
model and our strong platform for growth will
continue to allow us to execute our strategy of
building long term sustainable value.

Roger White
Chief Executive

IRN-BRU and the
Scottish Football League
IRN-BRU continues to
sponsor the SFL, with the
refationship going from
strength to strength.

Jorge Lorenzo

Rockstar entered the
world of MotoGP racing in
dramatic fashion with

the sponsorship of world
champion Jorge Lorenzo.
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Financial Review
Alex Short,
Finance Director

Overview

Profit before tax for the financial year ended
28 January 2012 is reported at £35.4m, an
increase on the prior year of 16.4%. The
raported position includes a net exceptional
credit of £1.9m; excluding exceptional items,
profit before tax increased to £33.6m, an
increase of 6.2% on the prior year. Thisis

a very encouraging result given the tough
comparative prior year trading position, which
saw an increase in turmnover of 10.4% and an
associated increase in profit before tax and
exceptional items in excess of 13%.

Our business continues to develop upon
strong foundations. In the financial period
A.G. BARR continued to outperform the UK.
soft drinks market. Within the context of

a low growth retail environment, suppressed
consumer confidence, significant competitor
activity and some operational challenges,
A.G. BARR achieved full year sales of
£237.0m, an increase of 6.6% (£14.6m) on the
prior year. The core brands all performed well,
growing particularly strongly within the north
of England.

We have maintained our focus on delivering
sales fundamentals, secured sales growth
from our cora brands, extended our
penetration across new and existing
distribution channals and introduced several
new and exciting product developments.

Despite increasing commodity costs our
margins have been resilient, we have
delivered strong cash flows and have once
again increased investment behind our
brands, infrastructure and internal capability.

Our balance sheet strength has improved,
with the business generating a return on
capital employed of 22.8% (prior year 21.4%).
Redundant assets have been sold, strong
cashflow has reduced the net debt position in
line with expectations and our small pension
deficit is very manageable.

“The Group has delivered performance
ahead of a robust soft drinks market,
delivering growth in volume, turnover
and profit. Our strong operating margins

have been resilient.”
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Segment Performance

During the financial period we delivered
growth across both the carbonated and still
drinks segments, overall turnover increased
by £14.6m.

Our carbonates segment delivered volume
growth of 3.5% with value growing more
strongly at 5.8%. In absolute terms the
increase in carbonates equated to additional
turnover of £10.0m, delivered through
distribution increases across all our core
brands.

We significantly outperformed the stills
market delivering a year on year volume
increase of 2.9% with turnover increasing

by 9.4%, an increase of £4.7m. Rubicon
performed well in the face of strong prior
year comparative performance and after
significant retail pricing increases following
the sharp rise in the cost of fruit pulp.

During the year we reviewed the promotional
programme for the brand, reinforcing
distribution within the impulse channe! and
growing awaraness of the brand through its
continued association with cricket. However,
by far the biggest success story during the
year was the launch of KA stills which has
added greatly to our exotic offering.

Across all segments our key brands delivered
growth with one exception, being the sales of
19 litrg water under the Findlays brand name.
Sales of this brand declined during the year
following a review of the water cooler route

to market and the subsequent decision to
manage the brand for profit rather than
volume, reinforcing our decision to impair

the brand value in the prior year.




Margins

The volatile economic environment continued
throughout the year and there are few signs
of this abating. The impact of increased VAT,
poor consumer confidence and a low growth
retail environment has led to a change in
consumer purchasing behaviour, with value
being a clear motivater. Promotion across
branded products has increased and
combined with commodity cost inflation

the impact has been to squeeze margins.

Woe have endeavoured to mitigate this impact
by delivering price increases across our
portfolio and managing raw material cost
inflation through a series of operational and
financial hedging activities, tight cost control
and capital investment programmes focused
at delivering improved efficiencies.

Overall like for like (net of volume growth)
our cost of goods increased by 5.5%. Whilst
price increases were secured, increases in
the cost of sugar, fruit pulp and PET, together
with a changing mix asseciated with still
products growing at a faster rate than
carbonates, led to a reduction in gross
margin of 100 basis points. Gross margins
{pre exceptional items) reduced from 51.6%
to 5§0.6%. Carbonates gross margins were
mare resilient at 56.8% (praviously 57.4%),
whilst stills margins decfined from 30.8% to
29.2% as the increased cost of fruit pulp fed
through to a higher cost of goods.

In the year ahead we expect input cost
inflation to once again be in the region of
4-5%. Current market pricing for PET is flat
year on year, fruit pulp costs are lower but the
cost of sugar continues to trend upwards.

£35.4m

Profit before tax increased 16.4%
to £35.4m.

22.8%

Return on capital employed.
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Financial Review
Continued

We continue to manage the risks associated
with our basket of commodity based items
clossly through a number of risk management
activities and have appropriate levels of cover
in place for the year ahead, which we manage
through our commodity and treasury
committees.

During the year we continued to drive the
benefits of previous operational restructuring
programmas and improvements within our
manufacturing and distribution activities.

In 2011 these equated to reduced material
requirements through light weighting of
PET bottles, improved energy efficiency and
following the cessation of manufacturing at
Mansfield, a reduction in staffing of circa

35 people. 2011 was not however without
its operationa! challenges.

Whilst the investment at our Cumbemauld
facility implemented at the end of 2010
delivered tangible manufacturing filing and
labelling speed improvements, installation of
end of line packing equipment was detayed until
the third quarter of 2011. Additional levels of
‘dual running’ were required as we outsourced
production to meet our required ievels of
customer service. The incremental cost of
procuring this production has been treated as
an exceptional cost within the financial period
although we have not sought to estimate the
negative impact that the associated intemal
inefficiencies had on margins.

Despite the various headwinds during the year
the Group has not deviated from its strategy of
continuing to invest and develop the business.
The Group continued to invest further in sales
execution and brand building activities and

is continuing to develop organisational
capabilities across central functions.

An operating profit of £33.4m (before
exceptional items) was reported during

the year, representing an increase of 2% on
the prior year. Reported cperating margins
reduced from 14.7% to 14.1%.

Profit before tax of £33.6m (before
exceptional items) was reported being an
increase on the prior year of 6,2%, reflecting
net finance income of £0.2m compared {o

a pricr year net interest cost of £1.1m.

EBITDA {pre exceptional items) of £40.7m
was generated in the period, with a reduced
EBITDA margin of 17.2%, previously 18.2%.
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Interest

A net interest income of £0.2m was reported
in the financial period, £1.3m higher than the
prior year. This is best summarised in the
table below:

£000s £000s

Finance income 59
Finance costs (744)
Interest related to

Group borrowings (685)
Pension interest on defined

benefits obligation {4,357)
Expected retumn

on scheme assets 5,234
Finance income related

to pension plans 877
Total finance income 192

Finance income has benefited from the net
expected return on scheme assets relative to
the interest costs associated with the defined
benefit pension scheme deficit of £0.9m.

The cash interest cost includes the fulf year
interast charges of £0.7m, offset to a small
extent by £0.1m of interest income on cash
balances. The reduced level of interest costs,
when compared to the pravious year, reflects
the lower level of Group borrowings during
the financial period and the unwinding of an
interest rate hedge in July 2011, with interest
costs reverting to a prevailing floating rate

at that time. Given the low level of net debt,
the expected short term outlook on interest
rate movements and the anticipated lavel of
future free cash generation, the Group has
not undertaken any further interest rate
hedging activity.

The Group continues to operate its banking
facilities through RBS and has facilities
totalling £30.0m, of which £15.0m is the
outstanding balance on a five year term loan
maturing in July 2013, £10.0m is available
through a three year ravolving credit facility
expiring in March 2014 and the balance being
a £5.0m annual overdraft facility.

During the financial year borrowings of
£10.0m were repaid in line with the five year
facility agreement, with a further £10.0m due
to be repaid in the financial year ending
January 2013.




Taxation

The tax charge of £7.3m represents an
effective tax rate of 20.5%. The effective

tax rate, as reported in the accounts for

the previous year was 25.8%. The reduction
results from a tax credit relating to the sale of
properties together with the beneficial impact
on deferred tax following the enactment of
the 25% corporation tax rate, a 2% reduction
from the pricr year rate, combined with the
reduced corporation tax rate apptied to this
year’s profits.

Eamings Per Share (EPS)

Basic EPS for the period was 73.43p,

up 24.8% on the same period last year.
Underlying EPS (i.e. excluding exceptional
iterns) at 66.84p represents an increase of
9.1% on the prior year, benefiting from the
reduced tax rate in the year.

Dividends

The board is recommending a final dividend
of 20.65p per share to give a total dividend
for the year ending 28 January 2012 of
27.95p. This represents an increase of 10%
compared to the prior year. Over the past
five years dividends have increased by 47%
with a total of £41.6m having been paid to
shareholders representing an average payout
ratio of 40% of basic EPS.

Balance Sheet Review

The Group's balance sheet has continued to
strengthen during the year, with net assets
increasing from £116.7m to £127.0m. This has
mostly been driven by a reduction in current
and non-current liabilities, notably reduced
trade and other payables, reduced borrowings
and lower deferred tax liabilities.

Three themes emerge from a review of the
Group’s balance sheet. During the year
redundant assets have been sold making

the asset base more effective, our ratio of net
debt to EBITDA of anly 0.2 times has reduced
in line with expectation and our defined benefit
pension deficit at £0.4m is very manageable.

Return on capital employed for the pericd
increased to 22.8% (previously 21.4%),
reflacting the increase in pre exceptional
profit of 6.2% relative to a slightly reduced
asset base.

Non Current Assets

The residual value of intangible assets of
£74.6m relates to the carrying value of the
Strathmore and Rubicon brands, goodwill and
customer lists. This has reduced by £0.3m
trom the prior year, reflecting the amortisation
of Groupe Rubicon acquired customer lists
which now have a residual life of seven years.
In line with the relevant accounting standard
intangible assets' values were tested for
impairment at the end of the year. The test
concluded considerable headroom was
available with no impairment necessary.
Property, plant and equipment reduced by
£3.7m in the year to £54.9m. Whilst £6.6m

of capital expenditure was undertaken
during the period, this was offset by £3.3m
of disposals, following the closure and
subsequent sale of the Mansfield site and

a further £7m of normal depreciation. The
majority of capital expenditure was invested
in plant and equipment at Cumbernauld,
commercial vehicles and commaercial assets,
which included branded vending machines
and branded chiller equipment.

In the forthcoming year we anticipate normal
capital expenditure to be circa £10.0m.
Included within this estimate is £2.0m for

a proposed head office extension, £1./m

for IT related investment, which includes the
first phase of an ERP replacement project,
installation and commissicning of an efflusnt
treatment plant and various infrastructure
and normal operations based replacement
projects. It is now unlikely that we will be
progressing with the outright purchase

of a wind turbine, however, the Group is
committed to embracing sustainabla energy
sources and reducing CO, emissions and

is currently reviewing alternative routes that
will optimise the use of capital.

* Compound Annugl Growth Rate
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Financial Review
Continued

In addition to our normal capital investment
programme we have announced further
details of the planned preduction and
distribution facility to be located in the
south of England. At this stage we have not
concluded our discussions with developers
however we envisage leasing the associated
land and buildings whilst incurring an
incremental £20.0m on plant and equipmant
over the next five year period. £2,1m of
related capital expenditure is expected to
fallin 2012/13.

Finally, within non-current assets, a retirement
benefit surplus of £2.1m reported at the prior
year end has reversed into a modest
non-current pension liability of £0.4m.

Current Assets and Liabilities

Current assets remained flat over the period
at £66.8m {previously £66.6m). A reduction
of inventories together with the sale of the
Atherton site, an asset previously classified
as held for sale, offset an increase in trade
receivables. The increase in raceivables
reflected strong trading over the Christrmas
and New Year period but also reflected the
timing of the year end being the 28th of the
month, with receivables not becoming due
until after the year end date. The average
number of trade receivable days has
increased from 53 to 57. We have
experienced some ageing of the overdus
debt position and a provision for the
impairment for receivables has been
increased to take account of this. Cash
balances were broadly flat at £8.3m.

Whilst inventories reduced by 8.8% from

the prior year, they continue to be relatively
high in order to support ongoing operational
requirements. The average inventory holding
period equates to 59 days. Prior to the year
end, the Group began to increase invantories
of canned products and mango pulp to
benefit from reduced prices associated

with the new harvest.

Current Liabilities

Current liabilities have reduced by £3.8m,

to £45.8m, of which £3.3m related to the
reduction in trade and other payables. The
average time taken to settle trade payables
has increased by 6 days to 28 days. Other
currant liabilities have remained broadly in line
with the pricr year, with the exception of an
outstanding Mansfield redundancy provision
which has reduced from £0.8m to £0.1m.

Non Current Liabilities

The £12.4m reduction in non-current liabllities
relates mostly to the reduction in borrowings
of £10.0m, with the balance being movemeants
in deferred tax liabilities.
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Cash Flow and Net Debt

Our financial position has continued to
improve as we have delivered growth in
undertying trading performance, carrying that
through to improved operating profits and
strong cashflow generation, yielding a positive
impact on the overall net debt position.

Whilst the timing of the year end, being two
trading days before the month end, impacted
the collection of receivables, a free cash flow
of £20.2m was generated in the period
{previously £15.7m). The free cashflow
benefited from reduced capita! expenditure
of £6.9m (previously £9.8m) which itself was
offset by the proceeds from the sale of both
the Mansfield and Atherton properties and
some associated plant.

The free cashflow generation facilitated a
£10.0m dividend payment, additional pansion
deficit recovery contributions of £2.7m and
funded the purchase of £2.0m (net) of shares
on behalf of various employee benefit trusts
to satisfy the angoing regquirements of new
and maturing share schemes. In addition, a
further £10.0m repayment was made towards
the 5 year term loan.

As at 28 January 2012, the Group’s closing
net debt position stood at £6.7m, being the
closing cash position of £8.3m, net of the
borrowings of £15.0m. This represents a net
debt: EBITDA ratio of just over 0.2 times and
reflects a reduction of 59.5% on the prior year
net debt position of £16.6m.

Exceptional ltems

An exceptional credit of £1.9m was reported
during the year, reflecting two major pieces of
activity. A net £0.6m of exceptional charges
were incurred as we finalised the closure and
sale of the production and distribution facility
at Mansfield, offset by an exceptional credit
of £2.5m following completion of a pension
increase exchange exercise.

Ouring the year the Group incurred ‘dual
running’ costs as we wers required to
outsource some PET production volume to
an external party at a cost of £0.9m. The
required capacity is now on stream and the
Group now has sufficient operating capacity
at Cumbernauld to absorb all current PET
packaged products from the Mansfield
factory and allow for projected future growth.
These 'dual running’ costs were offset by a
£0.5m pension curtailment credit following
the departure of Mansfield employees from
the business. A minor gain on the sale of the
Mansfield asset and other provision releases
netted to an overali charge of £0.6m,




Alsc during the year in conjunction with the
Pension Trustees, the Group undertook a
pension increase exchange exercise. This
exercise involved offering current pensioner
and retiring members of the defined benafit
pension scheme an opportunity to receive a
one-off increase to their pension in the short
term, in return for giving up future inflationary
non statutory increases on that part of their
pension. The offer was made in order to
provide current pensioner and retiring
members of the Scheme with greater
flexibility and choice over their pension
payments, whilst also managing the
Scheme's funding position and the risks
associated with its pension liabilities more
effectively. The impact on the pension
scheme has been to reduce future liabilities
by £2.6m which, in line with 1AS 19, has been
transacted as a one-off credit through the
income statement.

Pensions

The Company has continued to operate two
pension plans, being the A.G. BARR p.l.c.
(2005) Defined Contribution Pension Scheme
and the A.G. BARR p.l.c. (2008) Pension and
Life Assurance Scheme. The latter is a defined
benefit scheme based on final salary, which
also includes a defined contribution section for
pension provision to executive entrants. The
assets of both schemes are held separately
from those of the Company and are invested
in managed funds. The main section of the
defined benefit scheme was closed to new
entrants on 5 April 2002 and the executive
section closed on 14 August 2003.

The area of pensions has again seen
trernendous volatility, with asset values being
impacted by substantial falls in the equity
markets and liabilfities increasing on the back
of historically low gilt yields, themselves
distorted by quantitative easing.

Under IAS 19 the pension surplus of £2.1m
recognised at the end of January 2011 has
reduced to a small deficit of £0.4m at the
year end.

Asset values have increased by 4.3% to
£82.9m, mostly attributable to company
contributions of £3.9m, with a smaller than
expected return on assets broadly covering
benefits paid. However, despite the benefit of
the combined pension curtailments of £3.1m,
liabilities increased by 7.7% to £83.3m, the
most significant aspect being the impact

of reduced bond yields and increases in
assumed life expectancy. Life expectancy

at 65 for a female currently aged 45 is now
assumed 1o ba 91.5 years. Changes in
actuarial assumptions have increased
liabilities by £6.2m.

More important is the result of the latest
triennial valuation undertaken as at April 2011
which is now complete. The result of this
exercise, which at best reflects a moment in
time of the health of the scheme, highlighted
a defined benefit scheme that was £2.3m

in surplus, sufficient to cover 103% of the
schemae’s liabilities. This has in no smail

part been achieved through the payment

of additional company contributions of
£9.9m since April 2008.

Foliowing thase results, the pension scheme
trustees and the Company have agreed to
cease the pension deficit recovery payments,
the intention being, untit at least the next
triennial valuation. These payments historically
amounted to £2.7m per annum. The focus
moving forward will be to continue the work
undertaken during the last financial year to
review the underlying investment strategy
whilst continuing to seek to reduce the
underlying risk associated with the scheme.

Historic share price for the last six years

Summary

In summary, the Group has delivered
performance ahead of a robust soft drinks
market, increasing market penetration and
continuing to build brand equity. Against a
tough environment the Group has delivered
volume, turnover and profit growth and our
strong operating margins have been
extremely resilient. Free cashflow has
increased enabling a reduction in borrowings,
whilst increasing dividends by 10%. Our
balance sheet strength has improved with
redundant assets sold, return on capital
employed is increasing and our net debt is
at very low levels. Our pension deficit is very
manageable and the cessation of deficit
recovery payments will further boost future
cashflow, helping to fund future
developments. This is a very strong financial
base upon which to develop the business.

Share Price and Market Capitalisation

At 28 January 2012 the closing share price
for A.G. BARR p.l.c. was £12.30, an increase
of 8% on the closing January 2011 position.
The Group is a member of the FTSE250,
with a market capitalisation of £478.8m at
the pericd end.

hex 5C A

Alex Short
Finance Director
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Principal Risks and Uncertainties

The Group’s risk management
framework is designed to support

the process for identifying, evaluating
and managing risk. The risk framework,
which is the responsibility of the Finance
Director, governs the management

and control of both financial and
non-financial risks.
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There is an ongoing process in place for
identifying, evaluating and managing the
significant risks faced by the Group, which
has operated throughout the financial year.
This process involves regular assessment
of the Group's risk register by the Audit
Committes. In line with best practice the
register includes an assessment of the
impact and likelihood of each risk together
with the controls in place to manage the risk.

The Group's risk management framework

is designed to support this process and is
the responsibility of the Finance Director.

The risk framework governs the management
and control of both financial and non-
financial risks.

Internal audit is undertaken by an
independent firm of chartered accountants
who develop an annual internal audit plan
having reviewed the Group's risk register
and following discussions with external
auditors, management and members

of the Audit Committee.

During the period the Audit Committee
has reviewed reports covering the work
undertaken as part of the annual internal
audit plan. This has included assessment
of the general control environment,
identification of control weaknesses,
quantification of any associated risk
together with a review of the status of
actions to mitigate these risks.

The Audit Committee has also received
reports from management in relation to
specific risk items together with reports from
extemal auditors, who consider controls only
to the extent necessary to form an opinion
as to tha truth and faimess of the financial
statements. The system of internal control is
designed to manage, rather than eliminate,
the risk of failure to achieve business
objectives and it must be recognised that it
can only provide reasonable and not absolute
assurance against material misstatement
orloss.

The principal risks and corresponding
mitigation set out below represent the
principal uncertainties that may impact
the Group's abitity to effectively deliver
its strategy in the future.




Risks Relating to the Group

Risk

Impact

Mitigating Actions

A decline in the sales of certain
key brands, a deterioration in
the relationship with a specific
customer or a consolidation or
reduction of the customer base.

A decline in sales of key brands or a failure to
renew trading agreements on favourable terms
could have an adverse impact on the Group's
sales and operating profits,

The Group offers a range of brands that it
manufactures and distributes through a cross
saction of trade channels and retailers. Performance
is monitored closely by the board and management
commitiee. This includes monitoring and tracking

of matrics which review brand equity strength,
together with monitoring of financial and

operatlonal performancae.

The Group focuses heavily on delivering high quality
products and invests heavily in building brand equity.
Regular contact is maintained with all of the Group's
customners and members of the senior management
tearn meet with customers throughout the year.

Adverse publicity in relation
to the Group or its brands.

Adverse publicity in relation to the Group or its
brands could have an adverse impact on the
Group's reputation, sales and operating profits.

It remains the Group's policy to ensure that
employess operate within the boundaries of
compliance in the areas of legislation, heaith and
safety and ethical working standards and these
are continually reviewed by the board and
management commitiee.

Within the Group there is a clearly defined and
communicated Corporate Social Responsibility
Policy. Quality standards, both at our sites and
those of suppliers, are well defined, implemented
and measured.

Failure or unavailability
of the Group's operational
infrastructure.

The Group would be affected If there was a
catastrophic failure of its major production or
distribution facilities which led to a loss in
capacity or capability.

Assets within the Group are proactively managed
whether this be intangibte brand assets, plant
and equipment, people or IT systemns.

Robust disaster recovery and incident management
plans exist and are formally tested. Contingency
meagures are in place and are regularly tested.

Interruption in, or change in the
terms of, the Group's supply of
packaging and raw materials.

The packaging and raw material components that
the Group uses for the production of its soft drink
products are largely commedities that are subject to
price and supply volatility that could have an adversa
impact on the Group's sales and operating profits.

The Group adopts centralised purchasing
arrangemerts to ensure the best possible terms
are negoliated.

Contingency measures exist and are tested regularty.

Supplier performance Is reviewed on a monthly basis
and audits are undertaken for major suppliers.

Overall commodity risks are reviewed and managed
by the Treasury Committee whose remit and authority
levels ara set by the board.

The Treasury Committese's remit focuses on the
unpredictabfiity of the cost of supply and seeks to
minimise potential related adverse effects on the
Group's financial performance through either forward
purchasing or hedging known commodity requirements.

Failure of Information
Technology systems.

The maintenance and development of Information
Technotegy Systems may result in systems {ailures
which may adversely impact the Group's ability

to operate.

IT assets within the Group are proactively managed
and procedures exist that support rapict and
clean recavery.

Robust disaster recovery and incident management
plans exist and are formally tested. Contingency
measures are in place and are regularly tested.

Inability to protect the inteltectua!
property rights associated
with current and future brands.

Failure to maintain the Group's intellectual
property rights could result in the value of our
brands being ercded.

The Group invests considerable etfort

in proactively protecting the intellectual property
rights associated with its curment and future
brands, through trademark registration and
legal enforcement as and when required.
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Principal Risks and Uncertainties
Continued

Risks Relating to the Group Continued

Risk

Impact

Mitigating Actions

Financial Risks.

The Group’s actlvities expose it to a variety of financial
risks which include market risk {including medium term
movemants in exchange rates, interest rate risk and
commaodity price risk), credit risk and liquidity risk.

In the poor economic climate the risk of customer
insolvency is increased.

Financial risks are reviewed and managed by the
Traasury Committaa whose remit and authority
levels are set by the board.

The Treasury Committee seeks to minimise adverse
etfects on the Group's financial performance through
hedging known currency exposures whilst reviewing
the appropriateness of the interest rate hedging policy
throughout the year.

Tha Group's finance team reviews cashflow forecasts
throughout the year, with headroom against banking
covenants assessed regularly.

The finance team uses external tools to assess
credit limits offered to customers, manages trade
receivabla balances vigilantly and takes prompt
action on everdue accounts,

Change programmes may not
deliver the benefits intended.

A number of change programmes designed to improve
the effectiveness and efficiency of the end to end
aperating, administrative and financial systems and
processes continue to be undertaken. There is a

risk that these programmes will not fully deliver the
expected operational benefits within the timescales
axpected. There Is also the risk that the change
programmes lead to disruption to production,
administrative and financial processes and could
impact customer service or operating margins.

Appropriata governance structures are put in place
to provide the required structures and frameworks
to supervise, monitor, contrel, direct and manage
change programmes.

These structures review the scope, project
plan, resources and monitor progress against
set deliverables.

External support is utilised when the Group is unable
to support the project solely from Internal resources.

Increasing funding needs or
obligations in respect of the Group's
pension scheme arrangements,

The triennial valuation of the Group's defined benefit
pension scheme may highlight a worsening funding
position that requires the Group to invest additional
cash contributions to meet future llabilities.
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The Group's Finance team works closely with the
Penslon Trustees to ensure that an appropriate
Investment Strategy is in place to fund future
pension requirements at acceptable risk levels.




There is an ongoing process in place for
identifying, evaluating and managing the
significant risks faced by the Group,
which has operated throughout the
financial year.

Risks Refating to the Market

Risk Impact Mitigating Actions
Changes in consumer Consumers may decide to purchase and consume The Group offers a range of branded products
preferences, perception or alternative brands gr spend less gn soft drinks. across arange of flavours, subcategories and
purchasing behaviour. geographies which offer choice to the end consumer.
Changing consumer prefarences are
reviewaed annually by the board with reference
to exiemal research.
Changes in regulatory Changing legislation may impact aur ability to The Group proactively engages with the relevant
requirements. market or sell certain products or could cause authorities, including the British Soft Drinks

the Group to incur additional costs or liabilities
that could adversely affect its business.

Association, The Food Standards Agency and
the General Counsel of Scotland to ensure full
participation in the future development of and
compliance with relevant legislation.

It rernains the Group's policy to ensure that
employees are aware of their responsibilities under
all applicable regulatory requirements. Formal
training sessions ara underiaken throughout the year.

Potential impact of Changes to legislation may vary the taxation

taxation changes. levels associated with the sale or consumption
of soft drinks which could impact sales and
operating profits.

The impact of changes to the taxation legistation
is reviewed regularty.

The Group will seek to remain commercialty
competitive by passing on any resulting
cost ditferential through price amendments
to customers,
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Launch of KA Stills

In 2011, we strengthened the KA portiolio by
launching a new range of Still Juice drinks in the
brand’s top selling carbonated flavours of Pineapple,
Btack Grape and Fruit Punch. The KA brand is already
one of the U.K.'s fastest-growing soft drinks and the
stiils launch has boosted this position further.

In this section:

Corporate Social Responsibility
Page 28
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Corporate Social Responsibility
Corporate Responsibility ('CR’) is an
integral part of A.G. BARR’s business.
Our CR strategy covers four key areas:
Environment, People, Consumers

and Community.

Andrew Memmott,
Operations Director
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During the year, structures have been put

in place to cascade CR principles across

all business areas and to embed thern in
decision-making. These include the formation
of the CR Steering Committee sponsored by
Andrew Memmott, Operations Director, and
an Environmental Committee to prioritise
activities in this key area.

In 2011 we announced our ‘Do the Right
Thing’ employee engagement programme,
which has been successfully introduced.
Qver the last year, four chosen internal
Corporate Responsibility Champions rofted
out the programme to all of our sites. This
raised awareness and encouraged employee
participation in initiatives across the four

key areas of the ‘Do the Right Thing’

CR programma.

Board Sponsor
Operations Director

CR Steering Group
Marketing, Customer Managemant, Quality, HR & Supply Chain

CR Championa
Environmant, Pacpia, Consumers, Community

Plans have been drawn up and actioned
to further increase engagement throughout
2012 and beyond.

The following is a review of our four key
focus areas:

(1} Qur Environment

A.G. BARR recognises the impact its
business has on the environment. Our
Environmental Committes comprises of
representatives from our manufacturing
and logistics sites and plays a key role

in menitoring performance against our
environmenta! targets and implementing
environmental initiatives across the Group.

