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The Boots Company PLC

Directors’ report
for the year ended 31 March 2011

The Directors present therr report and the audited financial statements for the year ended 31 March 2011

Prnincipal activities
The Company’s principal activibes dunng the year were pharmaceutical distnbution and holding Boots brands and intellectual property

Business review
Turnover decreased by 41 2% (2010 3 3%) to £674 mulhon (2010 £1,146 milion) Operating profit before exceptional items decreased by 18 4%
(2010 increased by 9 4%) to £142 mullion (2010 £174 mithon)

Within operating profit was £nid {2010 £47 million credit) of exceptional costs The exceptional costs compnsed £nit {2010 £47 million) refating to the
grant of a licence to Boots Opticians Limited, a fellow Group undertaking Operating profit was £142 million (2010 £221 miflion)

The Company's retained profit for the financial year was £200 mithion {2010 £175 million)

On 1 October 2010 the Company transferred the trade and assets of its pharmaceutical distribution business to Alliance Healthcare Distribution
bimited, a fellow Group undertaking

There have been no significant events since the baiance sheet date which should be considered for a proper understanding of these financial
statements

Risk management
Our approach 1s to identify, momitor and assess all significant nsks and take steps, where necessary, to mitigate them

The Group’'s nsk management process

The executive Directors and the Director of Internal Audit & Risk Management continue to play the leading role, monitoring the overall nsk profile and
regularly reporting to the Board through the audit committee  The process of nsk identification 1s facilitated by the use of nsk registers for Alhance
Boots, and for each business In addition, the Board through the executive Directers 1s responsible for determining clear policies as to what Alhance
Boots considers to be acceptable levels of ngsk  These polictes seek to enable employees to use therr expertise to identfy nsks that could undermine
performance and to devise ways of bringing them to within acceptable levels

Where we 1dentify nsks that are not acceptable, we develop action plans to mitigate them with clear allocation of responsibilittes and timescales for
comptetton and ensure that progress towards implementing these plans 1s momitored and reported upon

The rnisks the Company faces

impact of regulation

Risk

The Company operates m regulated markets and could be adversely affected by changes te existing regulation, new regulation and/or failure to
comply with regulation

Mitigation

The Company seeks to control this type of nsk through active involvement in policy-making processes, understanding and contnbuting to govemment
thinking on regulatory matters and building relatonships with regulatory bodies directly and through representation in relevant professional and trade
associatons

Competition

Risk

Changes 1n market dynamics or actions of competitors or manufacturers could adversely impact the Company The Company faces compelition from
direct competitors and alternative supply sources such as importers and manufacturers who supply direct to pharmacies

Mitigation

The Company's strategy 1s to capitalise on the potenhal and strength of its leading brands and the trust in which they are held, and to build strong
relationships with customers and supphers The Company continues to expand the scope of its operations in response to a changing marketplace,
mcluding entenng into distnbuton agreements with manufacturers who wish to sell direct to pharmacies

Health, safety and environmental risks
Risk
The Company could suffer reputational damage caused by a major health and safety or environmental incident

Mitigation

The Company apphes standards throughout the Group which are closely monitored and regutarly audited Health, safety and environmental incidents
are logged and analysed in order o learn the necessary lessons Any major incident 1s promptly reported to and investigated by the Group’s Health &
Safety commuittee

Product/services nsk

Risk

The Company could be adversely impacted by the supply of defective products or provision of madequate services  In particular, this could come from
allowing the infiltration of counterfeit products into the supply chain, errors In re-labelling of products and contamination or product mishandiing 1ssues

Mitigation
The Company has robust purchasing, well developed contractual controls in relation to suppliers and a cohesive praduct control framework  This
includes spegific controls for the identification of counterfest product




The Boots Company PLC

Directors' report
for the year ended 31 March 2011

Major operational bustness failures
Risk

The Company could be adversely impacted by a major failure of its distnbution centres and logistics infrastructure, IT systems or operational systems
of key third party suppliers

Mihigation

The Company operates ngorously audited control frameworks, regularly updates and tests business continusty plans and continually seeks to improve
contral of core business processes, both through self-assessment and through specific programmes refating to the delivery of key strategic projects

Increased costs
Risk
Operating costs may be subject to increases outside the control of the Company

Mitigation

The Company uses procurement professionals and sophisticated procurement techriques to purchase goods and services on a national and
intermational basis  The Company carefully controls operating costs such as payroll and has a property management function to manage lease
negotiabions in the UK

Change management !
Risk

The Company could be affected adversely by the falure to achieve the anticipated commercial, operational and financial benefits from the vanous
change programmes in the course of implementation throughout the Company

Mitigation
The Company has in place robust govemance processes to controf all key change programmes, mcluding regular programme board and steenng '
group meetings at which progress to achueve the required benefits 1s monitored ngorously

Pens:ion contributions

Risk

The Company could be required to increase the funding of its defined benefit pension schemes due to lower than expected pension fund investment
returns and/or increased hfe expectancy of scheme members

Mitigation
The Company retains independent actuanes to review investment performance, provide penodic investment adwice and advise on appropnate
actuanal assumptons and sensitvities  All UK defined benefit schemes are closed to future accruats

Pension scheme indemnity

The Company, as pnncipat employer of the All:ance UniChem Group UK Pension Scheme has granted, and there 1s m force in respect of each of the
directors of Athance UniChem Pension trustee Limited, a qualifying pension scheme indemnity provision {as referred to 1n section 236 of the
Comparies Act 2006) Such indemnity 1s of infinite durationt and shall continue to be granted in respect of a director even after he has ceased to hold
such office

Dividends
Intenm dividends of £320 milton (2010 £Nil) were declared and paid in the year

Directors
The following served as Directors dunng the year

D Foster
A W Gourlay
K Murphy

Auditors

In accordance with Section 489 of the Companies Act 2006, a resolution for the reappointment of KPMG Audit Plc as auditors of the Company 1s to be
proposed at the forthcoming Annual General meeting of the Company

Statement as to disclosure of iInformation to auditors

The Drrectors who held office at the date of approval of this Directors’ report confirm that, so far as they are each aware, there 1s no relevant audit
information of which the Company’s auditors are unaware, and each Director has taken all the steps that they ought to have taken as a Director to
make themselves aware of any relevant audit information and to establish that the Company's auditors are aware of that information

By order of the Board

.

Company Secretlary
30 June 2011

Registered office
Nottingham
NG2 3AA

Registered in England and Wales No 00027657
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Statement of Directors’ responsibilities in respect of the Directors’ report and the financial

statements
for the year ended 31 March 2011

The Directors are responsible for prepanng the Directors’ report and the financial statements in accordance with apphcable law and regulations

Company law requires the Directors to prepare financial statements for each financial year Under that law they have elected to prepare the financial
staternents in accordance with UK Accounting Standards and applicable law (UK Generally Accepted Accounting Practice)

Under company law the Directors must not approve the financial statements unless they are satsfied that they give a true and fair view of the state of
affars of the Company and of the profit or loss of the Company for that penod

In prepanng these financial statements, the Directors are required to

= select suitable accounting policies and then apply them consistently,

+ make judgements and accounting estimates that are reasonable and prudent,

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

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

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain the Company’s transactions and
disclose with reasonable accuracy at any tme the financial pesition of the Company and enable them to ensure that the financial statements comply
with the Comparues Act 2006 They have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the
company and to prevent and detect fraud and other irregulanties




Independent auditors’ report
to the members of The Boots Company PLC

We have audited the financial statements of The Boots Company PLC for the year ended 31 March 2011 set out on pages 5to 13 The financial
reporbing framework that has been apphed in their preparabion 15 applicable iaw and UK Accounting Standards (UK Generally Accepted Accounting
Practice)

This report 1s made solely to the Company's members, as a body, in accordance with Chapter 3 of Part 16 of the Companies Act 2006 OQur 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
neo cther purpose To the fullest extent permitted by taw, we do not accept or assume responsibility to anyone other than the Company and the
Company’s members, as a body, for our audit work, for this report, or for the opinions we have formed