QOperations Director
Andrew Memmott

Environmental Committee

Cumbemauld Tredegar Forfar
Sita Site Site Logiatics

Progress against our environmental targets
is reported to the board of directors on
a quarterly basis.




As part of our 'Do the Right Thing'
employes engagement programme
an internal marketing campaign
was launched.

Progress against environmental

targets during 2071/12

Our commitment to sustainable growth

and development is embedded in the culture
of A.G. BARR and our environmental targets
are aligned to those included in the British
Soft Drinks Association's (‘BSDA')
sustainability strategy.

In December 2011, the BSDA updated
the environmental targets set out in its
sustainability strategy to ensure they
remained challenging; as a consequence
we have subsequently revised the
following environmental objective:

* Achieve a 35% reduction in
manufacturing COa emissions by
2020 compared to 2002 levels.

Energy Stewardship

We have made excellent progress over
the last year by reducing the energy
used across the Group by 8%.

Energy reduction kgCQ,/tonne 2011 v 2010

Foltowing the installation of new bottle
blowing equipment at our Cumbernauld
manufacturing site, we have reduced our
bottle blowing pressures, delivering a
400,000kWh saving in electricity
consumption.

Aligned to the new bottle blowers, we
extended our use of inverter controls to a
second high pressure compressor used in
the bottle blowing process, saving a further
225,000kWh in electricity consumption.

Energy consumption has increased at our
Tredegar manufacturing site, driven by a
change to the shift patterns of the site
engineering resource.

The installation of new energy efficient
lighting at the Cumbernauld site has started
to show significant energy savings and is
forecast to reduce energy usage by at least
160,000kWh across 2012.

Our distribution depots in England have
continued to make year on year absolute
reductions in their energy usage, reporting
a 9% decrease compared to 2010.

During 2011, over £72,000 of capital was
assigned to projects whers the sole rationale
was to reduce the energy consumption at the
relavant site.

It is now unlikely that we will progress the
outright purchase of a wind turbine. However,
the Group is committed to embracing
sustainable energy sources and reducing CO,
emissions and is currently reviewing various
options which will optimise the use of capital.

Strategic Objective A.G. BARR 2011/12 Target 2011/12 Progress
Achiave a 30% reduction in Achieve a minimum 2% year 8% decrease in manufachuring
manufacturing CO, emissiona ©n yetr improvemen! across CO, ernissions.
by 2020 compared to 1990 lavols. manuiacturing sites.
Achiove a 30% roduction in Achieve a minimum 3% year 5% decrease in total water used
waste water volumes by 2020 0N year improvemeni across but a 2% increasa in water used
compared to 2007 levals. manufaciunng sites. per litre of product produced.
Send zero manufacturing Al marufacturing sites to achieve 97% of manufactuning waste
waste to tandfil] by 2015, zero wasie to landfdl by 2013, divoried from landiillin 2011,
Improve the sustainabifity Successtully implement Packaging weight reduction
of our packaging. packagng woight initiative at Forfar implemented.
Reduce the external impact Achieve a ménimum 2% year on 0.72% docrease in MPG.
of transport by 20% by 2012 yaar improvenent in fleet MPG
compered to 2002. parformance.

lmptement a vehicle CO, emission

reckction programme.
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Corporate Social Responsibility
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service awards

Harry Bell
Nicholas Bell
Willlam Brock
Thomas Bumrows
Joseph Cherry
Andrew Grant
Samuel Haston
John Lloyd
Paul Marrison
Stuart Peach
Denise Sheldon
Linda Taylor

Water Management

Total water used per litre of product
produced increased by 2.3% across

our manufacturing sites last year due to
incraased usage of the pasteuriser on the
can line at the Cumbernauld site and a
change to the plant cleaning regimas at our
Ferfar manufacturing site. Despite these
operational changes wa remain on track to
achieve our objective to reduce waste water
volumes by 30% compared to 2007 lavels
by 2020. We have reduced our total water
consumption by 5% year on year and now
consume 14% less water than in 2007.

Waste Managemant

Significant progress was made towards
achieving our target of zero manufacturing
waste to landfill by 2013.

This has been achieved by re-negotiating the
general waste contract at our Cumbernauld
site to ensure that all residual un-recycled
waste goes through a Materials Recycling
Fagcility to capture any recyclable fractions
which were not segregated on site.

Percentage weight reduction by Strathmore bottle format

*1 tonne of PET = 4.19 tonnes of CO, equivalent and 1 tonne of PE = 2.7 tornes of CO, equivalent * Source: Methadolagy for
assessing the climate change impacts of packaging optimisation under Courtauld Commitment Phase 2, Dacember 2010
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Case Study: Strathmore Water

* Reduction of 86 tonnes in plastic usage

* Reduction of 61 tonnes in corrugated
packaging usage

+ Increase in logistic efficiencies

+ 8.3% reduction in office energy usage

The Forfar site has benefited from a £225,000
investment to support sustainable growth of
our bottled water business. We continued our
programme of bottle light weighting during
2011 focusing on our Strathmore water brand.
The PET bottle range was re-designed,
resulting in a significant reduction in the
weight of the bottles, shown below.

This bottla light weighting, together with a
series of initiatives to reduce the weight of the
shrink film used to pack the cases, resulted in
a saving of BB tonnes of plastic or 342 tonnes
of CO, squivalent®.

The light weighting programme for the
Strathmore brand will continue in 2012,

with further reductions being planned in
relation to the 330m still, 500m! still and 1.5L
still PET bottles. It is anticipated that these
initiatives will produca an additional reduction
of 35 tonnes of PET upen implementation.

Qur Strathmore 330ml PET bottle was
introduced into the product range during
2011, replacing the Strathmore 250mi PET
bottle and allowing us to offer a larger portion
size to our consumers without utilising
incremental manufacturing resources.




Renewabte Packaging

The FSC logo (left) can now be used on juice
cartons for our Rubicon, Sun Exotic and KA
ranges, while the film logo now appears oh
the new 330mé x B can multipacks.

Working closely with our glass suppliers,

we have successfully moved to returnable
secondary packaging for the glass bottle
deliveries to our Forfar site. This has allowed
us to remove ¢61 tonnes of corrugated
packaging waste from our supply chain.

The logistics and customer service team have
collaborated with our key water customers

to consolidate orders and increase load fill.
This team worked closely with Matthew Clark,
a key distribution of Strathmore products to
the Hote!, Restaurant and Catering section,
to increase vehicle fill when delivering direct
to their Birmingham, York, Shepton and
Runcorn Distribution Centres ('DCs") direct
from Ballindarg, our warehouse facility in
Fortar, and particularly when delivering the
smaller drops required by their Dundee DC,

Where possible, these are planned on a
consolidation basis with our own fleet or
a smaller delivery vehicle from our fleet
is used, contributing to a more efficient
logistic operation from our Ballindarg
distribution site.

Investing in the refurbishment of the office
facilities at our Forfar site has delivered an
8.39% reduction in office energy usage.

Renewable packaging

As part of our continuing commitment

to provide consumers with information
about the recyclability of our packs, we have
adopted tha new film logo, introduced by
the British Retail Consortium, as part of its
On Pack Recycling Labe! Scheme. This
means that the filrn used for our can and
PET multipacks can now be recycled
alongside carrier bags at the sites of retailers
who support this schemae. The first rangs to
feature the logo will be the new 330mix 8
can multipacks, which will be in-store

frormn March 2012,

% Waste recycled (excludes waste water)

In 2011 we started to switch the paper used
for juice cartons for our Rubicon, Sun Exotic
and KA range to a Forest Stewardship
Council (FSC) certified source. The final 1L
packs will ba moved to the FSC material in
February 2012, with the FSC logo starting
to appear on-pack from March 2012,

Transport impact

2011 has seen a continuation of both

the sales truck and Company car fleet
replacement policy. A total of 14 sales
vehicles were replaced, extending our use
of Euro5 compliant engines and automatic
gearboxes within the vehicle fleet. This
programme will continue throughout 2012
with the purchase of a further 14 vehicles.
A total of 34 Company cars were replaced
during 2011, with an average 23%
improvement in the associated engine
€O, emissions.

Cur Walthamstow distribution fleet, which
services London, comprises low amission
zone {LEZ) compliant vehicles.

Further progress has been made in

the reduction of road miles attributed

to defivering packaging materials to our
sites. In-house bottle sleeving capabilities
wers introduced at our Cumbermauld
manufacturing site, reducing associated
deliveries by 85% or the equivalent of
34,500 road miles.

Throughout 2011 we have continued to

utilise the rail freight option wherever possible
when moving product from our Cumbernauld
site to our distribution hub in England.

Water consumption {m?
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April Byrne
Marie Clements
Martin Daly
Paul Deane
David Gifford
William Jackson
Michelle Mennell
Stephen Nixon
Robert Porter
David Scaife
Dean Scott

Left: Investors in People
Employees at Moston
pictured with their Silver
Status IIP certificate.

Right: Forfar |IP Silver
Employees at our Fortar

sito are presented with their

IIP Silver certificate by Jonathan
Kemp, Commercial Director.

(2) Our People
Our goal is to make A.G. BARR a great place
to work both now and in the future.

¢ |nvestor in People Silver status achieved at
our Mosten, Middlebrook ang Forfar sites

» Communication Teams established at all
our sites

* Reward and development platform
strengthened

Investors in People

Investors in People ('1IP") helps organisations
improve performance and realise objectives
through the managemeant and development
of their people.

In 2010, A.G. BARR achieved the prestigious
IIP Bronze recognition. This external
assessment has allowed us to benchmark our
performance, as well as identifying areas for
further improvement. We have continued to
work with I[P in 2011 and our Middlebrook,
Moston and Forfar sites have achiaved Silver
Status, having made excellent progress with
their development plans. We will continue to
work with [IP, with a further four sites due to
be re-assessed against the standard in 2012,

Communication Teams

Over the past year we have consolidated
our Joint Consultation and Communication
Teams across the whole business. The
teams, comprising representatives from all
job fevels, meet on a quarterly basis at all
our sites and have proved to be invaluable
in terms of improving communication and
generating important feedback.
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This forum allows us to communicate
business information on a more local and
personal basis, as well as giving our pecple
the opportunity to air their views, suggest
new and better ways of working and propose
improvements to their working environments.

Reward and Development

In 2011 we took the opportunity to review
our job evaluation system and introduced a
simpler and refreshed model. This exercise
involved extended benchmarking to ensure
that, as our business grows, our reward
systems continue to attract, motivate and
retain the baest employees. The new model
also allows us to clearly articulate the levels
of skill and competence demonstrated by
our teams across the Company and
provides us with an excellent platform to
build strengthened development and career
pathways to help our psople grow their
capability and improve their performance.

Health and Safety

Improving safety standards is a top priority

at A.G. BARR. Safety is led from the top by
the Health & Safety Executive team, which
comprises the Executive Directors, chaired
by the Finance Director and supported by the
Health & Safaty Manager. This team agrees
safety policy and ensures alf safety teams
implement best safety practice at all our sites.

A.G. BARR undertook a benchmarking
exercise in 2011, consulting gight blue chip
companies to identify best in class safety
standards. Following this, an action plan was
put in place to implement best in class safety
improvements across the A.G. BARR
business.




We have changed our visual safety standards
as aresult of the benchmarking exercise, with
the emphasis shifting towards identifying and
communicating hazards in order to improve
safety standards in high risk areas of the
business.

At our operational sites we aim to segregate
people and vehicles, however, in some
instances our logistics and production
employees necessarily work in close
proximity to powered trucks. Qur new visual
standards help to communicate the ‘one
metre rule’, cur minimum safe working
distance from any powered truck.

Cur commitment to ensuring key personnel
are trained in safety continued in 2011, with
10 employees successfully completing the
NEBOSH (National Examination Board for
Occupational Safety and Health) certificate.

Excellent progress has been made in the
overall safety performance of the business
across all sites, with a 319 reduction in the
over three day reportable accident levels.

The moving annual total (MAT) for reportable
accidents in 2011 reduced from thirteen

to nina, and five of our locations had no
reportable accidents in 2011.

Improvement in safety performance has

been made by our Direct to Store Delivery
{DSD) operation. A safety training day,
covering hazard spotting and near miss
reporting was rolled out to the 150 employees
working in our DSD operation in Scotland.

All participants signed a safety pledge

and were invited to put forward safety
improverment ideas which have subsequentty
been implemented.

In addition to focusing on improving
operational safety, A.G. BARR, in partnership
with AA DriveTech, commenced a driver
training programms; employees are
accompanied by a driving instructor from

the AA to idantify areas where driver safety
awareness could be improved. A safety

DVD for alt Company car drivers has been
produced as part of this safety initiative.

(3) Our Consumers

Our goal is to enabte consumers to enjoy our
soft drinks, offering a wide range of brands
which meet a variety of consumer needs
and lifestyles. We market our brands ina
responsible manner in order to build trusted
consumer refationships.

Healith and Wellbeing

A.G. BARR provides a comprehensive range
of soft drinks which offers a wide choice of
drinks for all ages, to suit individual needs
and tastes. Our drinks are available in a wide
range of pack sizes, both for convenience
and 1o exercise portion control. All of our soft
drinks can be enjoyed as part of a balanced
diet and a healthy lifestyle.

Guideline Daily Amount labelling is deployed
across all our packs to provide consumers
with information on the content of our drinks,
enabling them to make informed choices.

Advartising

A.G. BARR fully complies with both the

letter and the spirit of the codes of practice
set out by the Advertising Standards
Authority in the Broadcast Committee of
Advertising Practice code for broadcast
advertising and the Committee of Advertising
Practice code for non-broadcast advertising.

Quality and Food Safety

Two strategies are employed by A.G. BARR
to ensure that it maintains good process
control and high hygiene standards: firstly
to mest the requirements of 1ISC 9001,

the internationally recognised Quality
Management System, and, secondly to
comply with the British Retatl Consortium’s
Global Standard for Food Safety.

On 1 January 2012, the Global Food Standard
was upgraded to version € in response

to retailers’ requirements for even higher
standards from manufacturers. We can report
that we retained our Grade A status.

Last year we reported the recruitment of
a new team of Quality Assurance Officers
at our Cumbernauld site. This team has
subsequently had a major impact by
increasing the detection of and reducing
the potential for errors in the production
process, leading to increased confidence
in the quality of the extensive product
range made at our Ragship site.

Left: Investors in Pecple
Employees at Middiebrook
pictured with their Silver
Status lIP certificates.

Right: Safety Rules
Visual standards from the ‘one
metre rule’ safety initiative.
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Haven House Children’s Hospice
Our Walthamstow branch supported
Haven House Children’s Hospice.

{4) Our Community

Wa utilise 1% of our profits in supporting
charities, good causes and community groups
each year. The support we give comprises a
mixture of cash, product and merchandise
donations and our employees’ time. This
investment is spread across a broad spectrum
of activities, including contributions to national
charities, e.g. The Big lssue Scotland, The
Prince's Trust, and to intemational charities,
e.9. The British Asian Trust. We also support
many small and medium sized community
groups throughout the UK.

In 2011 we introduced a new and ongoing
community funding initiative called The A.G.
BARR Site Community Fund. The fund offers
additional support to community and charity
groups in the immediate area of our 11 UK,
sites, whilst at the same time providing our
c1,000 employees with the opportunity to
offer diract suppart to the causes that are
most important to them. In 2011 our
employees facilitated cash donations from
the fund to over 30 different charitable
education and community organisations
across the UK.

Case Study Forfar Sita: Angus Cardiac
Group

Our Forfar site donated to the Angus Cardiac
Group. The group provides support to their
members, some of whom have heart disease,
along with their families and supporters. They
participate in funding activities to benefit all
parties as well as their NHS carers, upon
whom they rely heavily. These funds pay for
exercise classes, promote education and
provide comfort for all by way of supporting

a number of social and caring activities.

To find cut more about the group visit:
www.anguscardiacgroup.co.uk.
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Case Study Walthamstow site:

Haven House Children's Hospice

Our Walthamstow distribution site supported
Haven House Children's Hospice. Haven
House Children's Hospice is a special place
for special children. It cares for childran and
young people from birth to age 19 who have
life-limiting conditions and who are unlikely to
reach adulthood. It helps families by providing
a range of services, including day, short break
and end of life care, together with therapeutic
play in the community. Families are provided
with the support they need when they need it
most, at no cost to themselves. Haven House
Children’s Hospice is a charity which locks
after children and their families in North and
East London and West Essex.

To find out more about the work of the
Hospice visit: www.havenhouse.org.uk.

The Prince’s Trust

This is the fourth year of our partnership with
The Prince’s Trust. A.G. BARR donates cver
£40,000 per annum to support The Trust's
work. Qur employees are engaged in raising
funds, helping the charity deliver its Team
Programme education courses in Scotland
and supporting its XL Club Programme

in England.

We also donate Strathmore water to

the organisation to support events and
fundraising activities across the year. The
Strathrmore brand also carries the Prince’s
Trust logo, together with details of our
support and how consumers can find out
more about the work of the charity, on

over 57 million bottles each year distributed
threughout the U.K.

The Prince’s Trust - helping to change
young lives. For more information go to
www.princes-trust.org.uk.




Case Study: The Prince's Trust

Team Programme Scotland 20711

In Scotland we funded a 12 week Team
Programme in Glasgow. As part of the
programme, 11 students were askad to
develop and deliver a fundraising idea for
The Trust in collaboration with employees
at our Cumbernauld site. With the help of
Cumbernauld College, the Leith Agency,
Howe Design and our employees, they
designed and developed a fun and colourful
cookbook titled 'Food Fight'. The 700 copies
printed raised over £3,000 as part of our
own annual Christmas fundraising activity
for the Trust.

Students worked in the kitchens at
Cumbernauld College campus to prepare
recipes from the book, including a starter
of lentil soup, a main course of haggis,
neeps and tatties and a dessert of tablet
and shortbread - all accompanied by our
own IRN-BRU.

Emma Noble, Prince’s Trust Programme
Leader, said: “The students have really
enjoyed being involved with this exciting
project. It has been really hands-on and they
have had a fantastic amount of input in the
design, layout and pictures featured in the
cookbook. The students also met up with the
design company, the Leith Agency, to discuss
ideas and gain a better understanding of how
something like this is put together.” We also
provided two work placements for students
on the course.

The British Asian Trust

In 2011 we entered our second year of
partnership - through our Rubicon brand -
with The British Asian Trust. The Trust

aims to bring lasting change to the lives of
disadvantaged peopte in South Asia through
access to education, health and livelihoods.
Founded in 2009 by HRH The Prince of Wales,
the Trust has helped more than 350,000
people overcome poverty in Bangladesh,
India, Pakistan, Sri Lanka and the U.K.

Case Studly: Mumbai Mobile Creches

One of the charities that Rubicon supports
through The British Asian Trust is Mumbai
Mobite Creches (MMC), which helps the
50,000 children of migrant workers growing
up on construction sites in Mumbai. These
children not only lack access to formal
schooling, they often suffer from malnutrition,
injury and iilness.

Abha-Thorat Shah, Director of The British
Asian Trust, commented: “Rubican’s support
enabled MMC to reach over 3,500 chiidren
through 30 centres, train 15 teachers and
facilitate the enrolment of over 300 children
in municipal schools in Mumbai.”

Enterprise in Education Partnership
Agreemaents

We continue to work in partnership with
L.enzie Academy and Westfield Primary
Scheol in Cumbermau!d as part of the
Enterprise in Education and Local Partnership
Agreement Schemes.

The Local Partnership Agreement is part

of the Scottish Government’s strategy for
developing enterprise in education. Our
employees are engaged in a range of learning
activities with the schools, including visits

to ocur Cumbernauld site to view our state

of the art manufacturing, warehousing and
distribution facilities.

Through Lenzie Academy we have supported
a number of charitable projects in 2011,
including fundraising for Malawi.

Other Charitable/Community Organisations
In addition to the work highlighted in this
report, we supported a large number of other
charitable and community organisations
across the U.K.

Surmmary

Overall we befieve we are ‘doing the right
thing’ across our CR agenda and we will
continue to concentrate our efforts on
improving employee and shareholder
engagement, whilst focussing our strategy
on the four key areas of environment, people,
consumers, and community during 2012,

A dow heuwavt

Andrew Memmott
Operations Director and Chair
of the Environmental Committee

The Prince's Trust Team
Programme Scotland 2011
Students in the kitchens

at Cumbernauld College campus
putting the Food Fight recipe
beok to good use. Pictured is

lan Johnstone (far left), part of the
A.G. BARR team who volunteered
as part of the project.
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Appleade retums

In May, Barr brand launched Appleade, which
became the 14th flavour in the Barr flavour range.
The development and launch of the sparkling
Appleade drink was supported by former Chairman
Robin Barr and it is one of his favourite flavours.
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Board of Directors

From left to right:

W. Robin G. Barr (74) c.a.

Joined the Company in 1960. Appointed
Director in 1964 and Chairman in 1978,
Retired as Chairman and appointed Non-
Executive Director in 2009. Former President
of the British Soft Drinks Association.

Andrew L. Memmott (47) ese, mse

Joined the Company’s Project Engineering
Team in Juna 1990 following three years with
Coaoperative Wholesale Society. Appointed
Operations Director in 2008. Currently chairs
the Environmental Committes.
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Jonathan Warburton (54)

Joined the Company in 2008 as Non-
Executive Director. Currently Chairman of
Warburtons Ltd and a Non-Executive Director
of Samworth Brothers Ltd.

Ronald G. Hanna {69) c.a.

Joined the Company in 2003 as a Non-
Executive Director. Appointed Chairman in
2009. Currently Chairman of both Bowleven
ple and Troy Income & Growth Trust ple.
Formerly Chief Executive of Bett Brothers ple,
joint managing director of Cala pic, director of
Scottish Westermn Trust and senior consultant
to PA Management Consultants.




Roger A. White (47} M.A. (Hons)

Joined the Company in 2002 as Managing
Director. Appointed Chief Executive in 2004.
Currently President of the British Soft Drinks
Association. Previously held numercus
senior positions in food group Rank Hovis
McDougall. Scottish PLC Chief Executive

of the year in 2010.

Martin A, Griffiths (45) LL8 Hons), C.A.

Joined the Company in 2010 as a Non-
Executive Director, Currently Finance Director
of Stagecoach Group plc, Senior Independent
Non-Executive Director of Robert Walters plc
and Co-Chairman of Virgin Rail Group.

A Chartered Accountant, Martin Griffiths

is a member and former Chairman of the
Group of Scottish Finance Directors and
former Director of Troy Income & Growth Trust
ple, Trainline Holdings Limited, RoadKing
Infrastructure (HK) Limited and Citybus {HK)
Liritad. He was young Scoftish Finance
Director of the year in 2004.

Alex B. C. Short (44) 8.A. (Hans), FCMA
Joined the Company as Finance Director
in June 2008. Currently chairs the Health
& Safety Committee and is Chairman

of the Scottish Finance Directors Group.
Previous appointments include Group
Finance Director of William Grant & Sons
Holdings Ltd, Managing Director of William
Grant & Sons Distillers Ltd, Management
Consuitant with Coopers & Lybrand and
various management positions within
Coca Cola Schweppes Beverages Ltd.

Jonathan D, Kemp (40) 8.4, Hors)

Joined the Company in 2003 as Commercial
Director following a successful career in various
commercial roles within Proctor and Gamble.
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Directors’ Report

The directors are pleased to present their report and the consolidated financial statements of the Group and its subsidiaries for the 52 weeks
(2011: 52 weeks) ended 28 January 2012.

Principal activities
The Group trades principally as a manufacturer, distributor and seller of soft drinks.

Business review
A detailed raview of the Group's activities and of future plans is contained within the Chairman’s Statement on pages 2 to 3, the Business
Review an pages 8 to 25 and the Corporate Social Respensibility report on pages 28 to 35.

The information contained in those sections fulfils the requiremen{s of the Business Review, as required by Section 417 of the Companies Act
2008, and should be treated as forming part of this Directors’ Report.

Results and dividends
The Group's profit after tax for the financial year ended 28 January 2012 attributable to equity shareholders amounted to £28.146m (2011: £22.585m).

An interim dividend for the current year of 7.30p (2011: 6.75p) per ordinary share was paid on 21 October 2011.

The final proposed dividend of 20.65p (2011: 18.66p) per ordinary share will be paid on 1 June 2012 if approved at the Company’s annual
general meeting on 21 May 2012 (AGM’).

The directors have taken advantage of the exemption available under s408 of the Companies Act 2006 and have not presented an income
statement for the Company. The Company's profit for the year was £21.441m (2011: £17.164m).

Directors

The following were directors of the Company during the financial year ended 28 January 2012:
* R.G.Hanna

R.A. White

AB.C. Short

J.D. Kermp

A L. Memmaott

W.R.G. Barr

J. Warburton

M.A. Gritfiths

Subject to the Company's Articles of Association {the ‘Articles’) and any relevant legislation, the directors may exercise all of the powers of the
Company and may delegate their powsr and discretion to committees.

The Articles give the directors power to appoint and remove directors. Under the terms of reference of the Nomination Committee, any
appointment must be recommended by the Nomination Committee for approval by the board. The Articles require directors to retire and
submit themselves for election at the first annual general meeting following appointment and to retire no later than the third annual general
meeting after the annual general meeting at which they were last elected or re-elected. However, in order to comply with provision B.7.1 of the
U.K. Corporate Governance Code, issued by the Financial Reporting Council in June 2010, all directers will submit themselves for re-glection
at the AGM. Biographical details of the board are set out on pages 38 and 39 of this report.

Directors’ interests
The directors’ interests in ordinary shares of the Company are shown within the Directors' Remuneration Report on page 55. No director has

any other interest in any shares or loan stock of any Group company.
Other than service contracts, no director had a material interest in any contract to which any Group company was a party during the year.

Directors' third party indemnity provisions

As at the date of this report, indemnities are in force between the Company and each of its directors under which the Company has agreed to
indemnify each director, to the extent permitted by law, in respect of certain liabilities incurred as a result of carrying out their role as a director
of the Company. The directors are also indemnified against the costs of defending any criminal or civil proceedings or any ¢laim in relation to
the Company or brought by a regulator as they are incurred provided that where the defence is unsuccessful the director must repay those
defence costs to the Company. The Company’s total liability under each indemnity is limited to £5.0m for each event giving rise to a claim
under that indemnity. The indemnities are qualifying third party indemnity provisions for the purposes of the Companies Act 2008. In addition,
the Company maintained a Directors’ and Officars’ liability insurance policy throughout the financlal year and has renawed that policy.
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Research and development
The Group undertakes research and development activities in order to develop its range of new and existing products. Expenditure during the
year on research and development amounted to £738,000 {2011: £614,000).

Palitical donations and political expenditure
No Group company made any political donations or incurred any political expenditure in the year (2011: Enil}.

Charitable donations
During the year the Company entered into fundraising activities for The Prince’s Trust. Further details of the work are included within the
Corporate Social Responsibility report on pages 28 to 35.

The total of the Company’s cash donations for charitable purposes during the year was £240,873 (2011: £260,762). This included cash donations
direct to charities and community programmes. In addition, donations of preducts and merchandise were made in support of both charitable and
community based activities.

Land and buildings
The directors are of the opinion that there is no significant difference between the market value and the book value of the Group's land and
buildings as at 28 January 2012.

Post balance sheet events
Any post balance sheet events requiring disclosure are included in note 28 to the accounts.

Employee involvement

The Group is committed to engaging employees at all lavels regarding matters which affect them and the performance of the Group. This is
achieved in a number of ways, including the use of regular briefing procedures, which twice yearly include a report on trading resufts. Quarterly
communication and consultation meetings are held at which employee representatives’ views are taken into account whan the Company is
making decisions that are likely to affect employees’ interests. In addition to this, a biannual interna! magazine, “The Quencher’, is distributed
to all employees.

All qualifying employees are entitled to join the Savings Related Share Option Scheme and the All-Employee Share Ownership Plan.

Employment of disabled persons

Applications for employment by disabled persons are always fully considered bearing in mind the qualifications and abilities of the applicants
concerned. In the event of employees becoming disabled every effort is made to ensure that their employment wilt continue. The Group's policy
is that the training, career development and promotion of disabled persons are, as far as possible, identical to these of other employees.

Payment policy and practice
The Group's policy is to make payment in accordance with the terms agreed with suppliers when satisfied that the supplier has provided the
goods or services in accordance with the agreed terms and conditions,

Trade payables days as at 28 January 2012 were 28 (29 January 2011: 22) based on the ratio of Company trade payables {(note 19) at the end
of the year to the amounts invoiced during the year by suppliers.

Substantial shareholdings
As at 23 March 2012, the Company had been notified under Rule 5 of the Financial Services Authority’s Disclosure and Transparency Rules
of the following interests in the Company's ordinary share capital:

Numberot % of voting

shares rights Type of holding
Caledonia Investments plic 3,477,000 8.93 Indirect
Standard Life Investments Limited 2,456,936 6.31 Direct and indirect
Finsbury Growth & Income Trust plc 1,636,690 395 Direct
Legal & General Group plc 1,213,339 in Direct
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Directors’ Report
Continued

Relations with shareholders

The Company has regular discussions with and briefings for analysts, investors and institutional shareholders. The Chairman, Chief Executive
and Finance Director normally meet with major shareholders twice annually in order to develop an understanding of their views and brief the
next board meeting on their discussions. All directors have the opportunity to attend these meetings. All shareholders, including private
investors, have an opportunity to participate in questions and answers with the board on matters relating to the Company's operation and
performance at the AGM.

Share capital

As at 28 January 2012 the Company's issued share capital comprised a single class of ordinary shares of 12.5 pence each. All of the
Company's issued ordinary shares are fully paid up and rank equally in all respects. The rights attaching to the shares are set out in the
Articles. Note 26 to the financial statements contains details of the ordinary share capital.

On a show of hands at a general meeting of the Company every holder of ordinary shares present in person or by proxy and entitled to vote
shall have one vote and, on a poll, every member present in person or by proxy and entitled to vote shall have one vote for every ordinary share
held. The Notice of AGM gives full details of deadlines for exercising voting rights in relation to resolutions to be passed at the AGM. All proxy
votes are counted and the numbers for, against or withheld in relation to each resolution are announced at the AGM and published on the
Company's website after the meeting. Subject to the relevant statutory provisions and tha Articles, shareholders are entitled to a dividend
where declared and paid out of profits available for such purposes.

There are no restrictions on the transfer of ordinary shares in the Company other than:

* those which may from time to time be applicable under existing laws and requlations {for example, insider trading laws)
* pursuant to the Listing Rules of the Financial Services Authority, whereby certain directors and employees of the Company require the
approval of the Company to deal in the Company’s ordinary shares and are prohibited from dealing during close periods

At 28 January 2012 the Company had authority, pursuant to the shareholders’ resolution of 23 May 2011, ta purchase up to 109 of its issued
ordinary share capital. This authority will expire at the conclusion of the 2012 AGM. It is proposed that this authority be renewed at the 2012
AGM, as detalled in the Notica of AGM.

At 28 January 2012 Robert Barr Limited, as trustee of the General Employee Benefit Trust, the Savings Related Benefit Trust and the Long
Service Award Trust (the *RBL Trustee"), held 1.26% of the issued share capital of the Company in trust for the benefit of the executive directors
and employees of the Group. As at 28 January 2012, the trustees of the Profit Linked Share Plan {the 'PLSP Trustees') held 0.21% of the issued
share capital of the Company in trust for the benefit of the executive directors and employees of the Group. As at 28 January 2012, Equiniti
Share Plan Trustees Limited (the 'AESOP Trustees') held 1.41% of the issued share capital of the Company in trust for participants in the
All-Employee Share Ownership Plan (the ‘Plan’).

A dividend waiver is in place in respect of the RBL Trustee’s holdings under the Savings Related Benefit Trust and the Long Service Award
Trust. A dividend waiver is in place in respect of shares held by the AESOP Trustees under the Plan which have not been appropriated to
participants.

The voting rights in relation to the RBL Trustee's and the PLSP Trustees’ shareholdings are exercised by the RBL Trustee or the PLSP Trustees,
as the case may be, who may vote or abstain from voting the shares as they sea fit in respect of shares which are unvested or have not been
appropriated to employees.

Under the rules of the Plan, eligible employees are entitled to acquire shares in the Company. Detaiis of the Plan are set out on page 50.

Plan shares which have been appropriated to participants are hald in trust for those participants by the AESOP Trustees. Voting rights in
respect of shares which have been appropriated to participants are exercised by the AESOP Trustees on receipt of participants’ instructions.
If a participant does not submit an instruction to the AESOP Trustees, no vote is registered in respect of those shares. In addition, the AESOP
Trustees do not vote any unappropriated shares held under the Pian as surplus assets.

The Executive Share Option Scheme was approved by shareholders at the 2010 AGM (‘2010 ESOS'). The 2010 ESOS superseded the
Company's current Executive Share Option Scheme, which expires on 19 May 2013 (‘2003 ESOS"). To date, no options have been awarded
under the 2003 ESOS or the 2010 ESOS.

The Company is not aware of any agreements between shareholders that may result in restrictions on the transfer of securities or on voting rights.
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Change of contrcl
As disclosed in the Directors’ Remuneration Report, under certain conditions the notice peried for executive directors may increase from one
year to two years in the event of a takeover of or by the Company or a Company reconstruction.

All of the Company's share incentive plans contain provisions relating to a change of control of the Company. Full details of these plans are
provided in the Directors’ Remuneration Report on pages 49 to 55. The Company’s banking facilities may, at the discretion of the lender,
be repayable upon a change of control.

Articles of association
The Company’s Articles may only be amended by a special resolution at a general meeting of shareholders. No amendments are proposed
to be made to the existing Articles at the 2012 AGM.

Finangcial risk management
Information on the exposure of the Group to certain financial risks and on the Group's objectives and policies for managing each of the Group's
main financial risk areas is detailed in the Financial risk management disclosure in note 24.

Contracts of significance
There were no contracts of significance as defined by Listing Rule 9.8 in existence during the financial year.

Going concern

The Group's business activities, together with the factors likely to affect its future development, performance and position are set out in the
Business Review on pages B to 15. The financial position of the Group, its cash flows, liquidity position and borrowing facilities are described
in the Financial Review on pages 16 to 25.

After making the appropriate enquiries, the directors have concluded that the Group will be able to meet its financial obligations and will
continue to generate positive free cash flow for the foreseeable future and therefore have a reasonable expectation that the Company and the
Group overall have adeguate resources to continue in operational existance for the foreseeable future and, accordingly, consider it appropriate
to adopt the going concern basis in preparing the annual report and accounts.

Directors’ statement as to disclosure of information to auditors

So far as each director is aware, there is no relevant audit information (as defined by the Companies Act 2006) of which the Company's auditors
are unaware. Each director has taken all steps that ought to be taken by a director to make themsalves aware of and to establish that the
auditors are aware of any refevant audit information.

Auditors
The Audit Committes has responsibility delegated from the board for making recommendations on the appointment, reappointment, removal
and remunération of the external auditors.

The auditors, KPMG Audit Plc, have indicated their willingness to continue in office and a resclution proposing their reappointment will be
proposed at the 2012 AGM.

Corporate governance
The Company’s statement on Corporate Govemance is included in the Corporate Governance Report on pages 44 to 48 of this report.
The Corporate Governance Report forms part of this Directors’ Report and is incorporated into it by cross-reference.

Annual general meeting
The Company’s AGM will be held at 9.30am on 21 May 2012 at the offices of KPMG, 191 West George Street, Glasgow, G2 2LJ. The Notice
of the AGM is set out on pages 104 to 106 of this report.

Recommendation to shareholders
The board considers that all the resolutions to be considered at the AGM are in the best interests of the Company and its sharehclders
as a whole and unanimously recommends that you vote in favour of them.

By order of the board

pp—

J.A. Barr
Company Secretary

26 March 2012
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Statement on Corporate Governance

The board

The Company is led by a strong and experienced board of directors (the ‘board") which brings a depth and diversity of expertise to the
leadership of the Company. The board has an appropriate balance of skills, experience and knowledge of the Group to enable it to discharge
its responsibilities effectively. During the year, the board comprised four executive directors and four non-executive directors. The non-
executive directors comprised the non-executive Chairman, two independent non-executive directors and ons non-independent non-executive
director. Biographical details of the directors are set out on pages 38 and 39.

The roles of Chairman and Chief Executive are separate and there is a clear division of responsibilities between those roles. The Chairman
leads the board and ensures the effective engagement and contribution of all non-executive and executive directors. The Chairman also
ensures that board meetings are underpinned by a culture of openness and challenge with sufficient time made available to debate issues
arising, The Chief Executive has responsibility for all Group businesses and acts in accordance with the authority delegated from the board.
The senior independent non-executive director, J. Warburton, is available to shareholders if they have concems which have not been resolved
via the normal channels of Chairman, Chief Executive, or the other Executive Directors, or where communication through such channeals would
be inappropriate.

The board considers that J. Warburton and M.A. Griffiths are independent for the purposes of provision B.1.1 of the U.K. Corporate
Governance Code, issued by the Financial Reporting Council in June 2010 (the ‘Coda'), and that the relationships and circumstances set out in
that provision which may appear relevant to the determination of independence de not apply. The board considers that, on appointment, the
Chairman was independent for the purposes of provision A.3.1 of the Code. J. Warburton was the senior independent director during the year
to 28 January 2012,

R.G. Hanna holds directorships with a number of companies. In addition to his role as Chairman of the Company, he is chairman of Bowleven
plc and Troy Income & Growth Trust pic and a director of Peatallan plc. The board does not consider that R.G. Hanna's other commitments
have any impact on his ability to discharge his duties as Chairman of the Company effectively.

The Articles require directors to retire and submit themselves for slection at the first annual general meeting following appointment and to retire
no later than the third annual general meeting after the annual general meeting at which they were last elected or ra-elected. However, in order
to comply with the Code, all directors will submit themselves for ra-election at the AGM.

Details of directors’ remuneration and interests in shares of the Company are given in the Directors’' Remuneration Roport on pages 49 to 55.

Role of the board

The board is responsible for the long term success of the Group, determines the strategic direction of the Group and reviews operating,
financial and risk performance. There is a formal schedule of matters reserved for tha board, including approval of the Group’s annual business
plan, the Group's strategy, acquisitions, disposals and capital expenditure projects above certain thresholds, all guarantees, treasury paolicies,
the financial statements, the Company's dividend policy, transactions involving the issue or purchase of Company shares, borrowing powers,
appointments to the board, alterations to the memorandum and articles of asscciation, legal actions brought by or against the Group above
certain thresholds, and the scope of delegations to board committees, subsidiary boards and the management committee. Responsibility for
the development of policy and strategy and operational management is delegated to the executive directors and a management committee,
which includes the executive directors and six senior managers as at the date of this report.

Board performance evaluation .

During the year, the Chairman carried out a performance avaluation of the board, the board committees and each of the directors. Asin
previous years, this was an internal exercise lad by the Chairman, who conducted a detaited and comprehensive evaluation process by a
combination of written survey questionnaires followed by a series of one to one discussions. The non-executive directors, led by the senior
independent director, carried out a performance evaluation of the Chairman, taking into account the views of the executive directors. The
outcome of these evaluations showed that directors were positive about the performance and process of the board and the board committees.
The board considered that an internal exercise remained appropriate for the current year, however it agreed to consider annually whether an
externally facilitated evaluation might be appropriate.

The Chairman is pleased to confirm that, following formal performance evaluation of the directors, all of the directors’ performances continue
to be effective and all of the directors continue to demonstrate commitment to the role of director, including commitment of time for board
meetings and committee meetings and any other relevant duties.

Independent professional advice

Directors can obtain independent professional advice at the Company’s expense in performance of their duties as directors. None of the
directors obtained independent professional advice in the period under review. All directors have access to the advice and the sarvices of the
Company Secretary. The non-executive directors have access to senior management of the business.
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Training and development

On appointment to the board, directors are provided with a full, formal and tailered programme of induction, to familiarise them with the
Group's businesses, the risks and strategic challenges the Group faces, and the economic, competitive, legal and regulatery environment in
which the Group operates. The Chairman agrees and regularly reviews the training and development needs of each director. A pregramme of
strategic and other reviews, together with the other training provided during the year, ensures that directors continually update their skills, their
knowledge and familiarity with the Group’s businesses, and their awareness of sector, risk, regulatory, legal, financial and cther developments
to enable them to fulfil effectively their role on the board and committees of the board.

Meetings and attendance

Board meetings are schaduled to be held nine times each year. Between these mestings, as required, additional board meetings may be held
to progress the Company’s business. The practice of separate Group strategy discussions out with the normal board meeting schedule has
continued in the current year.

In advance of all board meetings the directors are supplied with detailed and comprehensive papers covering the Group's operating functions.
Members of the management team attend and make presentations as appropriate at meetings of the board. The Company Secretary is
respansible to the board for the timeliness and quality of information provided to it. The Chairman holds meetings with the non-executive
directors during the year without the executive directors being present.

The attendance of directors at board and committee meetings in the year to 28 January 2012 was as follows:

Audit Remuneration Nomination
Board Committee Committee Committee
Maximum® Maximum 4 Maximum 2 Maximum 1

Executive
R.A. White
A.B.C. Short
J.0. Kemp
AL Memmott

0o D
|
I
|

Non-executive
A.G. Hanna
W.R.G. Barr

J. Warburton
M.A. Griffiths

W0~ o
W
NN NN
— e — —

Confticts of Interest

The Articles were amended at the 2009 annual general meeting to allow the board to authorise potential conflicts of interest that may arise from
time to time, subject to certain conditions. The Company has established appropriate conflicts authorisation procedures, whereby actual or
potential conflicts are regularly reviewed and authorisations sought as appropriate. During the year, no such conflicts arose and no such
authorisations were sought.

Committees of the board
The terms of reference of the principal committees of the board — Audit, Remuneration and Nomination — have been approved by the board and
are available on the Company's website, www.agbarr.co.uk.

Those terms of reference have been reviewed in the curtent year and are reviewed at least annually. The work carried out by the Audit and

Nomination Committees in discharging their responsibilities is summarised below. The work carried out by the Remuneration Committee is
described within the Directors’ Remuneration Report on pages 49 to 55.
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Statement on Corporate Govemance
Continued

Audit Committee

The Audit Committee comprises three non-executive directors: W.R.G. Barr, J. Warburton and M.A. Griffiths. The Audit Committee is chaired
by M.A. Griffiths. The board is satisfied that M.A. Griffiths, who is a chartered accountant and is currently Finance Director of Stagecoach
Group ple, has recent and relevant financial experience, as required by provision C.3.1 of the Code.

The Audit Committee meets with executive directors and management, as well as privately with the external and internal auditors.

In the current yaar the Audit Committea has:

monitored the financial reporting process;

monitored the statutery audit of the Group's accounts;

reviewed and advised the board on the integrity of the Group's interim and annual financial statements and announcements relating to the

Group's financial performance;

raviewed the control of the Group’s financial and business risks;

discussed and agreed the nature and scope of the work to be parformed by the external auditors and internal auditors;

raviewed the results of this audit work and the response of management to matters raised;

reviewed the effectivenass of the Group's system of internal control (including financia!, operational, compliance and risk management

controls) and the appropriateness of the Group's whistle-blowing procedures;

monitored and reviewed the performance of the internal auditors and the effectivenass of the Group's internal audit activities;

made recommendations to the board on the reappointment and remuneration of the external auditcrs and monitored the performance

of the auditors;

* made a recommendation to the board on the appointment of the internal auditors; and

* raviewed the non-audit services provided to the Group by the external auditors and monitored and assessed the independence of both
the external and internal auditors.

The Audit Committee ensures that safeguards are in place to prevent the compromise of the auditors’ independence and objectivity. The
external auditors report regularly to the Audit Committee on the actions that they have taken to comply with professional and regulatory
requirements and current best practice in order to maintain their independence.

The Audit Committee reviews the external auditors’ performance, independence and objectivity annually. The Group has a policy in ptace
which ensures that the provision of non-audit services by the external auditors does not impair the auditors' independence or objectivity.
Where fees for any non-audit project are expected to exceed £50,000, the prior appraval of the chairman of the Audit Committes and the
Group Finance Director is required. Where faes for non-audit projects are in aggregate expected to exceed £150,000, the prior approval of the
Audit Committee is required. The Audit Committee has considered the nature and level of non-audit services provided by the Group’s external
auditors during the year and related fees, and is satisfied that the objectivity and independence of the exteral auditors were not affected by
the non-audit work undertaken.

The externa! auditors report their audit results to the Audit Committee, including a summary of any significant accounting and auditing issues,
internal control findings and a summary of any audit differences identified. The Audit Committee would consider disagreements in accounting
treatment between management and the external auditors, shoutd any arise. Details of the amounts paid to the external auditors during the
year for audit and other services are set out in naote 2 to the financial statements.

At the beginning of each year, an internal control plan is developed by the internal auditors following meetings with directors and senior
managers within the business and with reference to the significant risks contained within the Company’s risk register and identified controls.
The Audit Committes receives updates on progress delivered against the internal contro! plan throughout the year.

In addition to the standing members of the Audit Committee and representatives from the external and internal auditors, A.B.C. Short, the
Finance Director, routinely attands.

Nomination Committee

During the year, the Nomination Committee comprised R.G. Hanna, W.R.G. Barr, 4. Warburton and M. A, Griffiths. The Nomination Committee
is chaired by R.G. Hanna. The Nomination Committee leads the process for making appointments to the board, ensures that thereis a
formay, rigorous and transparent procedure for the appointment of new directors to tha board, reviews the composition of the board through
a full evaluation of the skills, knowledge and experience of directors, and ensures plans are in place for orderly succession for appointments
to tha board.
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Treasury Committes

The Treasury Committee consists of R.A. White, A.B.C. Short and senior members of the finance and purchasing departments, The Treasury
Committee reviews purchase requirements in foreign currencies and implements strategies, including the use of foreign exchange hedges,

in order to reduce the risk of foreign exchange exposure and provide certainty over the value of non-domestic purchases in the short to
medium term. The Treasury Committee’s remit also includes the ability to utilise financial instruments in order to hedge the Group's exposure
to interest rate fluctuations. Further detaits of the work carried out by the Treasury Committee are contained within the Financial Review on
pages 16 to 25.

Internal control

The board has overall responsibility for the Group’s intemal control systems and annually reviews their effectiveness, including a review of
financial, operational, compliance and risk management controls. The implementation and maintenance of the risk management and intemal
control systems are the responsibility of the executive directors and other senior management. The systems are designed to manage rather
than eliminate the risk of failure to achiove business objectives and to provide reasonable, but not absolute, assurance against material
misstaterment or loss.

The board has reviewed the effectiveness of the internal control systems, including controls refated to financial, operational and reputational
risks identified by the Group, in accordance with the Code for the period from 29 January 2011 to the date of approval of this annual report.

No significant failings or weaknesses were identified during this review. Had any failings or weaknesses been identified then the board would
have taken the action required to remedy them.

At the Audit Committee meeting on 19 January 2012, following a review and evaluation of the controls and systems in place, the Audit
Committee concluded that the Group has a sound system of intemnal controls in place.

The board confirms that there is an ongoing process, embedded in the Group's integrated internal control systems, allowing for the
identification, evaluation and management of significant business risks, as well as a reporting process to the board. The board requires the
departments within the Group to undertake at least an annual raviaw to identify new or potentially under-managed risks. The results of these
reviews are raported to the board via the Audit Committes. This process has been in place throughout the year ended 28 January 2012 and up
to the date of the approval of this annual report and it accords with the Turnbull guidance.

The three main elements of the Group's internal control system, including risk identification, are as follows:
The board
The board has overall responsibility for the Group's internal control systems and exercises this through an organisational structure with clearly

defined levels of responsibility and authority as well as appropriate reporting procedures.

The board has a schedule of matters that are brought to it, or its duly authorised committees, for decision, aimed at maintaining effective
control over strategic, financial, operational and compliance issues.

This structure includes the Audit Committee which, with the Finance Director, reviews the etfectiveness of the internal financial and operating
control environment.

Financial reporting
There is a comprehensive strategic planning, budgsting and forecasting system with an annual operating plan approved by the board. Monthly
financial information, including trading results, cash flow statements, statement of financial position and indebtedness, is reported.

The board and the management commitiee review their business and financial performance against the prior year and against annual plans
approved by the board.

Audits and roviews
The key internal risks identified in the Group are subject to regular audits or reviews by the internal auditors. This role is fulfilled by an extemal
professional services firm which is independent from the board and the Company.

The review of the internal auditors’ work by the Audit Committee and monitoring procedures in place ensure that the findings of the audits are
acted upon and subsequent reviews confirn compliance with any agreed action plans.

The board confirms that there has been an independent internal audit function in place for the year.
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Statement on Corporate Governance
Continued

Share capital structure
The share capital structure of the Company is set out in the Directors’ Report.

U.K. Corporate Governance Code compliance
The Company is committed to the principles of corporate governance contained in the Code. A copy of the Code is available on the Financial
Reporting Council's website, www.frc.org.uk.

Each of the provisions of the Code has been reviewed and, where necessary, steps have been taken to ensure that the Company is in
compliance with all of those provisions as at the date of this report.

The directors consider that the Company has compliad throughout the year ended 28 January 2012 with the provisions of the Code, except in
relation to provisions B.1.2, C.3.1, D.1.5, D.2.1, as explained below.

During the year, the board comprised four executive directors, the non-executive Chairman, and two independent non-executive directors. In
addition, W.R.G. Barr was a non-executive director during the year although ha is not considered by the board to be independent. Therefore,
during the year to 28 January 2012 the composition of the board did not comply with provision B.1.2 of the Code.

The composition of the Company's Audit Committae and Remuneration Committee did not comply with provisions C.3.1 and D.2.1 of the Code
during the year to 28 January 2012 due to the fact that these Commiittees did not comprise at least three independent non-exacutive directors.
Following a performance evaluation during the year, the directors believe that the board, the Remuneration Committee and the Audit Committee
are currently able to discharge their respective duties and obligations successfully. The board is mindful of its abligations under the Code and
regularly reviews the composition of the board and its committees to ensure that each is able to effectively and successfully discharge its duties.

Provision D.1.5 of the Code recommends that executive directors’ contracts contain a maximum notice period of one year. As disclosed in
the Directors’ Remuneration Report, in the event of a takeover of or by the Company or a Company reconstruction the notice period of the
exacutive directors reverts to two years in certain circumstances. The Remuneration Committee considers that, given the shareholding
structure of the Company, this condition is appropriate in order to attract and retain high calibre executive directors.

A copy of the financial statements has been placed on the Company's website, www.agbarr.co.uk. The maintenance and integrity of this
website is the responsibility of the directors. Legislation in the U.K. governing the preparation and dissemination of financial statements may
differ from legistation in other jurisdictions.

By order of the board
ap———
—~ e .
S -

J.A. Barr
Company Secretary
26 March 2012
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Directors’ Remuneration Report

Remuneration Committee

During the year, the Remuneration Committes comprised the following non-executive directors:
* W.R.G. Barr (appointed Remuneration Committee chairman 31 January 2011}

* R.G.Hanna

s . Warburton

* M.A, Griffiths

Remit

The Remuneration Committee is responsible for determining all aspects of executive directors’ remuneration and for monitoring the
remuneration of senior management. The Remuneration Committae is also responsible for recommending the remuneration of the Chairman to
the board. No director makes a decision relating to their own remuneration. Individual directors leave the meeting when their own remuneration
is being discussed.

Advisers
The Remuneration Committee has access to professional advice, both inside and outside the Company, and consults with the Chief Exacutive,

During the year, PricewaterhouseCoopers and Shepherd & Wedderburn LLP were appointed by the Remuneration Committee to provide
advice that materially assisted the Remuneration Committes. PricewaterhouseCoopers also provided internal audit services and cerporate
pensions advice to the Company, and Shepherd & Wedderburn also providad legal advice on pensions to the Company and to the trustees
of the Group's defined bensfit and defined contribution pension schemes.

Remuneration policy

The ongoing policy of the Remuneration Committee is to reward the executive directors in line with the current remuneration of directors in
comparable businesses taking into consideration the advice of independent benefit consultants in order to recruit, motivate and retain high
quality executives within a competitive marketplace.

Consistent with this policy, the benefit packages awarded to executive directors are intended to be competitive and comprise a mix of
performance and non-performance related elemants designed to incentivise directors and align their longer term interests with those of
shareholders.

In the year to 28 January 2012, a significant proportion of the executive directors' remuneration was performance related through the annual
performance bonus and share awards pursuant to the LTIP. During the year, the performance related efements of the remuneration package
amounted to approximately 60% of the total executives’ package (2011: approximately 50%).

The executive directors’ remuneration consists of the following elermeants:

Base salary and benefits
Basic salaries and benefits in kind are reviewed within the policy each year. Basic salaries are reviewed each year to take account of
movements in the market place and individual contribution.

Annual bonus

This scheme aims to provide focus among the senior executives, including executive directors, on the annuat financial performance of the
Group. It is principally based on Profit Before Tax (excluding exceptional items); the Remuneration Committee's view s that this is the most
appropriate performance measure since it reprasents a key short-term operational driver of the business, A maximum of 100% of each
executive director's basae salary is currently payable in cash under the scheme.

As referred to in the annual report of the Group for the year ended 29 January 2011, there has been a change to this policy from the preceding
year. Following an external independent review of the executive directors’ remuneration during the preceding year, the maximum percentage of
each executive director's base salary payable in cash under the scheme was increased from 75% to 100% for the year to 28 January 2012; this
policy is expected to continue in future years. There have been no departures from this policy in the current year.

Long Term incentive Plan (‘LTIP}

This scheme was approved by shareholders at the AGM held on 19 May 2003 and amended by resclution of the shareholders at the AGM held
on 26 May 2009. It is avaitable to reward executive directors by the award of shares if the average eamings per share (‘EPS') of the three years
running up to and including the year of calculation exceeds the average EPS of the three years preceding that period, both being adjusted for
Retail Price tndex, by 10% points or more. No part of an award vests if EPS growth is less than 10% points above RPI growth over the three
year period. 20% — 99.9% of an award vests on a sliding scale where EPS growth exceeds RPi growth by 10% points or more but by lass than
32.5% points. 100% of an award vests where EPS growth exceeds RPI growth by 32.5% points or more. The maximum value of any award of
shares is 100% of basic salary.
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The LTIP performance conditions were chosen to align axecutive directors’ share awards to Company performance over a three year peried,
thareby aligning the interests of the directors with those of the shareholders.

In addition to the above elements of remuneration, there are two further elements which are available to all qualifying employees:

All-Employee Share Ownership Plan (AESOP")
The AESOP is HMRC approved and the executive directors participate in both sections of the scheme, which is open to all qualifying
employees.

The partnership share element provides that for every three shares a participant purchases in the Company, up to a maximum contribution of
£125 per month, the Company will purchase one matching share. The matching shares purchased are held in trust in the name of the individua!.

There are various rules as to the period of time that the shares must be held in trust but after five years the shares can be released tax free to
the participant.

The free share element allows participants to receive shares to the value of a common percentage of their eamings, related to the performance
of the Group. The maximum value of the annual award is £3,000 and the shares awarded are held in trust for five years.

Under the tarms of this scheme, the matching shares will be forfeited if the participant leaves the employment of the Company within three
years of the award. Al other partnership, matching and free shares must be removed from the trust if employment with the Company ceases.

A resolution to re-approve the AESOP for a further ten years will be put to shareholders at the 2012 AGM.

Savings Related Share Option Scheme {"SAYE’)

The SAYE is HMRG approved and is available to all qualifying employees, including executive directors. It is based on a five year savings
contract which provides the participant with an option to purchase shares after five years at a discounted price fixed at the time the contract is
taken out, or earlier as provided by the scheme rules. No performance conditions require to be met by any participant in order to exercise their
option under the SAYE.

Executive Share Option Scheme (‘(ESOS’)

The ESOS was approved by shareholders at the 2010 AGM and approved by HMRC on 11 June 2010. The 2010 ESOS replaced the Company's
current Exacutive Share Option Scheme, which expires on 19 May 2013 {2063 ESOSY. To date, no options have been awarded under the 2003
ESOS or the 2010 ESOS.

Share ownership guidelines

In order to align the executive directers’ longer term interests with those of shareholders, share ownership guidelines require executive directors
to retain all shares acquired under Company sponsored share plans unti! the value of their shareholding is equal to their annual gross basic
salary. Until this shareholding is acquired, the executive directors may not, without Remuneration Committee approval, sell shares ather than
to finance any tax liabilities arising from the vesting of LTIP awards.

Pension schemes
Executive directors are all members of the A.G. BARR p.l.c. (2008) Pension and Life Assurance Scheme (the ‘Scheme’). The Scheme has
a defined benefit section and a defined contribution section. The defined benefit section was closed to new entrants from 14 August 2003.

Detalls of the entitlements accruing to the two directors who are currently mambers of the defined benefit section are detailed in the table
on page 54. The contributions paid to the defined contribution section in respact of threa directors are disclosed on page 55.

During the year to 28 January 2012, R.A. White and A.B.C. Short jcined the A.G. BARR p.l.c. Unfunded Retirement Benefit Scheme (URBS")
with the agreement of the Company. The URBS was approved by the Remuneration Committea of the Board and is an unfunded employer
financed retirement benefits scheme. It was established to satisfy the Company's contractual obligations to provide retirement benefits for the
benefit of these two axecutive directars. As a result, from Aprii 2011 employer and employee contributions to the defined benefit section of the

Scheme ceased In respect of R.A. White and employer contributions to the definad contribution section of the Scheme reduced in respect of
A.B.C. Short.

Non-exacutive directors’ remuneration

The ramuneration of non-executive directors is determined by the board within the limits set by the Articles and reviewed annually. Non-
exccutive directors raceived remuneration for their services during the year as disclosed in the tabie of directors’ detailed emoluments on
paga 52. The non-executive directors do not participate in any of the Company’s share option schemes, share award schemes, or bonus
schemas. With the exception of W.R.G. Barr, the non-executive directors do not participate in the Company's pension schemes.
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Directors’ service contracts

Executive directors are appointed on rolling contracts which do not have a set termination dats. An executive director's contract will terminate
following either the Company or the executive director giving the other requisite notice that they wish to terminate the executive director’s

contract.

It is the Company’s current pelicy that executive directors’ service contracts have a notice peried of not ngrmally more than one year. The
service contract for each of the executive directors provides for a notice period of ong yaar except during the six months following either a
takeover of or by the Company or a Company reconstruction. Under these conditions and certain circumstances the natice period reverts to
two years for each of the executive directors. The Remuneration Committee considers that, given the shareholding structure of the Company,

this condition is appropriate in order to attract and retain high calibre executive directors.

Non-exacutive directors are appointed for an initial period of three years, subject to annua! re-election by shareholders in accordance with the
Code. It is the Company’s current policy that non-executive directors may serve a maximum of three consecutive three-year terms, with any term
beyond six years being subject to rigorous review. Their service contracts are terminable by either the Company or the directors themselves upon
three months notice. The terms and conditions of appeintment of the non-executive directors ars available for inspection at the Company’s

registered office during business hours and at the AGM.

The executive and non-executive directors have no contractual entitlement to compensation payments in the event of loss of office other than

those related to their period of notice.

Details of the service contracts of the executive directers and of the letters of appointment for the non-executive directors are as follows:

Eftective date of contract Notice period required from director Notice period required from Company
Executive
RB.A. White 30 September 2002 6 months 1 year
A.B.C, Short 28 May 2008 6 months 1 year
J.0. Kemp 11 October 2003 6 months 1 year
A.L. Memmott 01 March 2008 6 months 1 year
Non-executive
R.G. Hanna 26 May 2009 3 months 3 months
W.R.G. Barr 26 May 2009 3 months 3 months
J. Warburton 16 March 2009 3 months 3 months
M.A. Griffiths 01 September 2010 3 menths 3 months

Statement of consideration of conditions elsewhere in the Group

In determining remuneration, consideration will be given to reward levels throughout the organisation as well as in the external employment
market. The Remuneration Committee aims to reward all employees fairly based on their role, their performance and salary levels in the wider
market. In the year under review, excluding A.L. Memmott, the average base salary increase for the executive directors was 3.7% and for all
other staff was 4.8%. The base salary increase for A.L.. Memmott in the year under review was 7.4%.
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Performance review

Tha graph below shows the Comparty’s Total Shareholder Return { TSR’) performance against the FTSE 250 excluding investment trusts over
the past five years. In the opinion of the board, the FTSE 250 excluding investment trusts is the most appropriate index against which the TSR
of the Compary should be measured because it represents a broad equity market index of which the Company is a constituent member.

Directors’ detailed emoluments
This section of the remuneration report is audited.

Gross
salaries and Salary Netsalaries Benefitsin Annual 201
. fees sacrifice and fees kind bonus Total total
Director £000 £000 £000 £000 £000 £000 £000
Executive

R.A. White 322 6) 316 47 161 524 570
A.B.C. Short 218 (13) 205 27 102 334 496
J.D. Kemp 186 {12) 184 19 N 294 370
A.L. Memmott 175 {10 165 21 a1 267 396

Non-executive
R.G. Hanna 1 - 11 - - 11 106
W.R.G. Barr 39 - 39 - - 39 37
J.S. Espey” - - - - - - 37
J. Warburton 39 - 3% - - 39 37
M.A. Griffiths 39 - 39 - - 39 16
1,139 (41) 1,088 114 435 1,647 2,065

* 8. Espey retired 31 January 2011,

R.A. White's gross salary is stated after the deduction of his contribution of £26,000 to the A.G. BARR p.i.¢. Unfunded Retirement Benefit
Scheme ('URBS).

Included within the annual bonus for A.B.C. Short and A.L. Memmott for the year ended 29 January 2011 were cash bonuses made in
compensation for the forfeiture by those directors of LTIP awards made to them in October 2008. Having met the relevant performance criteria
under the LTIP, these directors elected, pursuant to a resolution of the Remuneration Committee and with the consent of the trustee of the LTIP,
to forfeit these LTIP awards and receive an equivalent cash bonus in substitution for the awards in order to optimise the tax treatment of those
awards. As a condition of these directors being authorised to forfeit these LTIP awards, they were obliged to use the full amount of the cash
bonus to purchase shares in the Company prior to 13 April 2010.

Benefits in kind include the provision of a company car and fuel. No director waived emoluments in respect of the years ended 28 January 2012
or 29 January 2011.
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From April 2009 salary sacrifice was intraduced by the Company. Members who joined this arrangement no longer pay contributions to the
pension scheme but receive a lower taxable salary, All four executive directors participated in this arrangement during the years ended 28
January 2012 and 28 January 2011. R.A. White left this arrangement on 5 April 2011 when he ceased his accrual under the Group's defined
benefit pension scheme.

AESOP free shares
The following fres share awards to the executive directors were made under the AESOP scheme:
Share price At 28 At 28
Date of award on date of January Shares Shares Shares January Value
and vesting award 201 awarded vasted lapsed 22 vested
date Pence Number Number Number Number Number £000
R.A. White 15 June 2011 1,356.0 - 221 (221) - - 3
A.B.C. Shon 15 June 2011 1,356.0 - 221 221) - - 3
J.D. Kemp 15 June 2091 1,356.0 - 221 (221) - - 3
A.L. Memmott 15 June 2011 1,356.0 - 221 221) - - 3
The shares awarded under the AESOP scheme are held in trust but after five years the shares can be released tax free to the executive
directors.
Directors’ interests in the Long Term Incentive Plan
Shares awarded to the executive directors under the LTIP are as follows:
Share
price on At 28 At 29
date of January Shares Shares Shares Shares January  Value
award 2012 awarded vested {apsed canceiled 2011 vested
Director Year Date of award Pence Number Number Number Number  Number Number £000 Vesting date
R.A. Whita 201 18 April 2008 575.0 39,552 - (36,744) (2,808) - - 485 14 April 2011
2012 050ctober 2008 861.0 40,501 - - - - 40,501 - 31 October 2012
2013 02 April 2010 975.0 34,985 - - - - 34,985 - 30 April 2013
2014 26 April 2011 1,339.0 - 26,235 - - - 26,235 - 30 April 2014
A.B.C.Short 2011 28 October 2008 5615 24,720 - {22,965) (1,755) - - 264 23 September 2011
2012 05 October 2009 8610 25313 - - - - 25,313 - 31 October 2012
2013 02 April 2010 975.0 21,809 - - - - 21,809 - 30 April 2013
2014 26 April 2011 1,339.0 - 16,397 - - - 16,397 - 30 April 2014
J.D. Kemp 2011 18 April 2008 5750 22,248 - (20,668) {1.580) - - 273 14 Agril 2011
2012 050ctober 2009 8610 22782 - - - - 22782 - 31 October 2012
2013 02 April 2010 975.0 19,628 - - - - 19,628 - 30 April 2013
2014 26 April 2011 1,339.0 - 14,757 - - - 14,757 - 30 April 2014
A.L. Memmott 2011 18 April 2008 575.0 16,068 - 14927 {1.141) - - 197 14 April 2011
2012 05 October 2009 861.0 18,522 - - - - 18,522 - 31 October 2012
2013 02 Aprit2010 9750 17,084 - - - - 17,084 - 30 April 2013
204 26 April 2011 1,339.0 - 13,218 - - - 13,218 - 30 April 2014

The LTIP awards vest shortly after the relevant year end date. The award is determined after the year end accounts are finafised and the
relevant performance conditions can be measured. The vesting date disclosed has been estimated to be 30 April of the relevant year.
There have been no variations in the terms and conditions of the scheme interests in the year.
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Directors’ share options (SAYE}
The options of the executive diractors, all held under the SAYE, at 28 January 2012 over the ordinary share capital of the Company were as
follows:

Options Options Options Markat

Options at granted exerciged lapsed  Optionsat vatue at

29 January during the during the during the 28 January Exercise date of

201 year year year 202 price exercise Date from which

Number Number Number Number Number Pence Pence exercisable Expiry date
R.A. White 550 - - - 550 488 - 01 August 2012 01 February 2013
1,371 - - - 1,371 762 - 01 August 2015 01 February 2016
A.B.C. Short 979 - - - 979 762 - 01 August 2015 01 February 2016
J.D. Kemp 1,632 - - - 1,632 762 - 01 August 2015 01 February 2016
AL Memmott 550 - - - 550 488 - 01 August 2012 01 February 2013
1,371 - - - 1,371 762 - 01 August 2H5 01 February 2016

The closing share price for the Company on 28 January 2012 was 1,230p. The lowest and highest prices during the year were 1,031p and
1,394p respectively.

Directors’ Pensions
During the year to 28 January 2012, all executive directors were members of the A.G. BARR p.l.c. (2008) Pension and Life Assurance Scheme
(the ‘Scheme’) on a contributory basis.

Their dependants are eligible for dependants' pensions and the payment of a lump sum in the event of death in service. Where the Scheme
provides a pansion on a defined benefit basis, final pensionable salary is used to determine the director's pension entitiement. Where benefits
are provided on a defined contribution basis, the benefits depend on the director’s accumitated fund. Lump sum life assurance cover is
provided at four times Pensionable Salary.

The pension entitlements earned by the directors during the year calculated in accordance with the requirements of the U.K. Listing Authority
listing rules and the Companies Act 2006 were as follows:

Tota

accrued Vajue of Value of
increase in pension Transfer accrued acerued Total change
accrued  entiterment  value cof net pension pension invalua
pension at increasein  entitement  entitement  during yesr,
during the 28 January year, net of at at net of
year net of 2012 member 20.January 28 January member
inflation £000 per  contributions 2011 2012 contributions
£000 annum £000 £000 £000 €000
R.A. White M 63 n/a 717 1,021 304
AL. Memmott 1 39 22 513 812 299

During the year to 28 January 2012, W.R.G. Barr was in receipt of a pension from the Scheme. However, as there were no increases applied to
his benefit other than those that apply to othaer members of the Scheme, there is nothing to be disclosed in respect of him.

A.L. Memmott ceased his accrual under the defined benefit plan on 1 March 2008. His accrued benefits retain a link to his final pensionable
salary. R.A. White ceased his accrual under the defined benefit plan on 5 April 2011.

The accrued pension entittement is the amount that the director would receive if he retired at the year end.
The transfer value has bean calculated on the basis of actuarial advice in accordance with the Occupational Pension Schemes (Transfer Values)

Amendment Regulations 2008. The figures showing the transfer value of net increase over the period include an allowance for the costs of
providing death in service benefits. The change in the amount of the transfer value during the year is made up of the following elements:

54 A.G.BARRp.l.c. Annual Reportand Accounts 2012




(a) transfer value of the increase in accrued pension;
(b) change in the transfer value of accrued pension at the start of the year due to ageing; and
{c} the impact of any change in the ececnomic or mortality assumptions underlying the transfer value basis.

Directors pay contributions as required by the Scheme and these amounts are offset in calculating the values shown in columns headed
‘Transfer value of net increase in year’ and 'Total change in value during year’,

The transfer value of the accrued entitlements represents the value of assets that the Scheme would need to transfer to another pension
provider on transferring the Scheme's liabilities in respect of the directors’ pension benefits. They do not represent sums payable to individual
directors and, accordingly, have been excluded from the remuneration table.

The Company paid contributions to the defined contribution section of the Scheme during the year in respect of the following directors:

2012 201
£000 £000
J.D. Kemp 39 38
A.L. Memmott 46 41
A.B.C. Short 50 52

An accrued liability of £95,987 is included in the closing balance sheet for the A.G. BARR p.l.c. Unfunded Retirement Benefit Scheme set
up in the year. The liability has been accrued in respect of R.A. White (£92,007) and A.B.C Short (£3,980). The URBS was approved by the
Remuneration Committee of the board and is an unfunded employer financed retirement benefits scheme.

Gains made by directors
The aggregate value of gains realised on share awards in the year to 28 January 2012 under the LTIP was £1,217,190. The aggregate value
of gains realised on the exercise of share options and awards in the year to 29 January 2011 under the LTIP and SAYE was £410,153.

Interests in shares
The interests of directors in the erdinary share capital of the Company at 28 January 2012 were as follows:

2012 20m

Non- Non-
Beneficial bensficial Beneficial beneficial

Executive

R.A. White 115,480 - 115,095 -
A.B.C. Short 18,580 575,796 15172 583,969
J.D. Kemp 47,514 - 45,209 -
A.L. Memmott 26,747 - 19,198 -
Non-executive

R.G. Hanna 50,000 - 50,000 -
W.R.G. Barr 2,505,442 3,376,236 2505442 3,376,236
J. Warburton 1,500 - 1,500 -
M.A, Grittiths 1,800 - 1,800 -

There have been the following changes notified in the directors’ shareholdings betwean 28 January 2012 and 26 March 2012: A.B.C. Short
an increase in beneficiat holding of 28 shares and a decreass in non-beneficial holding of 6,590 shares, R.A. White an increase in beneficial
holding of 28 shares, A.L. Memmott an increase in beneficial holding of 26 shares and J.D. Kemp an increase in beneficial holding of 27 shares.

By order of the board

Tre— -

i

J.A. Barr
Company Secretary
26 March 2012
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Directors’ Statement

Statement of directors' responsibilities in respect of the annual report and the financial statements
The directors are responsible for preparing the annual report and the Group and parent Company financial statements in accordance with
applicable law and regulations.

Company law requires the directors to prepare Group and parent Company financial statements for each financial year. Under that law they
are required to prepare the Group financial statements in accordance with International Financial Reporting Standards ('IFRSs’) as adopted
by the EU and applicable law and have elected to prepare the parent Company financial statements on the same basis.

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 Group and the parent Company and of their profit or loss for that period. In preparing each of the Group and parent
Company financial statements, the directors are required to:

select suitable accounting policies and then apply them consistently;

make judgements and accounting estimates that are reasonable and prudent;

state whether they have been prepared in accordance with IFRSs as adopted by the EU; and

prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group and parent Company will
continue in business.

- & 8 @

The directors are responsible for keeping adequate accaounting records that are sufficlent to show and explain the parent Company's transactions
and disclose with reasonable accuracy at any time the financial position of the parent Company and enable them to ensure that its financial
statements comply with the Companies Act 20086. They have general responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the parent Company and the Group and to prevent and detect fraud and other irregularities.

Under applicable law and regulations, the directors are also responsible for preparing a Directors' Report, Directors’ Remuneration Report and
Corporate Governance Statement that complies with that law and those regulations.

A copy of the Group and parent Company financial statements has been placed on the Company's website, www.agbarr.co.uk. The directors

are responsible for the maintenance and integrity of the corporate and financial information included on the Company's website. Legislation in
the U.K. governing the preparation and dissemination of financial statements may differ from legistation in other jurisdictions.
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Directors' statement pursuant to the Disclosure and Transparency Rules
Each of the directors, whose names and functions are set out on pages 38 and 39 of this report, confirm that, to the bast of their knowledge:

+ the financial statements, prepared in accordance with IFRSs as adopted by the EU, give a true and fair view of the asssts, liabilities, financial
pesition and profit of the Group and parent Company; and

+ the Business Review on pages 2 to 35 includes a fair review of the development and performance of the business and the position of the
Group and parent Company, together with a description of the principal risks and uncertainties that they face.

By order of the board
fex BC AWt
R.A. White A.B.C. Short
Chief Executiva Finance Diractor
26 March 2012
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New brand positioning
makes it clear for
Strathmore

In June, Strathmore undertook a major brand
re-positioning, The brand refresh saw tha
introduction of new packaging and new

pack designs with the new brand message
‘Strathmore - A source of clarity’. The new,
eye-catching labels highlight Strathmore’s
authenticity as a major Scottish water brand.

In this section:

Independent Auditor’s Report
to the Members of A.G. BARR p.l.c.
Page 60

Consolidated Income Statement
Page 62

Statements of Comprehensive Income
Page 63

Statements of Changes in Equity
Page 64

Statements of Financial Position
Page 66

Cash Flow Statements
Page 67

Accounting Policies
Page 68

Notes to the Accounts
Page 75

UGy

Review of Trading Results
Page 103

Notice of Annual General Meeting
Page 104




Independent Auditor’s Report to the Members of A.G. BARR p.l.c.

We have audited the financial statements of A.G. BARR p.l.c. for the year ended 28 January 2012 set out on pages 62 to 102. The financiaf
reporting framework that has been applied in their preparation is applicable iaw and International Financial Reporting Standards (IFRSs) as
adopted by the EU and, as regards the parent company financial statements, as applied in accordance with tha provisions of the Companies
Act 2006.

This report is made solely to the company’s membars, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006.
QCur 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 purposa. 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.

Respeactive responsibilities of directors and auditor

As explained more fully in the Directors’ Responsibilities Statement set out on pages 56 and 57, 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 Practices Board’s (APB's} Ethical Standards for Auditors.

Scope of the audit of the financial statements
A description of the scope of an audit of financial statements is provided on the APB’s website at www.frc.org.uk/apb/scope/private.ctm

Opinion on financial statements
In our opinion:

¢ the financial statements give a true and fair view of the state of the group'’s and of the parent company’s affairs as at 28 January 2012 and
of the group's profit for the year then ended;

* the financial statements have been properly prepared in accordance with IFRSs as adopted by the EU;

* the parent company financial statements have been properly prepared in accordance with IFRSs as adopted by the EU and as applied in
accordance with the provisions of the Companies Act 2006; and

+ the financial statements have been prepared in accordancs with the requireaments of the Companies Act 2006 and, as regards the group
financial statements, Article 4 of the IAS Regulation.

Opinion on other matters prescribed by the Companies Act 2006
In our opinion:

+ the part of the Directors’ Remuneration Report to be audited has been properly prepared in accordance with the Companies Act 2006;

= the information given in the Directors’ Report for the financial ysar for which the financial statements are prepared is consistent with the
financial statements; and

s information given in the Corporate Governance Statement set cut on pages 44 to 48 in with respect to internal control and risk management
systems in relation to financial reporting processes and about share capital structures is consistent with the financial statements.

Matters on which we are required to report by exception
Woe have nothing to report in respect of the following:

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

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

* the parent company financial statements and the part of the Directors' Remuneration Report to be audited are not in agreement with the
accounting recards 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 reguire for our audit; or

* a Corporate Governance Statement has not been prepared by the company.
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Under the Listing Rules we are required to raview:

» the directors’ statement, set out on page 43, in relation to going concern;

« the part of the Corporate Governance Statement on pages 44 to 48 relating to the company's compliance with the nine provisions of the
UK Corporate Governance Code specified for our review; and

+ cortain elements of the report to shareholders by the Board on directors’ remuneration.

Gl

Craig Anderson
({Senior Statutory Auditor)
for and on behalf of

KPMG Audit Ple, Statutory Auditor
Chartered Accountants

134 West George Street

Glasgow

G221J

26 March 2012
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Consolidated Income statement
For the year ended 28 January 2012

2012 2011
Before Before
exceptional Exceptional exceptional  Exceptional
items. itemns Total items iterns. Total
Note £000 £000 £000 £000 £000 £000
Revenue 1 236,998 - 236,998 222,366 - 222,366
Cost of sales {117,142) (1,111) (118,253} (107,656} {331 (107,987)
Gross profit 1.5 119,856 (1,711) 118,745 114,710 (331) 114,379
Operating expenses 4,5 (86,495) 2,975 (83,520} {(82,016) B825) (82,841)
Operating profit 33,361 1,864 35,225 32,694 (1,156) 31,538
Finance income 6 936 - 936 a - Al
Finance costs 6 (744) - (744) (1,423) - {1,423)
Profit before tax 33,553 1,864 as5,417 31,592 (1,156) 30,436
Tax on profit 7 {7,933) 662 (7,271) (8,084) 233 {7,851}
Profit attributable to equity holders 25,620 2,526 28,146 23,508 923) 22,585
Earnings per share (p)
Basic earnings per share 8 66.84 6.59 73.43 61.24 {2.40) 58.84
Diluted earnings per share 8 66.47 6.55 73.03 60.90 {2.39) 58.51
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Statements of Comprehensive Income
For the year ended 28 January 2012

Group Company
012 201 2012 201
Note £000 £000 £000 £000
Profit after tax 28,146 22,585 21,441 17,164
Other comprehensive income
Actuarial {loss)/gain on defined benefit pension plans (9,147) 4,598 (9,147) 4,598
Effective portion of changes in fair value of cash flow hedges 382 573 382 573
Deferred tax movemaents on items taken direct to eguity 22 2,027 (1,350} 2,027 (1,350)
Other comprehensive income for the period, net of tax (6,738) 3.821 (6,738) 3.821
Total comprehensive income attributable to equity holders of the parent 21,408 26,406 14,703 20,985
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Statements of Changes in Equity
For the year ended 28 January 2012

Share Share Cash flow
Share premium options hedge Retained
capital account resarve reserve eamings Total
Group £000 £000 £000 £000 £000 £000
At 29 January 2011 4,865 905 1,981 (382) 109,338 116,707
Cash flow hedge - recognition of fair value - - - 382 - 382
Actuarial loss on defined benefit pension plans - - - - {9,147) (9,147)
Deferred tax on items taken direct to equity - - (11} - 2,038 2,027
Profit for the period - - - - 28,146 28,146
Total comprehensive income for the period - - (Lh ] 382 21,037 21,408
Company shares purchased for use by employee benefit trusts - - - - (3,158) (3,158}
Proceeds on disposal of shares by employee benefit trusts - - - - y 1,123
Racognition of share-based payment costs - - 805 - - 905
Transfer of reserve on share award - - (647) - 647 -
Dividends paid - - - - (9,965) (9,965)
At 28 January 2012 4,865 905 2,228 - 119,022 127,020
At 30 January 2010 4,865 905 1,585 (955) 94,098 100,509
Cash flow hedge — recognition of fair value - - - 573 - 573
Actuarial gain on defined benefit pension plans - - - - 4,598 4,598
Deferred tax on items taken diract to equity - - 82 - {1,432) {1,350}
Profit for the pericd - - - - 22,585 22,585
Total comprehensive income for the period - - 82 573 25,751 26,406
Company shares purchased for use by amployee benefit trusts - - - - (4,197) 4,197)
Proceeds on disposal of shares by employee benefit trusts - - - - 2,078 2,078
Recognition of share-based payment costs - - 956 - - 956
Transfer of reserva on share award - - (652) - 652 -
Dividends paid - - - - {9,045) (9,045)
At 29 January 2011 4,865 905 1,961 (382) 109,338 118,707

64 A.G.BARRp..c. Annual Report and Accounts 2012




Share Share Cash flow

Share premium options hedge Retained
capital account reserve reserve eamings Total
Comparny £0oo £000 £000 £000 £000 £000
At 29 January 2011 4,865 905 1,981 (382) 96,339 103,708
Cash flow hedge - recognition of fair value - - - 382 - 382
Actuarial loss on defined benefit pension plans - - - - {9,147} (9,147}
Deferred tax on items taken direct to equity - - {11) - 2,038 2,027
Profit for the period - - - - 21,491 21,411
Total comprehensive income for the period - - (1) 382 14,332 14,703
Company shares purchased for use by employee benefit trusts - - - - {3,158} {3,158)
Proceeds on disposal of shares by employee benefit trusts - - - - 1,123 1,123
Recognition of share-based payment costs - - 905 - - 905
Transfer of reserve on share award - - (647} - 647 -
Dividends paid - - - - (9,965)  (9,965)
At 28 January 2012 4,865 205 2,228 - 99,318 107,316
At 30 January 2010 4,865 a05 1,595 (955) B6,521 92,931
Cash flow hedge - recognition of fair vatue R - - 573 - 573
Actuarial gain on defined benefit pension plans - - - - 4,598 4,598
Deferred tax on items taken direct to equity - - 82 - (1,432) (1,350)
Profit for the period - - - - 17,164 17,164
Total comprehensive income for the period - - 82 573 20,330 20,985
Company shares purchased for use by employes benefit trusts - - - - 4,197} 4.197)
Procseds on disposal of shares by employee benafit trusts - - - - 2,078 2,078
Recognition of share-based paymant costs - - 956 - - 956
Transfer of reserve on share award - - (652) - 652 -
Dividends paid - - - - (9,045) {9,045)
At 29 January 2011 4,865 905 1,981 (382) 96,339 103,708
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Statements of Financial Position
As at 28 January 2012

Group Comparny
2012 201 2012 201
Note £000 £000 £000 £000
Non-current assets
Intangible assets 10 74,613 74,940 8,902 8,976
Property, plant and equipment 11 54,873 58,570 53,046 55,470
Investment in subsidiaries 14 - - 61,041 61,041
Retirement benefit surplus 25 - 2,092 - 2,092
129,486 135,602 122,980 127578
Current assets
Inventories 15 18,971 20,809 16,176 16,341
Trade and other receivables 16 39,328 34,733 40,501 36,091
Derivative financial instruments 12 176 219 176 219
Cash and cash equivalents 8,289 8,411 7,238 7,360
Assets classified as held for sale 17 - 2,400 - 2,400
66,764 66,572 64,001 62,411
Total assets 196,250 202,174 187,080 189,990
Current liabilities
Borrowings 18 5,000 5,000 5,000 5,000
Trade and other payables 19 36,235 39,562 60,221 54,915
Derivative financial instruments 12 309 416 309 416
Provisions 20 91 777 a1 777
Current tax 4,195 3.920 2,024 1,672
45,830 49,675 67,645 62,780
Non-current liabilities
Borrowings 18 9,849 19,814 9,849 19,814
Deferred income 21 - 72 - 72
Deferred tax liabilities 22 13,164 15,806 1,883 3,618
Retirement benefit obligations 25 387 - 387 -
23,400 35,792 12,119 23,502
Capital and reserves attributable to equity holders
Called up share capital 26 4,865 4,865 4,865 4,865
Share premium account 905 905 205 905
Share options reserve 2,228 1,881 2,228 1,981
Cash flow hedge reserve - (382) - (382}
Retained earnings 119,022 109,338 99,318 96,339
127,020 116,707 107,316 103,708
Total equity and liabilities 196,250 202174 187,080 189,990

Company Number: SC005653

The financial statements on pages 62 to 102 were approved by the board of directors and authorised for issue on 26 March 2012 and were

signed on its behalf by:

"% At huex HC c}}'\.nj
R.G. Hanna A.B.C. Short
Chairman Finance Director
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Cash Flow Statements
For the year ended 28 January 2012

Group Company
2012 2011 2012 2011

Note €000 £000 £000 £000
Operating activities
Profit before tax 35,417 30,436 27,31 22,985
Adjustments for.
Interest receivable 6 (936) {321) {931) 317)
Interest payable 6 744 1,423 742 1,442
Depreciation of property, plant and equipment 1" 6,974 7,325 6,208 6,706
Amartisation of intangible assets 10 327 392 74 139
Fair value adjustment to financial instruments 352 (192) 352 (192)
Impairment of intangible assets 10 - 1,084 - 766
Share-based payment costs 905 956 205 a56
Gain on sale of property, plant and equipment (358) (6} (369) {72)
Government grants released 21 (72} 4) {72) -
Operating cash flows before movements in working capital 43,353 41,083 34,280 32413
Decrease/(increase) in inventories 1,838 (4,893} 165 4,531)
Increase in receivables (4,595) (4,576) {4,410) (4,183)
(Decrease)/increase in payables (3,529) 6,038 3,462 11,055
Net decrease in retirement benefit obligation (5,791) (3,105) (5,791) (3,105}
Cash generated by operations 31,276 34,557 27,706 31,649
Tax on profit paid (7,711) (7.243) (5,488) (5,437}
Net cash from operating activities 23,565 27,314 22,218 26,212
Investing activities
Purchase of property, plant and equipment {6,937) (9,840} {5,536) {8,618)
Proceeds on sale of property, plant and equipment 6,086 281 6,091 256
Interest received 25 48 pal 44
Net cash (used in)/generated from investing activities (826) {9,511) 576 (8,318}
Financing activities
New loans raceived 7,500 12,000 7,500 12,000
Loans repaid (17,5000 (20,0000 (17,500} (20,000)
Bank arrangement fees paid 60} - (60) -
Purchase of Company shares by employee benefit trusts (3,158) (4,197) {3,158} 4,197)
Proceeds from disposal of Company shares by employee benefit trusts 1,123 2,078 1,123 2,078
Dividends paid {8,965) (9,045} {9,965} (9,045)
Interest paid (801) (1,154) (856) (1,174)
Net cash used in financing activities {22,861) (20,318} (22,916) (20,338)
Net decrease in cash and cash equivalents {122} (2.515) {122} (2,444)
Cash and cash equivalents at beginning of period 8,411 10,926 7,360 9,804
Cash and cash equivalents at end of period 8,289 8,411 7,238 7,360
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Accounting Policies

General information
A.G. BARR p.l.c. (‘the Company’) and its subsidiaries {together ‘the Group') manufacture, distribute and sell soft drinks. The Group has
manufacturing sites in the U.K. and sells mainly to customers in the U.K. but does have some international sales.

The Company is a public limited company, which is listed on the London Stock Exchange and incorporated and domiciled in Scotland.
The address of its registered office is Westfield House, 4 Mollins Road, Cumbemauld, G68 SHD.

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

Basis of preparation

The consolidated and parent Company financial statements of A.G. BARR p.l.c. have been prepared in accordance with International
Financial Reporting Standards ('IFRS’) as adopted by the European Union. They have been prepared under the historical cost accounting
rules. The directors have adopted the going concern basis in preparing these accounts for the reasons set out in note 30.

The preparation of financial statements in conformity with IFRS requires the use of certain critical accounting estimates. it also requires
management to exercise its judgement in the process of applying the Group’s accounting policies. The areas involving a higher degree of
judgement or complexity, or areas where assumptions and estimates are significant ta the consolidated financial statements, are disclased
in the accounting policies on page 74.

The directors have taken agvantage of the exemption available under 5408 of the Companies Act 2006 and have not presented an income
statement for the Company.

Changes in accounting policy and disclosures

{a) New and amended standards adopted by the Group

There are no IFRSs or IFRIC interpretations that are effective for the first time for the financial year beginning on or after 30 January 2011 that
have a material impact on the Group.

(b} New standards, amendments and interpretations issued but not effective for the financial year beginning 30 January 2011 and not
adopted early

The following standards and amendments to existing standards have been published and are mandatory for the Group's accounting periods
beginning after 30 January 2011 unless otherwise stated, but the Group has not adopted them early. They will be applied from 27 January
2013, subject to endorsement by the E.U., and are not expected to have a material effect on the Group's financial statements:

Amendment to IAS 19 Employee benefits {effective 1 January 2013)

{FRS 10 Consolidated financial statements (effective 1 January 2013)
IFRS 12 Disclosures of interests in other entities {effective 1 January 2013)
IFRS 13 Fair value measurement {effective 1 January 2013)

Consolidation - subsidiaries

Subsidiaries are all entities over which the Group has the power to govern the financial and operating policies generally accempanying
a shareholding of more than one half of the voting rights. The existence and effect of potential voting rights that are currently exercisable
or convertible are considered when assessing whether the Group controls an entity.

Subsidiaries are fully consolidated from the date on which control is transferred to the Group. They are deconsolidated from the date that
control ceases.

The Group applies the acquisition method to account for business combinaticns. The consideration transferred for the acquisition of a subsidiary
is the fair values of the assets transferred, the liabilities incurred to the former owners of the acquiree and the equity interests issued by the Group
(and for acquisitions prior to 1 July 2009 costs directly attributable to the acquisition). identifiable assets acquired and liabilities and contingent
liabilities assumed in a business combination are measured initially at their fair values at the acquisition date. Currently, there are no non-controlling
interests in any of the entities within the Group.

Goodwill is initially measured as the excess of the aggregate of the consideration transferred and the fair value of non-controlling interest over

the net identifiable assets acquired less liabilities assumed. If this consideration is lower than the fair value of the net assets of the subsidiary
acquired, the difference is recognised as a credit in profit or loss.
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Inter-company transactions, batances, income and expenses on transactions between Group companies are eliminated. Profits and losses
resuiting from inter-company transactions that are recognised in net assets are also eliminated. Accounting policies of subsidiaries are
consistent with those adopted by the Group.

Revenue recognition
Revenue is the net invoiced sales valug exclusive of value added tax of goods and services supplied to external customers during the year.
Sales are recorded based on the price specified in the sales invoices, net of any agreed discounts and rebates.

Revenue is recognised when the goods have passed to the buyer and the amount can be measured raliably, Sales related discounts and
rebates are calculated based on the expected amounts necessary to meet the claims of the Group’s customers in respect of these discounts
and rebates.

Segment reporting

An operating segment is a component of the Group that engages in business activities from which it may earn revenues and incur expenses,
inctuding revenues and expenses that relate to transactions with any of the Group's other components and for which discrete financial
information is available, Segment results that are reported to the management committee (as chief operating decision maker) include items
directly attributable to a segment as well as those which can be allocated on a consistent basis.

Foreign currency translation

(a} Functional and presentation currency

Functional and presentation currency items included in the financial statements of each of the Group's entities are measured using the currency
of the primary economic environment in which the entity operates {'the functional currency’). The consolidated financial statements are presented
in € Sterling which is the Company's functional and the Group’s presentation currency.

(b) Transactions and balances

Foreign currency transactions are translated into the functional currency using the exchange rates prevailing at the dates of the transactions
or valuation where items are re-measured. Foreign exchange gains and losses resulting from the settlement of such transactions and from
the translation at year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are recognised in the income
statemant in the same line in which the transaction is recorded.

Exceptional items
As permitted by IAS 1 Presentation of financial staterments, an item is treated as exceptional if it is considered unusual by its nature and scale
and is of such significance that separate disclosure is required for tha financial statements to be propery understood.

Intangible assets

Goodwill

Goodwill represents the excess of the consideration of an acquisition over the fair value of the Group's share of the net identifiable assets of
the acquired subsidiary at the date of acquisition. Goodwill on acquisitions of subsidiarias Is included in intangible assets. Goodwill Is tested
annually for impairment and carried at cost less accumulated impairment charges. tmpairment charges on goodwill are not reversed, Goodwill
is allocated to cash-generating units for the purpose of impairment testing. The allocation is made to those cash-generating units or groups of
cash-generating units that are expected to benefit from the business combination in which the goodwill arose.

An intangible asset acquired as part of a business combination is recognised outside of goodwill if the asset is separable or arises from
contractual or other legal rights and its fair value can be measured reliably.

Brands

Separately acquirad brands are recognised at cost at the date of purchase. Brands acquired in a business combination are recognised at fair
value at the acquisition date. Brands acquired separately or through a business combination are assessed at the date of acquisition as to
whether they have an indefinite life. The assessment includes whether the brand name will continue to trade, and the expected lifetime of the
brand. All brands acquired to date have been assessed as having an indefinite life as they are expected to continue to contribute to the long
term future of the Group. The brands are reviewed annually for impairment, being carried at cost less accumulated impairment charges.

The fair value of a brand at the date of acquisition is based on the Relief from Royalties method, which is a valuation model based on
discounted cash flows.
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Accounting Policies
Continued

Intangible assets (continued)

Customer relationships

Customer relationships acquired in a business combination are racognised at fair value at the acquisition date. The customer relationships
have a finite useful life and are carried at cost less accumulated amortisation. Amortisation is calculated using the straight-line method over
the expected life of the customer relationship.

The closing balance in the current year represents the carrying value cf the customer relationships acquired during the acquisitions of the
Strathmore Water business and Groupe Rubicon Limnited.

The fair value of the customer relationships at the acquisition date was based on the Multiple Excess Eamings Method (‘MEEM’} which is
a valuation mode! based on discounted cash flows. The useful lives of customer relationships are based on the churn rate of the acquired
portfolio and are up to 10 years corresponding to a yearly amortisation of betwesn 10% and 33%.

Water rights

Water rights reprasent the cost of purchasing the water rights at Pitcox. This is the source of Findlays Mineral Water. As the land rights give
indefinite access to the water source at no cost, tha rights have been given an indefinite life and are tested annually for impairment and carried
at cost less accumulated impairment losses.

Property, plant and equipment
Land and buildings comprise mainly factories, distribution sites and offices. All property, plant and equipment is stated at historical cost less
depreciation. Historical cost includes expenditure that is directly attributable to the acquisition of the assets.

Subsequent costs are included in the asset’s carrying amount or recognised as a separate asset, as appropriate, only when it is probable that
future economic benefits associated with the item will flow to the Group and the cost of the item can be measured reliably.

The carrying amounit of any replaced part is derecognised. All other repairs and maintenance are charged to the income staternent during the
financial pefiod in which they are incurred.

Land is not depreciated. Depreciation is charged from the date that assets, other than land, are available for use. It is calculated using the
straight-line method to allocate the cost to the residual values of the related assets using the following rates:

Buildings — 1%
Leasehold buildings — Term of lease
Plant, equipment and vehicles - 10% to 33%

The assets’ residual values and useful lives are reviewed, and adjusted if appropriate, at each year end date.

An asset's carrying amount is written down immediately to its recoverable amount if the asset’s carrying amount is greater than its estimated
recoverable amount.

Gains and losses on disposals are determined by comparing the net proceeds with the carrying amount and are recognised within
administration expenses in the income statement.

Leases

Leases in which a significant portion of the risks and rewards of ownership are retained by the lessor ara classified as operating leases.
The Group has two properties accountad for under an operating lease. Payments made under operating leases (net of any incentives
received from the lessor) are charged to the income statement on a straight-line basis over the period of the lease.

Impairment of non-financial assets

Assets that have an indefinite useful life are not subject to amortisation and are tested annually for impairment. Assets that are subject
to amortisation are reviewed for impairment whenever events or changes in circumstances indicate that the carrying amount may not
be recoverable.

An impairment charge is recognised for the amount by which the asset’s carrying amount exceeds its recoverable amount. The recoverable
amount is the higher of an asset's fair value lass costs to sell and value in use.

For the purposes of assessing impairment, assets are grouped at the lowest levels for which there are separately identifiable cash flows

{cash-generating units). Non-financial assets other than goodwill that suffered an impairment are reviewed for possible reversal of the
impairment at each reporting date.
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Non-current assets classified as held for sale

Non-current assets are classified as held for sale when their carrying amount is to be recovered principally through a sale transaction rather
than through continued use, and a sale is considered highly probable. They are stated at the lower of carrying amount and fair value less costs
to sell if their carrying amount is to be recovered principally through a sale transaction rather than through continuing use.

Non-derivative financial instruments
Non-derivative financial instruments comprise investments in equity and debt securities, trade and other receivables, cash and cash
aquivalents, loans and borrewings, and trade and other payables.

Trade and other receivables

Trade and other receivables are recognised initiaily at fair value. Subsequent to initial recognition they are measured at amortised cost using

the effective interest method, less any impairment losses. A provision for impairment of trade receivables is established when there is objective
evidence that the Group will not be able to collect all amounts due according to the original terms of the receivables. The amount of tha provision
is the difference between the asset's carrying amount and the estimated cash flows. The carrying amount of the asset is reduced through the use
of a bad debt provision account and the amount of the loss is recognised in the income staterment within administration costs. When a trade
receivable becomes uncollectable it is written off against the bad debt provision,

Trade and other payables
Trade and other payables are recognised initially at fair value. Subsequent to initial recognition they are measured at amortised cost using the
effective interest method.

Investments
Investments in subsidiaries are carried at cost less impairment in the parent company accounts.

Cash and cash equivalents
Cash and cash equivalents comprise cash balances and call deposits. Bank overdrafts that are repayable on demand and form an integral part
of the Group’s cash management are included as a component of cash and cash equivalents for the purpose only of the cash flow statament.

Interest-bearing borrowings
Interest-baaring borrowings are recognised initially at fair value lass attributable {ransaction costs. Subsequent to initial recognition, interest-
bearing borrowings are stated at amortised cost using the effective interest method, less any impairment losses.

Derivative financial instruments and hedging activities

Derivatives are initially recognised at fair value on the date a derivative contract is entered inte and are subseguently remeasured at their fair
value, The gain or loss on re-measurement to fair value is recognised immediately in the income statement. However, where derivatives qualify
for hedge accounting, recognition of any resultant gain or loss depends on the nature of the item being hedged. During 2008 the Group had
entered into an interest rate hedge on its loan liability. This was designated as a cash flow hedge and has now matured.

At the inception of the transaction, the Group documents the relationship between hedging instruments and hedged items, as well as its risk
management objectives and strategy for undertaking various hedging transactions. The Group also documents its assessment, both at hedge
inception and on an engoing basis, of whether the derivatives that are used in hedging transactions are highly effective in offsetting changes in
fair values or cash flows of hedged items.

The fair values of the derivative instrument used for hedging purposes are disclosed in note 12. Movements on the hedging reserve in
shareholders’ equity are shown in the statement of changes in equity. The full fair value of a hedging derivative is classified as non-current
when the remaining maturity of the hedged item is more than 12 months from the statement of financial position date and as current when
the remaining maturity of the hedged item is less than 12 months from the statement of financial position date.

Cash flow hedges
The effective portion of changes in the fair value of derivatives that are designated and qualify as cash flow hedges are recognised in equity.
The gain or loss relating to the ineffective portion is recognised immediately in the income statemant within administration costs.

Amounts accumulated in equity are recycled through the income statement in the periods when the hedged item affects profit or loss. The gain
or loss relating to the effective portion of interest rate swaps hedging variable rate borrowings is recognised in equity. The gain or foss refating
to the ineffective portion is recognised in the income statement within administration costs. When a hedging instrument expires or is sold,

or when a hedge no longer meets the criteria for hedge accounting, any cumulative gain or loss existing in equity at that time remains in equity
and is recognised within the income statement when the forecast transaction is ultimately recognised in the income statement.
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Accounting Policies
Continued

Inventories
Inventories are stated at the lower of cost and net realisable value. Net realisable value is the estimated selling price in the ardinary course of
the business less the estimated costs of completing production and selling expenses.

The cost of inventories is based on the first-in first-out principle and includes expenditure incurred in acquiring the inventories and bringing
them to their primary distribution location and cendition. This includes an appropriate share of overheads based on normal operating activity.

Company shares held by employee bensfit trusts

Company shares are purchased on behalf of employse benefit trusts to satisfy the liability of various employse share schemes. The amount of
the consideration paid, including directly attributable costs, is recognised as a change in equity. Purchased shares are classitied as Company
shares held by employee benefit trusts, and presented as a deduction from retained earnings.

Deferred income
Government grants in respect of capital expenditure are treated as deferred credits and a proportion of the grants are credited each yearto
the income statement based on the depreciation rate for the related property, plant and equipment.

Current and deferred income tax
Tax on the profit or loss for the year comprises current and deferred tax.

Current tax is charged in the income statement except where it relates to tax on itens recognised directly in equity, in which case itis charged
to equity.

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

Deferred tax is provided in full using the liability method, providing for temporary differences between the tax bases of assets and liabilities
and their carrying amounts, in the consolidated financial statements.

The following temporary differences are not provided for:

+ the initial recognition of goodwill;
« ditferences relating to investments in subsidiaries to the extent that they will probably not reverse in the foreseeable future.

Where the carrying value of an asset is to be recoverad through both use and subsequent disposal, a single tax base is attributed to that asset
resulting in a single temporary difference being recognised. Deferred tax is datermined using tax rates and laws that have been enacted or
substantively enacted by the year end date and are expected to apply when the related deferred tax asset is realised or the deferred tax liability
is settled. A deferred tax asset is recognised only to the extent that it is probabile that future taxable profits will be available against which the
asset can be utilised. Deferred tax assets are reduced to the extent that it is no longer probable that the related tax benefit will be realised.

Employee benefits

Retirement benefit plans

The Group aperates two pension schemas as detailed in note 25. The schemes are generally funded through payments to trustee-administered
funds. The Group has both defined benefit and defined contribution plans.

Defined contribution pension plans

A defined contribution plan is a pension ptan under which the Group pays fixed contributions into a separate entity, Obligations for
contributions are recognised as an expense in the income statement as they fall due. The Group has no further payment obligations once the
contributions have been paid.

Defined benefit pension plans
A defined banefit plan is a pension plan that is not a detined contribution plan. Typically defined benefit plans define an amount of pension
benefit that an employee will receive on retirement, usually dependent on one or more factors such as age, years of service and compensation.

The liability/surplus recognised in the statement of financial position in respect of defined benefit pension plans is the present value of plan

assetsl less the fair value of the defined benefit obligation, together with adjustments for unrecognised past service costs at the statement of
financial position date. The defined benefit obligation is calculated annually by independent actuaries using the projected unit credit method.
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The present value of the defined benefit obligation is determined by discounting the estimated future cash outflows using interest rates of high
quality corporate bonds that are denominated in the currency in which the benefits will be paid, and that have terms to maturity approximating
to the terms of the related pensicn liabifity.

At 29 January 2011 a surplus was recognised on the defined benefit plan in accordance with the requirements of IFRIC 14, which gives
guidance as to when defined benefit pension surpluses may be recognised.

Actuarial gains and losses arising from experience adjustments and changes in actuarial assumptions are charged or credited to equity in other
comprehensive income in the pericd in which they arise.

The Group recognises gains and losses on the curtailment or settiement of a defined benefit plan when the curtailment or settlement occurs.
The gain or loss on curtailment comprises any resulting change in the fair value of plan assets, changes in the present value of the defined
benefit abligation and any related actuarial gains and losses and past service costs that had not previously been recognised.

Share-based compensation

The Group grants equity settled share-based payments to certain employees. These are measured at fair value (excluding the sffect of non
market-based vesting conditions) at the grant date. The fair value of the equity settled share-based payment determined at the grant date is
expensed on a straight-line basis over the vesting period, based on the Group's estimate of the shares that will eventually vest and adjusted
for the effect of non market-based vesting conditions. Fair value is measured using the Black-Scholes pricing model.

The Group also provides employees with the ability to purchase the Company’s ordinary shares at a discount to the current market value
through payroil.

The Group racords as an expense the fair value of the discount on the shares purchased by the employee as a charge to the income statement
and a credit to the share options reserve.

At each year end date, ths entity revises its estimates of the number of aptions that are expected to vest based on the non market vesting
conditions. It recognises the impact of the revision to original estimates, if any, in the income statement, with a corresponding adjustment
to the share options reserve.

Profit-sharing and bonus plans
The Group recognises a liability and an expenss for various bonuses based on formulae that take into consideration the profit attributable
to the Company’s shareholders after certain adjustments.

The Group recognises a provision where there is a contractual obligation or where there is a past practice that has created a
constructive obligation.

Provisions
A provision is recognised if, as the result of a past event, the Group has a present legal or constructive obligation that can be estimated reliably
and it is probable that an cutflow of economic benefits will be required to settle the obligation,

A restructuring provision is recognised when the Group has approved a detailed and formal restructuring plan which has been either
announced or has commenced. Future operating costs are not provided for.

Dividend distributions

Dividend distributions to the Company’s shareholders are recognised as a liability in the Group's financial statements in the period in which the
dividends are approved by the Company’s shareholders.
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Accounting Policies
Continued

Key judgements and sources of estimation uncertainty

The preparation of financial statements requires managemeant to make judgements, estimates and assumptions that affect the amounts
reported for assets and liabilities as at the statement of financial position date and the amounts reported for revenues and expenses during
the year. Due to the nature of estimation, the actual outcomes may well differ from these estimates.

Management has made the following judgements in applying the Group's accounting policies:

Interest rate swaption and cash flow hedge {note 12)

The Group measured tha interest rate swaption contract and the cash flow hedge contract at fair value at each statement of financial position
date. The fair value represented the net present value of the difference betwaen the projected cash flows at the swap contract rate and the
relevant interest rate for the period from the statement of financial position date to the expiry date of the contract. The calculation used
estimates of present value and future interest rates. The swaption has now expired.

Retirement benefit abligations (note 25)

The determination of any defined benefit pension scheme surplus/cbligation is based on assumptions determined with independent actuarial
advice. The assumptions used include discount rate, inflation, pension increases, salary increases, the expected return on scheme assets and
mortality assumptions.

Impairment of goodwill and intangible assets with indefinite lives (note 10)

Goodwill and intangible assets with indefinite lives must be tested for impairment each year under IAS 36 Impairment of assets. Determining
whether there is any impairment requires an estimation of the value in use of the cash-generating units to which the goodwill or intangible asset
has been allocated.

Value in use calculations require the estimation of the future cash flows expected to arise from the cash-generating unit along with a suitable
discount rate in order to calculate present value.

Fair value estimation
The carrying values of trade payables and trade receivables less impairment provisions are assumed to approximate their fair values.
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Notes to the Accounts

1 Segment reporting

The Group's management committee has been identified as the chief operating decision maker. The management committee reviews
the Group's internal reporting in order to assess performance and allocate resources. The management committee has determined the
operating segments based on these reports.

The management committee considers the business from a product perspective. This led to the operating segments identified in the table
below: there has bean no change to the segments during the year (after aggregation). The performance of the operating segments is assessed
by refarence to their gross profit before exceptional items. Exceptional items are reported separatsly in note 5.

12 months ended 28 January 2012

Still drinks
Carbonates and water Other Total
£900 £000 £000 £000
Total revenue 182,340 54,078 580 236,998
Gross profit before excaptional items 103,560 15,779 517 119,856
12 months ended 29 January 2011
Still drinks
Carbonates and water Other Total
£000 £000 £000 £000
Total revenue 172,316 49,420 630 222,366
Gross profit before exceptional items 98,932 15,235 543 14,710

There are no inter-segment sales, All revenue is from external customers.

Other segments represent income from water coolers for the Findlays 19 litre water business, renta! income for vending machines and other
soft drink related items such as water cups.

The gross profit from the segment reporting is stated before excepticnal costs as the dual running and external manufacture exceptional costs
allocated to cost of sales in the income statement relate to both Carbonates and Still drinks and water. The gross profit from the segment
reporting is reconciled to the total profit before income tax, as shown in the consolidated income statement.

All of the assets and fiabilities of the Group are managed by the management committee on a central basis rather than at a segment level.
As a result no reconciliation of segment assets and liabilities to the statement of financial position has been disclosed for either of the
periods presented.

Each of the following items are included in the reportable segments results and balances, and no adjustments are required in arriving at the
costs included in the consolidated primary statements:

2012 20m

£000 £O00

Capital expenditure 6,937 9,840
Depreciaticn and amortisation 7,301 7717
Impairment of intangible assets - 1,084

Capital expenditure comprises cash additions to property, plant and equipment (note 11).

All of the segments included within Carbonates and Still drinks and water meet the aggregation criteria set out in IFRS 8 Operating segments.
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Notes to the Accounts
Continued

1 Segment reporting (continued)
Geographical information

The Group operates predominately in the UK. with some worldwide sales. All of the operations of the Group are based in the U.K.

201

2012 Restated

Ravenua £000 £000
UK. 231,288 217,329
Rest of the world 5,710 5,037
236,998 222,366

The Rest of the world revenuae includes sales to Ireland and wholesale export houses. Previously these were included within U.K. revenue,
therefora the prior year comparatives have been restated. In the year to 29 January 2011 they were reported as £218,620,000 and £3,745,000

for the U.K. and the Rest of the world respectively.

All of the assets of the Group are located in the U.K.

Major customers

No single customer accounts for 10% or more of the Group's revenue in either of the periods presented.

2 Profit before tax

The following items have been included in arriving at profit before tax:

2012 2011

£000 £000

Depreciation of property, plant and equipment 6,974 7.325
Profit on dispasal of property, plant and equipment {309) &)
Fair value movements in financial instruments 352 {192)
Foreign exchange (gains)/losses recognised (519) 199
Research and development costs 738 614
Impairment of inventories 352 464
Amortisation of intangible assets 327 392
Impairment of intangible assets - 1,084
Cost of inventories charged in cost of sales 118,253 107,987
Government grants released {72) {4)
Operating lease rentals payable — property 5683 555
Operating lease rentals payable — motor vehicles 879 468
Operating lease rentals receivable — property (25) (13)
Trade receivables impairment/{net reversal} 273 {221)
Share-based payment costs 905 956
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Included within Administration costs is the auditor’s remuneration, including expenses for audit and non-audit services. The cost includes
services from the Company's auditor and its associates:

2012 201

£000 £000
Statutory audit services
Fees payable to the auditor of the parent Company and consolidated accounts 75 72
Audit of the Company’s subsidiaries pursuant to legislation 5 5
Non-audit services
Other services pursuant to legislation 19 19
All other services - 5
Tax compliance 22 18
Tax advisory 30 75
Fees in respect of the Group's pension plans
Audit 13 12
3 Employees and directors

2012 207
Average monthity number of people employed by the Group {including executive directors)
Production and distribution 783 824
Administration 189 192

972 1,016
Staff costs for the Group for the year

2012 201

£000 £000
Wages and salaries 32,207 29,608
Social security costs 3,219 2,909
Share-based payments 905 956
Pension costs - defined contribution plans 1,594 1,410
Pension costs - defined bensfit plans 304 1,061
Pension costs — defined bensfit plans past service credit (2,582) -
Pension costs - defined benefit plans curtailment {497) (341)

35,150 35,603

4 Net operating expenses before exceptional items

2012 2011

£000 £000
Distribution costs (including selling costs) 60,172 55,849
Administration costs 26,323 26,167

86,495 B2,016
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Notes to the Accounts
Continued

5 Exceptional items

2012 201
£000 £000

Dual running costs 182 331
External manufacture 929 -
Total cost of sales 1,11 331
Release of environmental provision for site closure (63) -
Net redundancy charge/{cost release) for production site closure 109 (157}
Dual running costs - 103
Redundancy cost in relation to Group reorganisation - 136
Total distribution costs 48 82
Curtailment of retirement benefit scheme (note 25) {497) (341)
Pension increase exchange exercise net of associated costs {note 25) (2,488) -
Gain on disposal of property, plant and equipment {49) -
Mansfield site closure costs 13 -
Impairment of Vitsmart brand and goodwill {note 10) - 308
Impairment of Taut goodwill (note 10) - 318
Impairment of water rights (note 10) - 458
Total administration costs {3,021} 743
Total exceptional costs {1,864) 1,156

The dual running costs of £182,000 charged to cost of sales relate to the dual running of the Group's in house and third party distribution sites
during the year to 28 January 2012. The Mansfield production site included a distribution operation. A third party distribution company had
taken over the distribution operations and as there was an element of dual running over the period of the Mansfield closure, these dual running
costs have been classified as exceptional. In house distribution operations at Mansfield ceased in April 2011 ahead of the sale of the site which
was complated in June 2011.

A further £929,000 of additional costs were incurred far tha manufacture of goods at third parties following operational difficulties in the
commissicning of production plant at Cumbernauld during the closure of Mansfield and shortly thereafter.

Dual rurining costs of £331,000 and £103,000 were incurred in the year to 28 January 2011 within cost of sales and distribution costs.

£63,000 of the environmental provision relating to the closure of Mansfield was released during the year as it was not utilised as expected in
the period before the sale of the site. Originally a provision of £66,000 had been made in the year to 30 January 2010.

Redundancy costs for the closure of Mansfield of £109,000 were recognised in the year to 28 January 2012 as the actual redundancy costs
for the closure of Mansfield were paid at a level in excess of that provided in prior years. A provision had initially been recognised in 2010,
with £157,000 being released in the year to 29 January 2011.

As a resuft of the closure of the Mansfield site, a curtailment in the Group retirement pension plan has arisen. This has resulted in an exceptional
credit arising from the reduction in the retirement benefit obligation following a reduction in the nurnber of employees remaining with the scheme.
The value of this credit is £497,000 (2011: £341,000).

A pension increase exchange exercise was undertaken during the year resulting in an improvement in the risk profile of the defined benefit
scheme. An associated pension credit of £2,582,000 has been recognised as an exceptional item in the year to 28 January 2012. Consultancy
costs of £94,000 were incurred in relation to the exercise and these have also been treated as exceptional in the year.

A gain on disposal of Mansfield assets of £49,000 was recognised during the year, with £13,000 costs associated with the closure of the site
also being incurred.

In the year to 29 January 2011 the Vitsmart brand and goodwill, Taut goodwill and water rights were all impaired. The impairment charge was
recognised as an exceptional charge in that year.
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6 Finance income and Finance costs
Finance income

2012 20m
£000 £000
Interest receivable 59 77
Net finance income retating to defined benefit schemes (note 25) 877 244
8368 32
Finance costs
2012 201
£000 £000
Interest payable (649) {1,348)
Amertisation of loan arrangement fees (95) (75)
{744) {1,423)
7 Taxation
2012 20m
Before Bafore
exceptional Exceptional exceptional Exceptional
items items Tota) fterna iterns Total
Group £000 £000 £000 £000 2000 £000
Current tax
Current tax on profits for the year 8,296 {515} 7,781 7,483 (182) 7.301
Adjustments in respect of prior years 205 - 205 {66) - (66)
Total current tax expense 8,501 {515) 7,986 747 (182) 7,235
Deferred tax
Origination and reversal of:
Temporary differences (note 22) 726 {147) 579 1,066 {51) 1,015
Adjustment for change in deferred tax rate (1,466} - {1,466) (705) - (705}
Adjustments in respect of prior years 172 - 172 3086 - 306
Total deferred tax (credityexpense (568} {147) (715) 667 {51) 616
Total tax expense/{credit) 7,933 {662) 7.271 8,084 (233) 7,851

In addition to the above movements in deferred tax, a deferred tax credit of £2,027,000 (2011: charge of £1,350,000} has been recognised in

other comprehensive income (note 22).
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Notes to the Accounts
Continued

7 Taxation (continued)

The tax on the Group’s profit before tax differs from the amount that would arise using the tax rate applicable to the profits of the consolidated

Group as follows:

2012 2011
£000 £000
Profit before tax 35,417 30,436
Tax at 26.31% (2011: 28%) 9,318 8,522
Tax effects of:
tems that are not deductible in determining taxable profit 316 239
Current tax adjustment in respect of prior years 205 (66)
Deferred tax adjustment in respect of prior years 172 306
Deferred tax adjustment in respect of change in deferred tax rate (1,466} {705)
Allowable loss on disposal of properties (1,181} -
Current year impact of changs in deferred tax rate {51} {40}
Share options permanent diffsrence ) {614}
Permanent difference on impairment of intangible assets - 89
Other differances (A1) 120
Total tax expense 7,271 7.851

The weighted average tax rate was 20.5% (2011: 25.8%).

The main rate of U.K. Corporation tax was reduced from 28% to 26% from 1 April 2011. The Finance Act 2011 further reduced the main rate of
U.K. Corporation tax to 25% from 1 April 2012. The reduction to 26% was substantively enacted on 29 March 2011, effective from 1 April 2011,
A reduction to 25% was substantively enacted on 5 July 2011 and was to be effective from 1 April 2012. The effect of these rate changes will

be to reduce the Group's future current tax charge. As this rate change to 25% has been substantively enacted it has the effect of reducing the

Group's net defarred tax liabilities recognised at 28 January 2012 by £1.2 million.

The Budgst on 21 March 2012 proposed further changes to the main rate of U.K. Corporation Tax, with the main rate of UK. Corporation tax
reducing to 24% from 1 April 2012 and a further two percent reduction to 22% by 1 April 2014. These changes had not been substantivety

enacted at the balance sheet date and consequently are not included in these financial statements.

It has not yet been possible to quantify the full anticipated effect of the announced further 2% rate raduction due to legistation not being
enacted, although this will further reduce the Company's future current tax charge and reducs the Group's deferred tax liabilities accordingly.

8 Eamings per share

Basic earnings per share have been calculated by dividing the earnings attributable to equity holders of the parent by the weighted average

number of shares in issue during the year, excluding sharaes held by the employee share schems trusts.

2042 2011
Profit attributable to equity holders of the Company (E000) 28,146 22,585
Weighted average number of ordinary shares in issue 38,328,493 38,385,598
Basic earnings per share {pence} 73.43 58.84

For diluted earnings per share, the weighted average number of ordinary shares in issue is adjusted to assume conversion of all potentially
dilutive ordinary shares. These represent share options granted to employeaes where the exercise price is less than the average market price
of the Company's ordinary shares during the year. The number of shares calculated as above is compared with the number of shares that

would have been issued assuming the exercise of the share options.
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2012 201

Profit attributable to equity holders of the Company (£D00) 28,148 22,585

Weighted average number of ordinary shares in issue 38,328,493 38,385,598

Adjustment for dilutive effect of share options 213,992 216,127

Diluted weighted average number of ordinary shares in issus 38,542,485 38,601,725

Diluted earnings per share (pence} 73.03 58.51
9 Dividends

2012 201 2012 201

per share per share £000 Tooo

Paid final dividend 18.66p 16.85p 7124 6,450

Paid interim dividend 7.30p 6.75p 2,841 2,595

25.96p 23.60p 9,965 9,045

The directors have proposed a final dividend in respect of the year ended 28 January 2012 of 20.65p per share, amounting to a dividend of
£8,038,000. It will be paid on 1 June 2012 to shareholders who are on the Register of Members on 4 May 2012.

This dividend is subject to approval by shareholders at the annual general meeting and has not been included as a liability in these financial
statemants in line with the requirements of IAS 10 Events after the Balance Sheet Date.

10 Intangible assets

Custorner

Goodwill Brands relationships  Water rights Totat
Group £000 £000 £000 £000 £000
Cost
At 29 January 2011 and at 28 January 2012 23,274 50,276 3,532 742 77,824
Amortisation and impairment losses
At 30 January 2010 - - 1,124 284 1,408
Amortisation for the year - - 392 - 392
Impairment recognised in the year 336 290 - 458 1,084
At 29 January 2011 336 290 1,516 742 2,884
Amortisation for the year - - 327 - 327
At 28 January 2012 336 290 1,843 742 3.21
Carrying amounts
At 28 January 2012 22,938 49,986 1,689 - 74,613
At 29 January 2011 22,938 49,986 2,016 - 74,940

Custormer relationships were intangible assets recognised on the acquisition of the Strathmore Water business and Groupe Rubicon Limited.
The amortisation charge represents the spreading of the cost over the assets’ expected useful lives: the Strathmore customer relationships
were fully amortised during the year and the Rubicon asset has seven years remaining. This period has been reviewed at the statement of
financial position date and remains appropriate.
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Notes to the Accounts
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10 Intangible assets (continued)

Customer

Gaodwill Brands relationships Water nghts Total
Company £000 £000 £000 £000 £000
Cost
At 29 January 2011 and at 28 January 2012 1,920 7,290 1,000 742 10,952
Amortisation and impairment losses
At 30 January 2010 - - 787 284 1,071
Amaortisation for the year - - 138 - 139
Impairment recognised in the year 18 290 - 458 766
At 29 January 2011 18 290 926 742 1,976
Amortisation for the year - - 74 - 74
Al 28 January 2012 18 200 1,000 742 2,050
Carrying amounts
At 28 January 2012 1,902 7,000 - - 8,902
At 29 January 2011 1,902 7,000 74 - 8,976

Customer relationships were intangible assets recegnised on the acquisition of the Strathmore Water business, The amortisation charge

represents the spreading of the cast over the assets’ expected useful fife, with the asset being fully amortised during the year to 28 January 2012

The amortisation costs for the year have been included in the income statement as Administration costs for the two years presented.

Impairment tests for goodwill and brands

For impairment testing, goodwilt and brands are allocated to the cash-generating unit {CGU) reprasenting the lowest level at which goodwill

is monitored for internal managemeant purposes.

The aggregate carrying amounts of goodwill allocated to each CGU are:

Customer
Boodwlll Brands relationships Total
At 28 January 2012 £000 £000 £000 £000
Rubicon operating unit 21,036 42,986 1,689 65,711
Strathmore operating unit 1,902 7,000 - 8,902
Total 22,938 49,9868 1,689 74,613
Customer
Goodwill Brands relationships Total
At 29 January 2011 £000 2000 £000 £000
Rubicon operating unit 21,036 42,986 1,942 65,964
Strathmore operating unit 1,902 7,000 74 8,976
Total 22,938 49,986 2,016 74,940
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The recoverable amount of a CGU is determined based on value in use calculations. These calculations use pre-tax cash flow projections
based on financial budgsts approved by management which cover a three year period. Cash flows beyond the three years are extrapolated
using the growth rates and other key assumptions as stated below:

Key assumptions
2012 2011
Gross Growth Discount Gross Growth Discount
margin rate rate margin rate rate
% % % % % %
Rubicon operating unit 41,34 2.25 9.09 3718 2.25 9.54
Strathmore gperating unit 30.75 2.25 9.09 29.00 2.25 9.54

The Rubicon operating unit can be further allocated across Carbonates and Still drinks and water when determining the CGU requirad for
impairment testing. No impairment was identified through this allocation.

The budgeted gross margin is based on past performance and management's expectation of market development. The weighted average
growth rates used are consistent with the forecasts included in industry reports. The discount rates used are pre-tax.

The discount rate reflects management’s estimate of pre-tax cost of capital adjusted for the specific risks impacting on each operating unit.
The estimated pre-tax cost of capital is a benchmark for the Group provided by an independent third party.

Advertising and promotional costs are included in the breakdown, using latest annual budgets for the year to 26 January 2013 and projected
costs thereafter.

Sensitivity analysis was carried out on the above calculations to review possible levels of impairment after adjusting discount rates. At 12%, the
highest discount rate that could reasonably possibly be thought to apply, neither of the CGUs were impaired. Whilst cash flow projections used
within the impairment reviews are subject to inherent uncertainty, changes within reason to the key assumptions applied in assessing the value
in use calculation would not resutt in a change in the conclusions reached,
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Notes to the Accounts
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11 Property, plant and equipment

Land and buildings

Plant, Assets
Long  equipment under

Freehold lsasehold and vehicles construction Total
Group £000 £000 £000 fooa £000
Cost or deemed cost
At 30 January 2010 32,680 545 74,375 3606 111,206
Additions 150 - 6,360 3,758 10,268
Transfer from assets under construction - - 5,442 (5,442) -
Disposals {13) - {5,033) - {5,046)
At 29 January 2011 32,817 545 81,144 1,922 116,428
Additions 66 - 5,035 1,503 6,604
Jransfer from assets under construction 165 - 1,996 2,161) -
Disposals (3.178) - {11,154} - {14,332}
At 28 January 2012 29,870 545 77,021 1,264 108,700
Depreciation
At 30 January 2010 3,227 488 51,589 - 55,304
Amount charged for year 383 15 6,927 - 7,325
Disposals (13) - (4.758) - 4.771)
At 29 January 2011 3,597 503 53,758 - 57,858
Amount charged for year 349 1 6,614 - 6,974
Disposals (761) - {10,244) - {11,005}
At 28 January 2012 3,185 514 50,128 - 53,827
Net book value
As at 28 January 2012 26,685 N 26,893 1,264 54,873
As at 29 January 2011 29,220 42 27,386 1,922 58,570
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Land and buildings

Plant, Assetls
Long  eguipment under

Freehold leasaheld and vehicles construction Total
Company £000 £000 £000 £000 £000
Cost or deemed cost
At 30 January 2010 32,597 394 70,817 3,598 107406
Additions 80 - 5,248 3,324 8,652
Transfer from assets under construction - - 5,412 (5.412) -
Transfer of assets betweoen categories (262} - 262 - -
Transfer of assets to other Group companies (82) - (38) - {120)
Disposals (13} - {4,192) - (4,205}
At 29 January 2011 32,320 394 77,509 1,510 111,733
Additions 66 - 3,738 1,742 5,546
Transfer from assets under construction 165 - 1,931 {2.096) -
Transfer of assets from other Group companies - - 1,560 - 1,560
Disposals (3.178) - (11,116) - (14,294)
At 28 January 2012 29,373 394 73,622 1,156 104,545
Depreciation
At 30 January 2010 3,219 361 50,036 - 53,616
Amount charged for year 368 -] 6,330 - 6,706
Transfer of assets between categories (222) - 222 - -
Transfer of assets to other Group companiss - - {38) - (38)
Disposals (13) - (4,008} - {4,021)
Al 29 January 2011 3,362 369 52,542 - 56,263
Amount charged for year 327 4 5,877 - 6,208
Disposals (761) - {10,211) - (10,972)
At 28 January 2012 2,918 373 48,208 - 51,499
Net book value
As at 28 January 2012 28,455 2 25414 1,156 53,046
As at 29 January 2011 28,968 25 24,967 1,510 55,470

At 28 January 2012, the Group had entered into contractual commitments for the acquisition of property, plant and equipment amounting to

£2,322,031 (2011: £2,769,199).
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12 Financial instruments
The financial instruments held by the Group and Company are categorised in the following tables:

Assets at
fair value
through
Loans and profit or
Group receivables loss Total
At 28 tanuary 2012 £000 £000 £000
Assets as per statement of financial position
Derivative financial assets - 176 178
Trade and other receivables 39,328 - 39,328
Cash and cash equivalents 8,289 - 8,289
Total 47,617 176 47,793
Assets at
fair value
through
Loans and profit ar
Group raceivables loss Total
At 20 January 2011 £000 £000 £000
Assets as per statament of financial position
Derivative financial assets - 218 219
Trade and other receivables 34,733 - 34,733
Cash and cash equivalents 8,411 - 8,411
Total 43144 219 43,363
Assets at
falr value
through
Loans ang profit or
Company receivablos loss Totatl
At 28 January 2012 £000 £000 £000
Assets as per statement of financial position
Derivative financial assets - 176 176
Trade and other receivables 40,501 - 40,501
Cash and cash equivalents 7,238 - 7,238
Total 47,739 176 47,915
Assets at
fair value
through
Loans and profit or
Company receivables loss Total
AL 29 January 2011 £000 £000 £000
Assets as per statement of financial position
Derivative financial assets - 219 219
Trade and other raceivables 36,091 - 36,091
Cash and cash equivalents 7,360 - 7,360
Total 43,451 219 43,670

The assets at fair value through profit or loss reprasent foreign exchange forward cantracts as at 28 January 2012 and foreign exchange
forward contracts and a swaption as detailed in note 13 as at 29 January 2011,
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Cash and cash equivalents held by the Group have an original maturity of three months or less. The carrying amount of these assets

approximates to their fair value.

Other
financial
Degrivatives {iabilltles at
usedfor amortisad
Group hedging cost Total
At 28 January 2012 £000 £000 £000
Liabilities as per statement of financial position
Borrowings - 15,000 15,000
Derivative financial liabilities 309 - 309
Trade payables - 9,065 9,065
Total 309 24,065 24,374
Other
finangial
Darivatives  liabilities at
used for amortised
Group hedging cost Total
At 29 January 2011 £000 £000 £ooo
Liabilities as per statement of financial position
Borrowings - 25,000 25,000
Derivative financial liabilities 416 - 416
Trade payables - 6,346 6,346
Total 416 31,346 31,762
Other
financial
Derivatives liabilities ot
usedfor amortised
Company hedging cost Total
At 28 January 2012 £000 £000 £000
Liabilities as per statement of financial position
Borrowings - 15,000 15,000
Derivative financial liabilities 309 - 309
Trade payables and amounts due to other subsidiary companies - 33,091 33,091
Total 309 48,091 48,400
Other
financial
Derivatives  liabilities at
used for amonrtised
Company hedging cost Total
At 29 January 2011 £000 £000 £000
Liabilities as per statement of financial position
Borrowings - 25,000 25,000
Derivative financial liabilities 416 - 416
Trade payables and amounts due to cther subsidiary companies - 22,030 22,030
Total 416 47.030 47,446

Trade and other payables are detailed in note 19.
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12 Financial instruments {continued)
The derivative financial liability as at 28 January 2012 related to forward foreign currency contracts.

The derivative financial liability in the prior year was an interest rate swap relating to outstanding borrowings and was accounted for using
hedge accounting. The full fair value of the hedging derivative was classified as a current asset or liability as appropriate. The balance of
the swap was classified as a current liability at 29 January 2011 as it was contracted to end in the year tc 28 January 2012,

No ineffectiveness from the interest rate swap was recognised in the income statement during either of the two years presented.

The notional principal amounts of the outstanding interest rate swap contracts at 28 January 2012 were Enil (2011: £15,255,000). The fixed
interest rate was 4.57% and the floating rate was LIBOR.

Group and company
Fair value hierarchy
IFRS 7 requires all financial instruments carried at fair value to be analysed under the following levels:

Level 1: quoted prices {unadjusted) in active markets for identical assets or liabilities

Level 2: inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (i.e. as prices) or
indirectly {i.e. derived from prices)

Level 3: inputs for the asset or liability that are not based on observable market data.

All financial instruments carried at fair value are Level 2:

2012 2011

£000 £000

Derivative financial assets 176 219
Derivative financial liabilities (309) (416)

Fair values of financial assets and financial liabilities
The table below sets out the comparison between the carrying amount and fair value of all of the Group's financial instruments, with the
exception of trade and other receivables and trade and other payables.

Book valua Fair value  Book value Fair value

2012 2012 2om 20M

Financial assets £000 £000 £000 £000
Current assets

Cash and cash equivalents 8,289 8,289 8,411 8,411

Derivative financial instruments 176 176 219 219

Total financial assets 8,465 8,465 8,630 8,630

Book value Falr valua  Book value Fair value

2012 2012 2011 2011
Financial liabilities £000 £000 £000 £000
Current liabilities
Borrowings 5,000 5,000 5,000 5,000
Derivative financial instruments 309 309 416 416
Non-current liabilities
Borrowings 10,000 9,887 20,000 19,581
Total financial liabilities 15,309 15,196 25,416 24,997
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The fair value of the current trade and other receivables and the current trade and other payables approximates to their book value as none
of the balances are interest bearing.

For the current borrowings, the impact of discounting is not significant as the borrowings will be paid within 12 months of the year end date.
The carrying amount approximates their fair value.

The fair values of the non-current borrowings are based on cash flows discounted using the current variable interest rate charged on the
borrowings of 1.45% and a discount rate of 3%.

13 Financial assets at fair value through profit or loss

2012 20m
Group £000 £000
Foreign exchange forward contracts 176 218
Swaption _ 1

Foreign exchange contracts are contracts entered into to buy or sell foreign currency at a set rate within one year of the statement of financial
position date. The market value of these contracts at 28 January 2012 was £176,000.

The Swaption at 28 January 2011 was an option to enter into an interest rate swap within one year. The option to exercise the Swaption in the
year to 28 January 2012 was not taken and as the option has expired it has no closing value.

Changes in fair values of financial assets at fair value through profit or loss are included within Administration costs within the
income statement.

14 Investment in subsidiary undertakings

2012 201
Company £000 £000
At start of year 61,04 61,081
Impairment of Taut (U.K.} Limited - (40}
At end of year 61,041 61,041
Investments in Group undertakings are recorded at cost, which is the fair value of the consideration paid.

The principal subsidiaries are as follows:

Country of Country of principal
Principal subsidiaries Principal activity incorporation operations
Barr Leasing Limited Central commercial activities England UK.
Findiays Limited Natural mineral water bottler Scotland U.K.
Rubicon Drinks Limited Manufacture and distribution of soft drinks England U.K.

A.G. BARR p.l.c. holds 100% of the equity and votes of the subsidiaries. All of the subsidiaries have the same year end as A.G. BARR p.l.c. and
have been included in the Group consclidation. The companies listad are those which materially affect the profit and assets of the Group. A full
list of the subsidiaries will be annexed to the next annual return of A.G. BARR p.i.c to be filed with the Registrar of Companies.

The trading assets and liabilities of Barr Leasing Limited were transferred to A.G BARR p.l.c and Findlays Limited at 28 January 2012.
Barr Leasing Limited will be a dormant entity from 29 January 2012 onwards,
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15 Inventories

Group Company
2012 2011 2012 201
£000 £000 £000 £o0o
Returnable containers 552 656 513 615

Materials
Finished goods

5,822 6,822
12,597 13,331

3,358 2,546
12,305 13,180

18,971 20,809

16,176 16,341

16 Trade and other receivables

Group Company
2012 2011 2012 20m
£000 £000 £000 £000

Trade receivables
Less: provision for impairment of receivables

37,704 32,409
(739) {466)

37,701 32,408
(739) {466}

Trade receivables — net

Other receivables

Prapayments and accrued income
Amounts due by subsidiary companies

36,962 31,943
20 143
2,346 2,647

36,962 31,843

20 43
2,325 2,630
1,194 1,475

39,328 34,733

40,501 36,09

The fair values of the trade and other receivables are taken to be their book values less any provision for impairment, as there are no interest
bearing debts. The amounts due by subsidiary companies are fully recoverable. The Company is the only company in the Group with trade
raceivables from third parties. As a result, the following disclosure tables apply to both the Group and the Company.

Based on past experience, the Group believes that no impairment allowance is necassary in respect of trade receivables not past due.
99% (2011: 99%) of the closing trade receivables balance relates to customers that have a good track record with the Group.

The maximum exposure far both the Group and the Company to credit risk for trada receivables at the reporting date by type of customer was:

Group and Company

2012 2011
£000 £000

Major customers
Direct to store customers

33,965 28,972
3,738 3,437

Total

37,701 32,409

The Group’s and Company’s most significant customer, a U.K. major customer, accounts for £2,157,000 of the trade receivables carrying

amount at 28 January 2012 (29 January 2011: £1,577,000).

The ageing of the Group and Company’s trade receivables and their related impairment at the reporting date for the Group was:

Gross Impalrmant

Gross  Impairment

2012 2042 201 201
Group and Company £000 £000 £000 £000
Not past due 36,081 - 30,609 -
Past due 1 to 30 days 367 (89) 1,319 (163)
Past due 31 to 60 days 231 {61) 355 {177)
Past due 61 + days 1,022 (589) 126 {126)
Total 37,7 {739) 32409 {466)
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The carrying amount of the Group and Company's trade and other receivables ara denominated in the following currencies:

Group Company
202 20M 2012 201
£000 £000 £000 000
UK. Sterling 39,012 34,554 38,991 34,437
US Dollars 64 29 64 29
Euro 252 150 252 150

39,328 34,733 39,307 34,616

Movemenits in the Group and Company provisions for impairment of trade receivables were as follows:

2012 201
Group and Company £000 tooo
At start of year 466 687
Net provision charged/(released) during the year 273 (221)
At end of year 739 466

The provision allowance in respect of trade receivables is used to record impairment losses unless the Group and Company are satisfied that
no recovery of the amount owing is possible. At that point, the amounts are considered irrecoverable and are written off against the trade
receivable directly, with a corresponding charge being recorded in Administration costs. Where trade receivables are past due, an assessment
is made of individual customers and the outstanding balance. No provision is required in raspect of amounts owed by subsidiary companies.
The creation and release of the trade receivables provision has been included within Administration costs in the income statement.

The other classes within trade and other recsivables do not contain impaired assets.

The credit quality of the holder of the Cash at bank is AA(-) rated (2011: AA(-} raled).

17 Assets classified as held for sale

2012 2011
Group and Company £000 £000
Opening land and buildings 2,400 2,400
Sale of property during the year {2,400) -
Closing land and buildings - 2,400

The Atherton production site was closed during the year to 26 January 2008.
The land and buildings were sold in August 2011,

A gain of £109,000 was realised on the disposal of the property and has been included within the gain on disposal of property, plant and
equipment as disclosed in note 2.
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18 Borrowings
All of the Group's borrowings are denominated in U.K. Sterfing.

2012 2011
Group and Company £000 £000
Current

Bank borrowings 5,000 5,000
Non-current

Bank borrowings 10,000 20,000
Total borrowings 15,000 25,000

A bank arrangement fee of £366,000 was incurred in arranging the original borrowing facility in the year to 30 January 2008.

During the year to 28 January 2012 negotiations were concluded with the bank to replace the 2011 expiring facility with a new three year
waorking capital faility through to 2014. A further £60,000 of arrangement fees were incurred in negotiating this facility.

The combined fees are amortised over tha life of the loan from the date that the fees were incurred and are expacted to be fully amortised in the
year to 25 January 2014.

The amortisation charge is included in the Finance costs line in the income statement.

2012 20m
£000 £000
Non-current bank borrowings 10,000 20,000
Unamortised arrangement fee (151) {186)
Non-current bank borrowings disclosed in the statement of financial position 9,849 19,814
Bank borrowings are secured on the entire net assets of the Group.
The movements in the borrowings are analysed as follows:
2012 2011
£000 Looc
Opening loan balance 25,000 33,000
Borrowings made 7,500 12,000
Repayments of borrowings (17,500) {20,000)
Closing loan balance 15,000 25,000

The borrowings ara scheduled to be repaid over the next one and a half years under a payment scheduls agreed with the tender.

The maturity profile of the borrowings are as follows:

2012 2011

£000 £000

Less than one year 5,000 5,000
Cne to five years 10,000 20,000

15,000 25,000
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19 Trade and other payables

Group Company

2012 2011 2012 20m

£000 £000 £000 £000

Trade payables 9,065 6,346 9,065 6,346
Other taxes and sccial security costs 4,538 3,721 4,538 3,720
Accruals 22,632 29,495 22,592 29,165
Amounts due to subsidiary companies - - 24,026 15,684
36,235 39,562 60,221 54,915

The table below analyses the Group's financia! liabilities into the relevant maturity groupings based on the remaining period at the statement
of financial position date to the contractual maturity date. The amounts disclosed in the table are the centractual undiscounted cash flows.

Up to one Over one
year yoear Total
At 28 January 2012 £000 £000 £000
Bormmowings 5,108 10,108 15,216
Trade payables 9,065 - 9,085
Accruals 22,632 - 22,632
Financial instruments 309 - 309
37114 10,108 47,222
Up toone Over one
year year Total
A129 January 2011 £000 £000 £000
Borrowings 5,157 20,313 25,470
Trade payables 6,346 - 6.346
Accruals 29,495 - 29,495
Financial instruments 416 - 416
41,414 20,313 61,727
As trade and other payables are not interest bearing their fair value is taken to be the book value. Disclosures relating to borrowings are
included in note 18,
20 Provisions
2012 20m
Group and Company £000 £000
Opening provision 777 1,962
Provision created during the year 60 72
Provision released during the year {70} (186}
Provision utilised during the year (678) (1,071}
Closing provision 91 777

The opening provision relates to the remaining expected restructuring costs, including employee termination costs and environmental costs

associated with the closure of the Atherton and Mansfield production sites.

The employee tarrination costs were based on a detailed plan agreed between management and employee representatives. This provision

has been utilised during the year to 28 January 2012.

£63,000 of the provision release related to envircnmental costs that were not incurred as had been originally expected.

The remaining release related to redundancy costs associated with the closure of the Atherton and Mansfield sites.
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20 Provisions (continued)
The pravision created in the year to 28 January 2012 relates to additional redundancy costs recognised as the related payments wera made
during the year. The balance of the closing provision is expected to be utilised in the year to 26 January 2013.

21 Deferred income

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
At start of year 72 76 72 72
Credit to income statement (72) (4} (72) -
At end of year - 72 - 72

The credit to the income statement for the year ended 28 January 2012 was the release of a government grant received in respect of the
Atherton production site. The grant had been received several years ago and was being amortised over the expected life of the site.

When the Atherton site was classified as held for sale the amortisation of the grant ceased. The remaining balance of the grant was released
on the sale of the site and included within the gain on sale recognised on the disposal.

22 Doferred tax assets and liabilities

Retirement Share- Tetal  Retirement Accelerated Totai

benefit based deferred tax benefit tax deferred tax Net deferrad

obligations payments asset surplus depraciation fiability  tax liability

Group £000 £000 £000 £000 £000 £000 2000
At 30 January 2010 1,638 740 2,378 - (16,318) {16,318) (13,940}
{Charge)/credit to the income statement (note 7) {771) 54 (717} - 101 101 (6186)
{Charge)/credit to other comprehensive income (1,432 82 1,350) - - - (1,350)
Transfer from asset to liability category 565 - 565 (565) - (565) -
At 29 January 2011 - 876 876 (565) (16,217) (16,782)  (15,906)
Credit/charge) to the income statement {note 7) - 51 51 (1,376} 2,040 664 715
(Charge)/credit to other comprehensive income - {11} {11 2,038 - 2,038 2,027
Transfer from liability to asset category 97 - 97 97) - 87) -
At 28 January 2012 97 916 1,013 - (14,177) (14,177)  (13,164)

Deferred tax assetls and liabilities

Aetirernent Share- TFotal Retirement Accelerated Total
benefit based delerred tax benefit tax deferrad tax Net defarred
obligations. payments asset suplus  depreclation liability  tax liability
Compary £000 £000 £000 £000 £000 £000 £000
At 30 January 2010 1,638 740 2,378 - (3,804) {3,804) (1,4286)
{Charge)/credit to the income statement (771) 54 (717} - {123) (123) {840)
{Charge)/credit to other comprehensive income {1,432) 82 {1,350) - - - {1,350)
Transfer from asset to liability category 565 - 565 {565) - (565) -
At 29 January 2011 - 876 876 {565) (3,927) {4,492 (3,616)
Credit/ficharge) to the income statement - 51 51 (1,376} 1,031 (345) (294)
{Charge)/credit to other comprehensive income - (1) {11) 2,038 - 2,038 2,027
Transfer from liability to asset category 97 - g7 @7 - 97) -
At 28 January 2012 97 916 1,013 - (2,896) (2,896) {1,883)

As disclosed in note 7 the Finance Act 2011 introduced legislation to reduce the main rate of Corporation tax from 28% to 26% from April 2011
and to 25% from April 2012. This has resulted in a £288,000 charge to equity in the year to 28 January 2012, included within the net credit for
the year of £2,027,000.
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The Budget in March 2012 proposed the reduction in the main rate of U.K. Corporation tax to 24%.

Further reductions to the main rate are proposed to reduce the rate by 1% per annum to 22% in April 2014. These proposed reductions of the
main rate of Corporation tax are expected to be enacted separately each year. These changes have not been substantively enacted at the
staternent of financial position date and have therefore not been recognised in these financial statements. It has not been possible to quantify
the impact of the changes in these financial statements.

No deferred tax asset is recognised in the statement of financial position for unused capital losses of £1,895,000 (2011: £1,885,000).

A further deferred tax asset of £1,115,000 (2011: £1,204,000 ) has not been recognised in respect of acquired tax losses in Taut {U.K.) Limited, a
subsidiary of the Company.

23 Lease commitments
The total future minimum lease payments under non-cancellable operating leases are as follows for the Group and Company:

2012 20m
£000 £000
No later than one year 1,436 1,033
More than one year but not more than five years 1,482 2,482
Due beyond five years 559 757
Total lease commitments 3,477 4,272

24 Financial risk management

Financial risk factors

The Group’s activities expose it to a variety of financial risks: market risk {inciuding foreign exchange risk, cash flow and fair value interest rate
risk and price risk), credit rigk and liquidity risk. The Group’s overall risk management programme focuses on the unpredictability of financiat
markets and seeks to minimise potential adverse effects on the Group's financial performance. The Group uses derivative financial instruments
to hedge certain risk exposures.

Risk management is carried out by the finance department in accordance with policies approved by the board of directors. The Group's
finance department identifies, evaluates and manages financial risks in close co-operation with the Group's operating units. The board
provides guidance on overall market risk management including use of derivative financial instruments and investment of excess liquidity.

In addition, treasury matters are dealt with by the Treasury Committee.

Market risk

Foreign exchange risk

The Group operates internationally. The Group primarily buys and sells in Sterling but does have some purchases and sales denominated in
US Dollars and Euros. For the year ended 28 January 2012, if Stering had weakened/strengthened by 10% against the US dollar or Eurp, with
all other variables held constant, there would have been a negligible effect on post tax profit (28 January 2011: negligible impact on post

tax profit),

The Group periodically enters into forward option contracts to purchase foreign currencies for known capital purchases where the value and
volume of trading purchases is known.

Price risk
The Group is not exposed to eqguity securities price risk because no such investments are held by the Group.

The Group purchases a wide range of commodities in the ordinary course of business. Exposure to changes in the market price of certain of
these commodities, including sugar, plastic, aluminium and mango, is managed through the use of forward physical supply contracts, primarily
to convert floating or indexed prices to fixed prices. The use of such contracts to hedge commedity exposures is governed by the Group's risk
management policies and is continually monitored by the Treasury Committee. Commeodity derivatives also provide a way to meet customers'
pricing requirements whilst achieving a price structure consistent with the Group’s overall pricing strategy.

All of the Group’s commodity derivatives are treated as ‘own use' contracts, which are outside the scope of IAS 39, since they are both entered

into, and continue to be held, for the purposes of the Group’s ordinary operations, and are not net settled {the Group takes physical delivery of
the commodity concerned). ‘Own use' contracts do not require accounting entries until the commeodity purchase actually crystallises,
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24 Financial risk management (continued)
The majority of the Group's forward physical contracts and commodity derivatives have original maturities of less than cne year.

As all of the commodity contracts qualify for the ‘own use’ treatment, no sensitivity analysis has been carried out.

Cash flow and fair value interest rate risk
As the Group has no significant interest-bearing assets, the Group's income and operating cash flows are substantially independent of
changes in market interest rates.

The Group's interest rate risk arises from long term borrowings. Borrowings obtained at variable rates expose the Group ta cash flow interest
rate risk, which is partially offset by cash held at variable rates.

During the year to 28 January 2012 the interest rate swap held by the Group expired. Due to the low interest rate levels in the year and their
expected low level in the coming year no interest rate swaps have been entered into. The interest rate swapticn held by the Group {note 13)
was allowed to expire as it was not beneficial to the Group to exercise the option.

At 28 January 2012, if interest rates on Sterling-denominated borrowings at that date had been 0.5% higher/lower with all other variables held
constant, there would have been a negligible change in the post tax profit for the year (29 January 2011: nedligible impact).

Credit risk
Credit risk is managed on a Group basis. Cradit risk arises from cash and cash equivalents and depaosits with banks and financial institutions,
as well as credit exposures to major and direct to store customers, including outstanding receivables and committed transactions.

For banks and financial institutions, only independently rated parties with a minimum rating of ‘A’ are accepted. If major customers are
independently rated, these ratings are used. Otherwise, if there is no independent rating, risk control processes assess the credit quality

of the customer, taking into account its financial position, past experience and other factors. Individual risk limits are set by the management
committee based on internal or external ratings. The utilisation of cradit limits is regularly monitored. Sales to direct to store customers are
largely settled in cash in order to manage credit risk from smaller, independent stores.

Liquidity risk

Prudent liquidity risk management implies maintaining sufficient cash and marketable securities, the availability of funding through an adequate
amount of committed credit facilities and the ability to close out market positions. Due to the dynamic nature of the underlying business, the
Group maintains flexibility in funding by maintaining sufficient cash reserves and the availability of barrowing facilities.

Management monitors rolling forecasts of the Group's liquidity reserve (which comprises undrawn borrowing facilities and cash and cash
equivalents) on the basis of expected cash flows. This is carried out at a Group level and involves projecting cash flows for capital expenditure
and considering the level of liquid assets necessary to meet these.

Capital risk management
The Group defines ‘capital’ as being net debt plus equity.

The Group's objectives when managing capital are to safeguard the Group's ability to continue as a going concern and maintain an appropriate
capital structure to balance the needs of the Group to grow, whilst operating with sufficient headroom within its bank covenants.

The Group manages its capital structure and makes adjustments to it in light of changes in economic conditions. To maintain or adjust the
capital structure, the Group has a number of options available to it including modifying dividend payments to shareholders, returning capital to
shareholders or issuing new shares. In this way, the Group balances retums to shareholders between long term growth and current returns whilst
maintaining capital discipline in reiation to investing activities and taking any necessary action on costs to respond to the current environment.

The Group monitors capital on the basis of the net debt/EBITDA ratio. Net debt is calcuwlated as being the net of cash and cash equivalents,
interest-bearing loans and borrowings. The net debt position is discussed in the Financial Review on pages 16 to 25. The net debt/EBITDA ratio
enables the Group to plan its capital requirements in the medium term. The Group uses this measure to provide useful information to financial
institutions and investors. The Group believes that the current net debt/EBITDA ratio provides an efficient capital structure and an acceptable
{evel of financial flexibility.

For the year ended 28 January 2012, the net debt/EBITDA ratio was 0.2 times (year ended 29 January 2011: 0.4 times).

The Group monitors capital efficisncy on the basis of the return on capital employed ratio {{ ROCE’). In the financial year ended 28 January 2012,
ROCE improved to 22.8% from 21.4%.
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25 Retirement benefit obligations/surplus

During the year the Company operated two pension schemes, the A.G. BARR p.l.c. (2005} Defined Contribution Scheme and the

A.G. BARR pJ.c. (2008) Pension and Life Assurance Scheme. The latter is a funded defined bensfit scheme based on final salary which also
includes a defined contribution section for the pension provision of new executive entrants. Under the defined benefit scheme, the employees
are entitled to retirement benefits based on final pensionable pay. No other post-retirement benefits are provided.

Defined benefit scheme: actuarial valuation

The assets of the scheme are held separately from those of the Company and are invested in managed funds. A full vaiuation of the scheme
was conducted as at 5 April 2011 using the attained age method.

The total assets of the defined benefit scheme at valuation were £81,825,000,

The assumptions which have the most significant effect on the results of the valuations are those relating to the discount rate (post-retirement),
rate of inflation, real salary growth (above inflation) and life expectancy. For the purposes of the 5 April 2011 valuation, the discount and inflation
rates were assumed to be 4.9% and 3.45% respectively. Salary increases were assumed to be 4.7% and the expected age at death for males
was 88 to 89 and for females was 90 to 92 depending on their age at 5 April 2011.

The surplus as at 5 April 2011 determined using the above assumptions was £2,300,000.

Defined benefit scheme: IAS 19 information
The full actuarial valuation carried out at 5 April 2011 was updated to 28 January 2012 by a qualified independent actuary.

The valuation used for the defined benefit scheme has been based on market conditions as at the Company year end.

The amounts recognised in the statement of financial position are as follows:

2012 201
Group and Company £000 £000
Present valus of funded obligations 83,341 77414
Fair value of scheme assets (82,954)  (79.506)
Deficit/{surplus) recognised in the statement of financial position 387 (2,092
The amounts recognised in the income statement are as follows:

2012 2011

€000 £000
Interest on obligation 4,357 4,202
Expected return on scheme assets (5,234) {4,446)
Net finance income relating to defined benefit schemes (note 6) @rn (244)
Curtailment gain (497) (341)
Past service credit (2,582) -
Current service cost 1,181 1,305
Total {income)/cost racognised in the income statement (2,775) 720

The current service charge has been included within Administration costs in the income statement.

The curtzailment gain has arisen due to the closure of the Mansfield production site. The Group's defined benefit obligation reduced by £497,000
(2011: £341,000), with a corresponding £497,000 (2011: £341,000) credit being recognised in the consolidated income statement within
axceptional iterns.

As disclosed in note 5, a pension increase exercise was undertaken during the year. This resulted in a past service cost credit of £2,582,000
being recognised. This has been treated as an exceptional item in the year to 28 January 2012.
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25 Retirement benefit obligations/surplus (continued)
Changes in the present value of the defined benefit obligation are as follows:

2012 2011

€000 £000
Opening defined benefit obligation 77,414 74,217
Service cost 1,181 1,305
Interest cost 4,357 4,202
Curtailment gain {497) (341)
Past service credit (2,582) -
Actuarial losses 6,201 320
Members’ contributions 68 90
Benefits paid (2,714} (2,305)
Premiums paid (87} (74)
Closing defined benefit obligation 83,341 77414
Changes in the fair value of the scheme assets are as follows:

2012 2011

£000 £000
Opening fair value of scheme assets 79,506 68,362
Expected return 5,234 4,446
Actuarial (fosses)/gains (2,9486) 4918
Employer’s contributions 3,893 4,069
Members’ contributions 68 a0
Benefits paid {2,714) (2,305)
Premiums paid (87) (74}
Closing fair value of scheme assets 82,954 79,506
The analysis of the movement in the statement of financial position is as follows:

2012 201

£000 £000
Opening net surplus/{liability) 2,002 (5.855)
Total credit/{expense) recognised in the income statement 2,775 (720)
Employer’s contributions 3,893 4,069
Net actuarial {(losses)/gains recognised in the year {9,147} 4,598
Closing net (liability)/surplus (387) 2,092
Cumulative gains/(losses)

2042 2041

£000 2000
Cumulative amount at start of year 3,539 (1,059}
Actuarial (losses)/gains recognised in the year (9,147) 4,598
Cumulative amount at end of year {5,608) 3,539
Actual return on scheme assets

2012 2011

£000 £000
Actual return on scheme assets 2,288 9,364
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Principal assumptions
Financial assumptions

2012 201 2010 2009 2008
Discount rate 4.80% 5.70% 5.70% 6.50% 5.80%
Expected return on schems assets 6.54% 6.42% 6.25% 6.70% 6.70%
Future salary increases 4.35% 475% 4.75% 4.75% 4.65%
Inflation assumption 3.10% 3.50% 3.50% 3.50% 3.40%

To develop the expected long term rate of return on assets assumptions, the Company considered the current level of expected returns on
risk free investments {primarily government bonds), the historical level of the risk premium associated with the other asset classes in which the
pertfolio is invested and the expectations for future returns of each asset class. The expected retum for each asset class was then weighted
based on the target asset allocation to develop the expected long term rate of return on assets’ assumptions for the portfolio. This resulted in
the selection of the 5.08% assumption as at 28 January 2012 and is the expected long term rate of return for the year ending 26 January 2013.

Mortality assumptions
The mortality tables adopted in finalising the fair value of the liabilities is PA92 (Year of birth) mc + 2 years. This assumes that the expected age
at death for males is 87 to 88 and for fernales is 89 to 91 depending on their age at 28 January 2012.

The fair value of scheme assets at the year end dates is analysed as follows:

2012 2011 2010 2009 2008

£000 £000 £000 £000 £000

Equities 53,595 55,247 42,521 32,783 38,834

Bonds 24,526 22,087 21,739 18,333 13,331

Cash 4,833 2172 4,102 5,997 5,796

Total market value of scheme assets 82,954 75,506 68,362 5713 57,961
The history of the schemae is as follows:

2012 2011 2010 2009 2008

£000 £000 £000 £000 £000

Defined benefit obligation (83,34Y) (77.414) (74.217) (62,102) (65,970)

Scheme assets 82,954 79,506 68,362 57113 57,961

{Deficit)/Surplus (387) 2,092 (5.855) (4,989) (8,009)

Sensitivity review
The sensitivity of the overall pension liability to changes in the weighted principal assumptions is:

Change in assumption Impact on overall liabilities
Discount rate Increase/decrease by 0.25% Decreases/increases liabilities by £3.8m/E4.1m
Rate of inflation Increase/decrease by 0.25% Increases/decreases liabilities by £2.1m/E2.0m
Life expectancy Increase/decrease by 1 year Increases/decreases liabilities by £2.8m

The Group expects to pay £1.1m of contributions to the defined benefit scheme in the year to 26 January 2013. The deficit recovery
contributions ceased at the end of January 2012.

The pension costs for the defined contribution scheme are as follows:

2012 2011
£000 £000
Defined contribution costs 1,594 1,410
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26 Share capital
2012 2011
Group and Company Shares £ Shares €
Issued and fully paid 38,922,926 4,865,366 38,922,926 4,865,366

The Company has one class of ordinary shares which carry no right to fixed income,

During the year to 28 January 2012 the Company's employae benefit trusts purchased 247,236 (2011: 375,020) shares. The total amount paid to
acquirs tha shares has been deducted from shareholders’ equity and is included within retained earnings. At 28 January 2012 the shares held
by the Company’s employee benefit trusts represented 533,779 (2011; 552,849) shares at a purchased cost of £6,678,941 (2011: £5,465,821).

27 Share-based payments
As disclosed in the Directors’ Remuneration Report the Group runs a number of sharg award plans and share option plans:

* Savings Related Share Option Scheme which is open to all employees
s LTIP options which are granted to executive directors
»  AESOP awards that are available to all employees.

Savings Related Share Option Scheme ('SAYE’)

All SAYEs outstanding at 28 January 2012 and 29 January 2011 have no performance criteria attached other than the requirement for the
employes to remain in the employment of the Company and to continue contributing to the plan. Options granted under the SAYE must be
exercised within six months of the relevant award vesting date.

The SAYE is open to all qualifying employees in employment at the date of inception of the schema. Options are normally exercisable after five
years from tha date of grant. The price at which options are offered is not less than 80% of the average of the middle-market price of the five
dealing days immediately preceding the date of invitation.

The movements in the number of share options outstanding and their related weighted average exercise prices are as follows:

2012 2011
Average Average
exercise exercisa
price in price in
pence per pence per
Optlons share Optiong share
At start of the year 624,038 641p 597,966 438p
Granted in the year - -p 348,454 762p
Forfeited (54,043) 727p (22,283) 483p
Exercised {27,280) §30p (300,099) 389p
At end of the year 542,715 638p 624,038 641p

None of the options listed above were exercisable at the respective year end dates. The outstanding options at the year end had exercise
prices of £4.88 and £7.62 (2011: £4.88 and £7.62).

The weighted average share price on the dates that options were exercised in the year to 28 January 2012 was £12.25.
Tha weighted average remaining contractual life of tha outstanding share options at the year end is 3 years (2011: 4 years).

LTIP
During the year, an award of shares was made to the executive directors as disclosed in the Directors’ Remuneration Report.
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The weighted average fair value of the share awards made during the period was determined using the Black-Scholes valuation model. The
significant inputs to the mode! were as follows:

Date of grant 26 April 2011
Number of instruments granted 70,607
Share price at date of grant 1,339p
Contractual life in years 3.00
Dividend yield 169%
Expected cutcome of meeting performance criteria (at grant date) 78%
Fair value determined at grant date 1.273p
AESOP

As described in the Directors' Remuneration Report, there are two elements to the AESOP.

The partnership share element provides that for every three shares that a participant purchases in A.G. BARR p.l.c., up to a maximum
contribution of £125 per month, the Company will purchase one matching share, The matching shares purchased are held in trust in the name
of the individual. There are various rules as to the period of time that the shares must be held in trust, but after five years the shares can be
released tax free to the participant.

The second element of free shares allows participants to receive shares to the value of a common percentage of their eamings, related to the
performance of the Group. The maximum value of the annual award is £3,000, and the shares awarded are held in trust for five years.

28 Subsequent events
As disclosed in note 9, the directors propose that a final dividend of 20.65p per share will be paid to shareholders on 1 June 2012,

29 Related party transactions
Transactions between the Company and its subsidiaries, which are retated parties of the Company, have been eliminated on consolidation.
Details of transactions between the Company and related parties are as follows:

Sales of goods and Purchase of goods
SBrvices and services
2012 2011 2012 201
£000 £000 £000 £000
Rubicon Drinks Limited N7 33,232 47,664 45,129
Taut (U.K} Limited - 83 - 60
Findlays Limited - - 189 234
Barr Leasing Limited - - 183 218

The amounts disclosed in the table below are the amounts owed to and due from subsidiary companies that are trading subsidiaries. The
difference between the total of these balances and the amounts disclosed as amounts due by {note 16) and to subsidiary companies (note 19)
are balances due by and due to dormant subsidiary companies.

Amaunts owed by Amounts dua to

related parties related parties
2012 201 2012 20m
£000 £000 £000 £000
Rubicon Drinks Limited ‘ - - 21,390 14,207
Taut (U.K.} Limited 1,184 1,194 - -
Findlays Limited - - 1,636 1,469
Barr Leasing Lirnited - 281 991 -
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29 Related party transactions (continued)

Compensation of key management personnel

The remuneration of the executive directors and other members of key management (the management committes} during the year was
as follows:

2012 2041

£000 £000
Salaries and short term benefits 2,071 2,499
Pension and other costs 263 266
Share-based payments 24 24

2,358 2,789

Retirament benefit plans

The Group's retirement benefit plans are administered by an independent third party service provider. During the year the service provider
charged the Group £492,171 (2011 £418,364) for administration services in respect of the retirement benefit plans. At the year end Enil (2011: Enil)
was outstanding to the service provider on behalf of the retirement benefit plans.

30 Going concern

The directors are confident that it is appropriate for the going concern basis to be adopted in preparing the financial statements. The statement
of financiat position shows net assets of £127,020,000 (2011: £116,707,000 ) and the Company has sufficient reserves to continue making
dividend payments. The liquidity and cash generation for the Group has continued to be very strong, with the Group's net debt position
decreasing from £16,589,000 at 28 January 2011 to £6,711,000 at 28 January 2012.

As disclosed in the Financial Review on pages 16 to 25, the Company has a three year working capital facility through to 2014.
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Review of Trading Results

2012 20m 2010 2009 2008

£000 £000 £000 £000 £000
Revenue 236,998 222366 201410 169698 148,377
Operating profit before exceptional items 33,361 32,694 29,760 23,054 20,389
Exceptional items 1,864 {1,156) 3,432) 130 {468)
Operating profit after exceptional items 35,225 31,538 26,328 23,184 19,921
Finance income 936 321 117 1,082 924
Finance expense {744) (1,423) {1,995) {1,037} {12)
Net finance income/{expense) 1692 (1,102) (1,878) 25 912
Profit before tax 35,417 30,436 24,450 23,209 20,833
Tax on profit (7,271) (7.851) (6,502) {6,134) (3.995)
Profit after tax 28,148 22,585 17,848 17,075 16,838
Earnings per share on issued share capital (pence) 72.31 58.02 4611 43.87 43.26
Dividends recognised as an appropriation in the year (pence) 25.96 23.60 21.45 19.80 17.88
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Notice of Annual General Meeting

THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION.

if you are in any doubt as to any matter referred to in this document or as to the action you should take, you should seek your

own personal financial advice from a stockbroker, bank manager, solicitor, accountant or other independent professional adviser
authorised under the Financial Services and Markets Act 2000 if you are resident in the United Kingdom or, if you are not resident

in the United Kingdom, from another appropriately authorised independent financial adviser.

If you have sold or otherwise transferred all of your shares in A.G. BARR p.l.c., please pass this document, together with the
accompanying documents, as soon as possible to the purchaser or transferee, orto the stockbroker, bank or other person who
arranged the sale or transfer so they can pass these documents to the person who now holds the shares.

Notice is hereby given that the one hundred and eighth annual general meeting of A.G. BARR pJ.c. (the ‘Company’) will be held at the offices of
KPMG LLP, 191 West George Street, Glasgow G2 2L.J on Monday, 21 May 2012 at 9.30 a.m. to consider and, if thought fit, pass the resolutions
set out below. Resolutions 1 to 15 (inclusive) will be proposed as ordinary resolutions and Resolutions 16 and 17 will be proposed as special
resolutions.

1. To receive and approve the audited accounts of the group and the Company for the year ended 28 January 2012 together with the directors’
and auditors’ reports thereon.

2. To receive and approve the directors’ remuneration report for the year ended 28 January 2012.

3. To declare a final dividend of 20.65p per ardinary share of 12.5 pence for the year ended 28 January 2012.
4. To re-elect Mr Ronald George Hanna as a director of the Company.

5. To re-elect Mr Roger Alexander White as a director of the Company.

6. To re-elect Mr Alexander Brian Cooper Short as a director of the Company.

7. Tore-elect Mr Jonathan David Kemp as a director of the Company.

8. To re-elect Mr Andrew Lewis Memmott as a director of the Company.

9. To re-elect Mr William Robin Graham Barr as a director of the Company.

10.To re-elect Mr Jonathan Warburton as a director of the Company.

11. To re-elect Mr Martin Andrew Griffiths as a director of the Company.

12.To re-appoint KPMG Audit plc as auditors of the Company to hold office from the conclusion of the meeting until the conclusion of the

next general meeting at which accounts are laid, and to authorise the audit committee of the board of directors of the Company to fix
their remuneration.
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13.THAT the board of directors of the Company (the ‘Board’) be and it is hereby generally and unconditionally authorised pursuant to and in
accordance with section 551 of the Companies Act 2006 {the ‘Act’) to exercise ali the powers of the Company to allot shares in the capital
of the Company and to grant rights to subscribe for or to convert any security into shares in the Company:

{a) up to an aggregate nominal amount of £1,621,788.50; and

(b} up to a further aggregate neminal amount of £1,621,788.50 provided that (i) they are equity securities (within the meaning of section
560 of the Act); and {ii) they are offered by way of a rights issue in favour of the holders of shares (excluding the Company in its capacity
as a holder of treasury shares) on the register of members of the Company on a date fixed by the Board whera the equity securities
raspectively attributable to the interests of such holders are proportionate {as nearly as practicable) to the respective numbers of shares
held by them on that date subject to such exclusions or other arrangements as the Board deem necessary or expedient to deal with
{a) equity securities representing fractional entitiements; (b) treasury shares; or (c) lega! or practical problems arising in any overseas
territory, the requirements of any regulatory body or any stock exchange or any other matter whatsoever,

provided that this authority shali expire on the earlier of 31 July 2013 or at the conclusion of the next annual generat meeting of the
Company after the passing of this resclution, save that the Company may before such expiry make an offer or enter into an agreement
which would or might require shares to be allotted, or rights to subscribe for or to convert securities into shares to be granted, after such
expiry and the Board may allot shares or grant such rights in pursuance of such an offer or agreement as if the authority conferred
hereby had not expired.

14. THAT the Company’s All Employee Share Ownership Plan (the ‘AESOP’} originally approved by shareholders at the Company's annual
general meeting held on 21 May 2001, be and hereby is re-approved and the Company be and hereby is authorised to continue to make
awards under, and otherwise cperate, the AESOP in accordance with its tarms until the conclusion of the annual general meeting of the
Company to be held in 2022.

15.THAT each of the Company's ordinary shares of 12.5 pence each (each an ‘Existing Ordinary Share’) be and hereby is subdivided into
three ordinary shares of 4 1/6 pence each, having the rights and being subject to the restrictions set out in the articles of association of the
Company from time to time in force {the ‘Share Subdivision’) provided that the Share Subdivision will not become effective until HM Revenue
& Customs ((HMRC') approves the appropriate consequential adjustments to option awards which have already been made for the
purposes of the Company’s HMRC approved employee share schemes.

16.THAT, subject to the passing of resolution 13 set out in the notice of the annual general mesting f the Company convened for 21 May 2012
(‘Resolution 13'), the board of directors of the Company (the 'Board’) be and is hereby generally empowered, pursuant to sections 570 and
573 of the Companies Act 2006 {the ‘Act’), to allot equity securities (within the meaning of section 560 of the Act) (including the grant of
rights to subscribe for, or to convert any securities into, ordinary shares of either: (i) 4 1/6 pence each in the capital of the Company if
resolution 15 set out in the notice of the annual general meeting of the Company convened for 21 May 2012 {'Resolution 15") becomes
effective; or (i} 12.5 pence each in the capital of the Company if Resolution 15 does not become effective (‘Ordinary Shares')), wholly
for cash either pursuant to the authority conferred on them by Resolution 13 or by way of a sale of treasury shares {within the meaning
of section 560(3) of the Act) as if section 561(1) of the Act did not apply to any such allotment or sale, provided that this power shall be
limited to:

{a) the allotment of equity securities, for cash, in connection with a rights issuse, open offer or other pre-emptive offer in favour of holders of
Ordinary Shares {excluding the Company in its capacity as a holder of treasury shares) on the register of members of the Company on a
date fixed by the Board where the equity securitias respectively attributable to the interests of such holders are proportionate (as nearly
as practicable) to the respective numbers of Ordinary Shares held by them on that date subject to such exclusions or other arrangements
in connection with the rights issue, open offer or other offer as the Board deem necessary or expedient to deal with (i) equity securities
representing fractional entitiements; (ii) treasury shares; or (iii) legal or practical problems arising in any overseas territory, the
requirements of any regulatory body or any stock exchange or any other matter whatsoever; and

{b) the allotment (otherwise than pursuant to sub-paragraph (a) above) of equity securities up to an aggregate nominal amount of £243,268,
provided that this authority shall expire on the earlier of 31 July 2013 or at the conclusion of the next annual general mesting of the
Company after the passing of this resolution, save that the Company may before such expiry make an offer or enter into an agreerment

which would or might require equity securities to be allotted after the expiry of this authority and the Board may allot equily securities
pursuant to such an offer or agreement as if the authority conferred hereby had not expired.
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17. THAT the Company be and is hereby generally and unconditionally authorised for the purposes of section 701 of the Companies Act 2006
{the ‘Act’) to make one or mora market purchases {within the meaning of section 693{4) of the Act) of ordinary shares of aither: (i) 4 1/6 pence
each in the capital of the Company if resolution 15 set out in the notice of the annual general meeting of the Company convened for 21 May
2012 (‘Resolution 15" becomes effective; or (i} 12.5 pence each in the capital of the Company if Resolution 15 does not become effective
{'Ordinary Shares’), on such terms and in such manner that the directors think fit, provided that:

{a) the maximum aggregate number of Ordinary Shares hereby authorised to be purchased shall be 10% of the issued ordinary share capital
of the Company as at the date of the passing of this resolution;

(b} the maximum price which may be paid for an Ordinary Share is an amount equal to the higher of (j105% of tha average of the middle
market guotations for an Ordinary Share as derived from the London Stock Exchange Daily Official List for the five dealing days
immediately preceding the day on which the Ordinary Share is purchased; and (i) the higher of the price of the last independent trade
and the highest current independent bid on the trading venue where the purchase is carried out, and the minimum price which may be
paid for an Ordinary Share is an amount equal to its nominal valua (in each case exclusive cf associated expenses);

{c) unless previously renewed, varied or revoked, the authority hereby conferred shall expire on the eartier of 31 July 2013 or at the
conclusion of the next annual general meeting of the Company after the passing of this resolution, but a contract to purchase Ordinary
Shares may be made before such expiry which will or may be completed wholly or partly thereafter, and a purchase of Ordinary Shares
may be made in pursuance of any such contract; and

{d) an Ordinary Share so purchased shall be cancelled or, if the directors so determine and subject to the provisions of applicable laws or
regulations of the United Kingdom Listing Authority, held as a treasury share.

By order of the Board

TrE— -
—_,_—v-

Julie A. Barr
Company Secretary

26 April 2012

Registered Office
A.G.BARRDp.l.c.
Westfield House
4 Mollins Road
Cumbernauld
G68 gHD

Registered in Scotland SC005653
Shareholders should also read the notes to this Notice of Annual General Meoting which are set out on pages 107 to 112 of

this document. Those notes provide further information about shareholders’ entitiement to attend, speak and vote at the
Annual General Meeting (or appoint another person to do so on their behalf).
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Explanatory Notes

The following notes provide an explanation of the resolutions to be considered at the one hundred and eighth annua! general mesting
{the ‘AGM") of A.G. BARR p.l.c. (the ‘Company’}.

Resolutions 1 to 15 {inclusive) will be proposed as ordinary rasolutions. This means that for each of those resolutions to be passed,
more than half of the votes cast must be in favour of the resolution.

Resolutions 16 and 17 will be proposed as special resolutions. This means that for each of those resolutions to be passed, at least three-
quarters of the votes cast must be in favour of the resolution.

Resolution 1 - Receive and approve the reports and accounts
Shareholders are being asked to receive and approve the audited accounts of the group and the Company {as audited by KPMG Audit plc
{'KPMG") for the year ended 28 January 2012 together with the associated reports of the directors and auditors.

Resolution 2 - Directors' remuneration report
Shareholders are being asked to approve the directors’ remuneration report for the year ended 28 January 2012 which is set out on pages 49
to S5 of this document.

Resolution 3 - Final dividend

Shareholders are being asked to approve a final dividend of 20.65p per ordinary share of 12.5 pence for the year ended 28 January 2012,
If shareholders approve the recommended final dividend, it will be paid on 1 June 2012 to all shareholders on the Company’s register of
members on 4 May 2012.

The proposed subdivision of the Company’s ordinary shares (as described in Resolution 15 below) will not affect the aggregate amount
of dividend which will be payable to a shareholder in respect of their shareholding following the passing of this resclution.

Resolutions 4 to 11 inclusive - Re-election of directors
The board of directors of the Company {the ‘Board’} complies with the provisions of the UK Corporate Governance Code whereby all directors
are subject to annual re-election. Accorgdingly, all directors of the Company are retiring and offering themselves for re-election.

Biographical details of the directors are set out on pages 38 and 39 of this document. The Board has confirmed that, following formal
performance evaluation, all of the directors continue to perform effectively and demonstrate commitrment to their roles. The Board therefore
unanimously recommends the proposed rg-election of the directors.

Resolution 12 — Re-appointment of auditors

The Company is requirad to appoint auditors at each general meeting at which accounts are presented to sharsholders and KPMG have
indicated their willingness to continue in office. Accordingly, shareholders are being asked to re-appoint KPMG as auditors of the Company
to hold office until the conclusion of the next general meeting at which accounts are laid before the Company and to authorise the audit
committee of the Board to fix their remuneration.

Resolution 13 — Authority to allot shares

The directors may not allot shares in the Company unless authorised to do so by shareholders in general meeting. Sub- paragraph (a) of
Resolution 13, if passed, will autherise the directors to allot shares having an aggregate nominal value of up to £1,621,788.50, representing
approximately one third of the Company’s issued share capital as at 25 Aprit 2012 {being the latest practicable date prior to the publication
of this document). The directors have no present intention to exercise this authority.

In line with guidance issued by the Association of British Insurers, sub-paragraph {b} of Resolution 13, if passed, will authorise the directors to
allot additiona! shares in connection with a rights issue having an aggregate nominal value of up to £1,621,788.50, representing approximately
one third of the Company's issued share capital as at 25 April 2012 {being the latest practicable date pricr to the publication of this document).
The directors have no present intention to exercise the authority sought under sub-paragraph (b) of this resolution, howaever, if such authority is
obtained, it will give the Company greater flexibility to allot additional shares for the purpose of a pre-emptive rights issue. This authority will be
used when the directors consider it to be in the best interests of shareholders.

The authorities sought under Resolution 13 will expire on the earlier of 31 July 2013 (being the latest date by which the Company must hold its
annua! general meeting in 2013) and the conclusion of the annual general meeting of the Company held in 2013.
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Resolution 14 - All Employee Share Ownership Plan

At the Company's annual general meeting held in 2001, shareholders were asked to approve the terms of the All Employee Share Ownership
Plan (known as the ‘AESOP’). The rules of the AESOP allow the Company to make share awards for up to 80 years - with the authority to do so
axpiring in 2081. Principles of good corporate governance now recommend that schemes such as the AESOP should only exist for a period of
10 vears before they end and a company asks its shareholders to consider putting in place a new schema. Rather than terminating the existing
AESOP and incurring the cost of setting up a new scheme, the Company has decided to seek shareholder approval for the continued operation
of the AESOP, This year is the first year shareholders will be asked to re-approve the AESOP and the Company intends to seek a similar
shareholder approval every 10 years.

Resolution 15 - Approve share subdivision

The Beard proposes to subdivide the Company's ordinary share capital (the ‘Share Subdivision') which, as at 25 April 2012 {being the latest
practicabls date prior to the publication of this document), comprised 38,922,926 ordinary shares of 12.5 pence each (the 'Existing Ordinary
Shares'’). Resolution 15, if passed, would treble the number of shares in issue to 116,768,778 ordinary shares of 4 1/6p each (the ‘New Ordinary
Shares’).

The Boeard believes that subdividing the Company’s ordinary share capital in this way is in the best interests of the existing shareholders of
the Company as a whole. First, the Board believes the Share Subdivision may improve the liquidity and marketability of the ordinary shares.
Seacondly, the Board belisves that the Share Subdivision may enabie the Company to attract more private investors and broaden its
shareholder base.

Some frequently asked questions in relation to the Share Subdivision are set out in the Appendix to these explanatory notes.

Save for the costs to be incurred by the Company in implementing the Share Subdivision {which the Board believes are insignificant}, the Share
Subdivision will not alter the underlying assets, business operation, management or financial position of the Company or the proportional
interest of each shareholder in the Company.

The Company operates various employee share schemes and share saving schemes {together, the ‘Share Schemes’). Currently, awards are
made under the Share Schemes in Existing Ordinary Shares. Following the Share Subdivision, current and future awards under the Share
Schemes will be in New Ordinary Shares rather than Existing Ordinary Shares. Although no amendments are required to any of the Share
Schernas, the Company will be required to modify the exercise price of any options granted, and the number of ordinary shares to be awarded,
under the Share Schemes. Certain administrative changes will also be required in respect of each of the Share Schemes to allow far New
Ordinary Shares to be issued or transferred (as appropriate) instead of Existing Ordinary Shares.

As some of the Share Schemes are schemes which have been ‘approved’ by HM Revenue & Customs ('HMRC'), the Company has sought
approval from HMRC for the Share Subdivision. As at 9 April 2012 (being the latest practicable date prior to the publication of this document),
HMRC had not approved the consequential adjustments to the Share Schemes required as a result of the Share Subdivision (the ‘HMRC
Approval'). Without the HMRC Approval, the ‘approved' status of the relevant Share Schemes may be prejudiced by the Share Subdivision.
As a result, the Share Subdivision is conditional upon receiving HMRC Approval.

Subject to the passing of Resolution 15 and the Company receiving HMRC Approval, the Official List of the UK Listing Authority (the ‘UKLA’)
will be amended to reflect the Share Subdivision of the Existing Ordinary Shares - it is intended that this will ba done as soon as practicable
after HMRC Approval is received. The Company will make an announcement once HMRC Approval has been raceived and confirm the date
on which the amendment to the Official List of the UKLA and other related matters will take place. The New Ordinary Shares will have the ISIN
code GBOOBBXZKYT7S.

Conditional upon the Share Subdivision becoming effective, shareholders will receive a new share certificate which records the number of
New Ordinary Shares held. If Existing Ordinary Shares are held in uncertificated form a shareholder's CREST account will be credited with
New Ordinary Shares on the day the Official List of the UKLA is amended.

Conditional upon the Share Subdivision becoming effective, all awards under any of the Share Schemes will be satisfied in New Qrdinary

Shares. The Company or the Company's registrars will write to those individuals who are affected by this change to the operation of the
Shares Schemes and set out the consegquences of the Share Subdivision to their entitlements under the relevant Share Scherme(s).
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Resolution 16 — Disapplication of statutory pre-emption rights

I tha directors wish to allot new shares for cash, the Companies Act 2006 (the 'Act’) states that the shares must be offered first to existing
shareholders in proportion to their existing shareholdings. For legal, regulatory and practical reasens, however, it might not be possible or
desirable for shares allotted by means of a pre-emptive offer to be offered to certain shareholders, particularly those resident overseas.
Furthermore, it might in some circumstances be in the Company's interests for the directors to be able to allot some shares for cash without
having to offer them first to existing shareholders. To enable this to be done, shareholders’ statutory pre-emption rights must be disapplied.
Accerdingly, Resoclution 16, if passed, will empower the directors to allot a limited number of new equity securities without shareholders’
statutory pre-emption rights applying to such allotment. The authority conferred by Resolution 16 would also cover the sale of treasury shares
for cash.

Sub-paragraph (a) of Resolution 16 would confer authority on the directors to make any arrangements which may be necessary to deal
with any legal, regulatory or practical problems arising on a rights issue, an open offer or any other pre-emptive offer in favour of ordinary
sharehelders, for example, by excluding certain overseas sharsholders from such issue or offer.

Sub-paragraph (b} of Resolution 18 would disapply shareholders’ statutory pre-emption rights by empowering the directors to atlot equity
securities for cash on a non pre-emptive basis but only new equity securities having a maximum aggregate nominal value of £243,268,
representing approximately 5% of the Company's issued share capital as at 25 April 2012 {being the latest practicable date prior to the
publication of this document).

The authority sought under Resolution 16 will expire on the earlier of 31 July 2013 (being the latest date by which the Company must hold
an annual general meeting in 2013} and the conclusion of the annual general meeting of the Company held in 2013.

Resotution 17 - Purchase of own shares
The Act permits a company to purchase its own shares provided the purchase has been authorised by shareholders in general meeting.

Resolution 17, if passed, would give the Company the authority to purchase any of its own issued ordinary shares at a price of not less than an
amount equal to the nominal value of an ordinary share and nat more than the highsr of: (it 5% above the average of the middis market quotations
of the Company’s ordinary shares as derived from the London Stock Exchange Daily Official List for the five dealing days before any purchase is
made; and (i) the higher of the last independent trade and the highest current independent trade on the London Stock Exchange plc.

The authority will enable the purchase of up to a maximum of 10% of the Company's issued ordinary share capital as at the date of the AGM,
and wilt expire on the earlier of 31 July 2013 {being the latest date by which the Company must hold an annual general meeting in 2013} and the
conclusion of the annual gensral meeting of the Company held in 2013.

The directors will only exercise this buy back authority after careful consideration, taking into account market conditions prevailing at the time,
other investment opportunities, appropriate gearing lsvels and the overall position of the Company. Purchases would be financed out of
distributable profits and shares purchased would either be cancelled (and the number of shares in issue reduced accordingly) or held as
treasury shares.

The Company operates two share option schemes under which awards may be satisfied by the allotment or transfer of ordinary sharestoa
scheme participant. However, in practice, the Company has always satisfied awards to participants by tha transfer of ordinary shares from the
trustee of each of the schemes.

As at 1 April 2012 (being the latest practicable date prior to the publication of this docurnent), options had besn granted over 811,503 Existing
Ordinary Shares (the *Option Shares') representing approximately 2.08% of the Company's issued share capital at that date. If the authority to
purchase the Company's ordinary shares {as described in Resolution 17) were exercised in full, the Options Shares would represent approximately
2.32% of the Company's issued share capital as at 1 April 2012. As at 1 April 2012, the Company did not hold any treasury shares.
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Appendix
Frequently asked questions in relation to the Share Subdivision

How many ordinary shares will | hold after the Share Subdivision?

Following the passing of the Share Subdivision resolution {resolution 15) at the AGM and HMRC Approval being obtained (see below for why
this approval is needed), you will hold three New Ordinary Shares for every Existing Ordinary Share you currently hold. Therefore you will hold
triple the number of New Ordinary Shares as you do Existing Ordinary Shares but the nominai value of your total shareholding and your
percentage intarest in the Company's share capital will not change.

What effect does the Share Subdivision have on the value of my investment in the Company?

It is expected that the markst price of each New Ordinary Share will be approximately one-third of the market price of an Existing Ordinary
Share immediately before the Share Subdivision. Subject to normal market movernents and the costs incurred by the Company in relation to
the Share Subdivision (which the Board believes are insignificant), the total value of your shareholding in the Company immediately following
the Share Subdivision should remain the same. However, you should remember that variations in the share price cannot be predicted and are
outwith the control of the Company. .

Why is the approval of HM Revenue & Customs needed for tha Share Subdivision?

The Company operates various employae share schemes and share saving schemes {together, the ‘Share Schemes'). Currently, awards are
made under the Share Schemes in Existing Ordinary Shares. Following the Share Subdivisian, current and future awards under the Share
Schemes will be in New Ordinary Shares rather than Existing Ordinary Shares. Although no amendments are required to any of the Share
Schemes, the Company will be required to madify the exarcise price of any options granted, and the number of ordinary shares to be awarded,
under the Share Schemes. Certain administrative changes will also be required in respect of each of the Share Schemes to allow for New
Ordinary Shares to be issued or transferred (as appropriate) instead of Existing Ordinary Shares.

As some of the Share Schemes are schemes which have been ‘approved’ by HM Revenue & Customs {('HMRC"), the Company has sought
approval from HMRC for the Share Subdivision. As at 9 April 2012 (being the latest practicable date prior to the publication of this document),
HMRAC had not approved the consequential adjustments to the Share Schemes required as a result of the Share Subdivision (the ‘HMRC
Approval’). Without the HMRC Approval, the ‘approved’ status of the relevant Share Schemes may be prejudiced by the Share Subdivision.
As a result, the Share Subdivision is conditional upon receiving HMRC Approval.

Will the Share Subdivision affect my rights as a shareholder of the Company?
No. As a shareholder of the Company, your rights are set cut in the articles of association of the Company and as no changes are being mada
to the articles of association, your rights will not change as a result of the Share Subdivision.

What other steps does the Company have to take to allow the New Ordinary Shares to be traded?

The Company is required to inform the UKLA and London Stock Exchange plc of the Share Subdivision. Subject to the passing of the
resolution at the AGM and obtaining HMRC Approval, the UKLA has confirmed that the Official List of the UKLA will be amended to reflect the
subdivision of the Existing Ordinary Shares. The Company will announce a detailed timetable for the Share Subdivision once HMRC Approval
has been obtained. The New Ordinary Shares will have the ISIN code GBOOBEXZKY75.

How will | receive my New Ordinary Shares?

If you hold your Existing Ordinary Shares in certificated form (i.e. you have (a) share certificate(s) in respect of your Existing Ordinary Shares),
you will receive a new share certificate which records the number of New Ordinary Shares you hold. On receipt of your new share certificats,
you should destroy your old share certificate(s). If you hold your Existing Ordinary Shares in uncertificated form {i.a. through GREST), your
CREST account will be credited with the New Ordinary Shares on the day the Official List of the UKLA is amended.

if any shareholder has any further questions in retation to the Share Subdivision, you should contact the Company Secretarial Department
using the following email address: companysecretarialdepartment@agbarr.co.uk.

Notes

1. Attending the annual general meeting (the 'AGM’) in person
If you wish to attend the AGM in person, you should arrive at the venue for the AGM in good time to allow your attendance to be registered.
It is advisable to have some form of identification with you as you may be asked to provide evidence of your identity to the Company’s
registrar, Equiniti Limited {the ‘Registrar’), prior to being adrnitted to the AGM.

2. Appointment of proxies
Members are entitled to appoint one or mora proxies to exercise all or any of their rights to attend, speak and vote at the AGM. A proxy need
not be a member of the Gompany but must attend the AGM to represent a member. Te be validly appointed, a proxy must be appointed
using the procedures set out in these notes and in the notes to the accompanying proxy form.

If a member wishes a proxy to speak on their behalf at the AGM, the member will need to appoint their own choice of proxy (not the
Chairman of the AGM) and give their instructions diractly to them. Such an appointment can be made using the proxy form accompanying
this notice of AGM or through CREST.
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Members can only appoint more than one proxy where each proxy is appointed to exercise rights attached to different shares. Members
cannot appoint more than one proxy o exercise the rights attached to the same share(s). If a member wishes to appeint more than one
proxy, they should contact the Registrar at Equiniti Limited, Aspect House, Spencer Road, Lancing BNS3 6ZR.

A member may instruct their proxy to abstain from voting on a particular resolution to be considered at the AGM by marking the “Withheld’
option in relation to that particutar resolution when appointing their proxy. It should be noted that an abstention is not a vote in law and will
not be counted in the calculation of the proportion of votes ‘For’ or ‘Against’ the resolution.

The appointment of a proxy will not prevent a member from attending the AGM and voting in person if he or she wishes,

A person who is not a member of the Company but who has been nominated by a member to enjoy information rights does not have a right
to appoint any proxies under the procedures set out in these notes and should read note 8 below.

. Appeintment of a proxy using a proxy form

A proxy form for use in connection with the AGM is enclosed. To be valid any proxy form or other instrument appointing a proxy, together
with any power of attorney or other authority under which it is signed or a certified copy thereof, must be received by post or {during normal
business hours only) by hand by the Registrar at Equiniti Limited, Aspect House, Spencer Read, Lancing BN99 6ZR at least 48 hours before
the time of the AGM or any adjournment of that mesting.

If you do not have a proxy form and believe that you should have one, or you require additional proxy forms, pleass contact the Registrar at
Equiniti Limited, Aspect House, Spencer Road, Lancing BN99 6ZR.

. Appointment of a proxy through CREST

CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appeintment service may do so by using

the procedures described in the CREST Manual and by logging on to the following website: www.euroclear.com/CREST. CREST personal
members or other CREST sponsored members, and those CREST members who have appointed (a) voting service provider(s}, should refer
to their CREST sponsor or voting service provider(s) who will be able to take the appropriate action on their behalf.

In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message {a 'CREST
Proxy Instruction’) must be properly authenticated in accordance with Euroclear UK & Ireland Limited's specifications, and must contain

the information required for such instruction, as described in the CREST Manual. The message, regardless of whether it constitutes the
appointment of a proxy or is an amendment to the instruction given to a previously appointed proxy, must in grder to be valid, be transmitted
S0 as to be received by the Registrar (ID RA1E) no later than 48 hours before the time of the AGM or any adjournment of that meseting.

For this purpose, the time of receipt will be taken to be the time {as determined by the timestamp applied to the message by the CREST
Application Host) from which the Registrar is able to retrieve the message by enquiry to GREST in the manner prescribed by CREST, After
this time any change of instructions to proxies appeinted through CREST should be communicated to the appointee through other means,
CREST members and, where applicabte, their CREST sponsors or voting service provider(s) should note that Euroclear UK & lreland Limited
does not make available special procedures in CREST for any particular message. Normal systern timings and limitations will, therefore,
apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the CREST member concemed to take {or, if the CREST
member is a CREST personal membser, or sponsored member, or has appointed (a) voting service provider(s), to procure that his/her CREST
sponsor or voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the
CREST system by any particular time. In this connection, CREST members and, where applicable, their CREST sponsors or voting system
providers are referred, in particular, to those sections of the CREST Manual concerning practical lirmitations of the CREST system and
timings.

The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the Uncertificated
Securities Regulations 2001.

. Appointment of a proxy by joint holders

In the case of joint holders, where more than one of the joint holders purports to appoint one or more proxies, only the purported
appointment submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the joint
holders appear in the Company’s register of members in respect of the joint holding (the first named being the most senior).

. Corporate representatives

Any corporation which is a member can appoint one or more corporate representatives. Members can only appeint more than one corporate
representative where each corporate representative is appointed to exercise rights attached to different shares. Members cannot appoint more
than one corporate representative to exercisa the rights attached to the same share(s).
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Appendix
Continued

7. Entitlement to attend and vote
To be entitled to attend and vote at the AGM {(and for the purpose of determining the votes they may cast), members must be registered in
the Company's register of members at 6.00 p.m. on 13 May 2012 {or, if the AGM is adjourned, at 6.00 p.m. on the day two days pricr to the
adjourned meeting). Changes to the Company’s register of members after the relevant deadline will be disregarded in determining the rights
of any person to attend and vote at the AGM.

8. Nominated persons
Arty person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 (the ‘2006 Act’) to enjoy
information rights (a ‘Nominated Person’) may, under an agreement between him/her and the member by whom he/she was nominated, have a
right to be appointed (or to have someone else appointed) as a proxy for the AGM. If a Nominated Person has no such proxy appointmant right
or does not wish to exercise it, he/she may, under any such agreement, have a right to give instructions to the member as to the exercise of
voting rights.

9. Website giving information regarding the AGM
Information regarding the AGM, including information required by section 311A of the 2008 Act, and a copy of this notice of AGM is available
from www.agbarr.co.uk.

10.Audit concerns
Msembers should note that it is possible that, pursuant to requests made by members of the Company under section 527 of the 2006
Act, the Company may be required to publish on a website a statement setting out any matter relating to: {a) the audit of the Company’s
accounts (including the auditors’ report and the conduct of the audit) that are to be laid before the AGM; or (b} any circumstance connected
with an auditor of the Company ceasing to hold office since the previous meeting at which annual accounts and reports were laid in
accordance with section 437 of the 2006 Act. The Company may not require the members requesting any such website publication to
pay its expenses in complying with sections 527 or 528 of the 2006 Act. Where the Company is required to place a statemant on a website
under section 527 of the 2006 Act, it must forward the statement to the Company's auditors not {ater than the time when it rmakes the
statement available on the website. The business which may be dealt with at the AGM includes any statement that the Company has
baen required under section 527 of the 2006 Act to publish on a websita.

1

—

.Voting rights
As at 25 April 2012 (being the latest practicable date prior to the publication of this notice) the Company's issued share capital consisted of
38,922,926 ordinary shares of 12.5 pence each, carrying one vote each. Therefore, the total voting rights in the Company as at 25 April 2012
were 38,922,926 votes.

12.Notification of shareholdings
Any person holding 3% or more of the total voting rights of the Company who appoints a person other than the Chairman of the AGM
as his/her proxy will need to ensure that both he/she, and his/har proxy, comply with their respective disclosure obligaticns under the
UK Disclosure Rules and Transparency Rules.

13.Further questions and communication
Under section 318A of the 2006 Act, the Company must cause to be answered any question relating to the business being dealt with at the
AGM put by a member attending the meeting unless answering the question would interfere unduly with the preparation for the meeting or
involve the disclosure of confidential information, or the answer has already been given on a website in the form of an answer to a question,
or it is undesirable in the interests of the Company or the good order of the meeting that the question be answered.

Members who have any general queries about the AGM should contact the Company Secretarial Department by email on
companysecretarialdepartment@agbarr.co.uk.

Members may not use any electronic address provided in this doccument cor in any related documents (including the accomparying
document and proxy form) to communicate with the Company for any purpose other than those expressly stated.

14.Documents available for inspection
The following documents will be available for inspection on the date of the AGM at the offices of KPMG LLP, 191 West George Street,
Glasgow G2 2LJ from 2,15 a.m. until the conclusion of the AGM:
141 copies of the service contracts of the Company’s executive directors;
14.2  copies of the letters of appointment of the Company's non-executive directors; and
14.3 copies of the Company's All Employee Share Ownership Plan rules.
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