Respective responsibiiities of Directors and auditors

As explained more fully in the Directors' responsibilities statement set out on page 3, the Directors are responsible for the preparation of the financiat
statements and for being satsfied that they give a true and fair wvew QOur responsibility 1s to audd, and express an opinion on, the financial statements
in accordance with apphcable law and International Standards on Auditing (UK and Irefand) 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 descnption of the scope of an audit of financial statements 1s provided on the APB's web-site at www frc org uk/apb/scope/pnvate cfm

Opinion on financial statements

In our opinion the financial statements
+ give a frue and fair iew of the state of the Company's affairs as at 31 March 2011 and of its profit for the year then ended,
+» have been properly prepared in accordance with UK Generally Accepted Accounting Practice, and
+«  have been prepared in accordance with the requirements of the Companies Act 2006

Opimon on other matter prescrnbed by the Companies Act 2006
In our opinion the information given m the Directors' Report for the financial penod for which the financial staterents are prepared 1s consistent with
the financial statements

Matters on which we are required te report by exception
We have nothing to report in respect of the followming matters where the Companies Act 2006 requires us to report to you If, in our opinion
» adequate accounting records have not been kept, or returns adequate for our audit have not been received from branches not wisited by us,
or
the financial statements are not in agreement with the accounting records and retums, or
«  certain disclosures of Directors’ remuneration specfied by law are not made, or
. we have not received zll the information and explanations we require for our audit

S Haydn-Jones (Semor Statutory Auditor)
for and on behalf of KPMG Audit Plc, Statutory Auditor

Chartered Accountants
One Snowhill

Snowhill Queensway
Bimingham, B4 6GH
30 June 2011




The Boots Company PLC

Profit and loss account
for the year ended 31 March 2011

2011 2010
Notes £million £mihion

Turnover 2
Conbtinuing operations 169 151
Discontinued operations 505 995
674 1,146

Operating profit 2
Continuing operations 139 i
Discontinued operations 3 50
142 221
Income from shares in Group undertakings 97 -
Interest recevable and similar iIncome 4 1 1
Interest payable and similar charges 5 - (2)
Profit on ordinary activities before taxation 240 220
Tax on profit on ordinary activibes 7 (40} (45)
Profit for the financial year 200 175

There were no recognised gains and losses for the current and preceding financial years other than the profit of £200 million (2010 £175 milion)
shown above Accordingly, no statement of recogrised gains and losses 1s presented

There 15 no difference between the reported profit shown above and the profit for the year restated on an histonical cost basis  Accordingly, no note of
histoncal cost profits i1s presented

The notes on pages 7 to 13 form part of the Company's financial statements




The Boots Company PLC

Balance sheet
as at 31 March 2011

2011 2010
Notes £million £million
Fixed assels
Tangible assets 9 5 5
Investments 10 1,187 1,000
1,192 1,005
Current assets
Stocks 11 - 10
Debtors 12 194 314
Current asset investments 13 14 13
208 337
Creditors amounts falling due wathin one year 14 (34) 27)
Net current assets 174 310
Net assets 1,366 1,315
Capital and reserves
Called up share capial 16.17 209 209
Share premium account 17 254 254
Capital redemption reserve 17 57 57
Capital contnbution reserve 17 174 -
Profit and loss account 17 675 795
Shareholders’ funds 1,366 1,315

The notes on pages 7 to 13 form part of the Company's financial statements

These financial staterments were approved by the Board on 30 June 2011 and were signed on its behalf by

Ken Murphy
Director

Registered in England and Wales No 00027657




The Boots Company PLC

Notes to the financial statements (continued)
for the year ended 31 March 2011

1 Accounting policies

The pnncipal accounting polictes applied in the preparation of these Financial Statements are set out below

Basis of preparation
The financial statements have been prepared in accordance with UK Generally Accepted Accounting Practice, and under the histoncal cost
convention

AB Acquisibons Holdings Limited {( ABAHL'), the ultmate parent undertaking, includes the Company’s assets, habilittes and resuits 1n its own publicly-
available consolidated financial statements Under FRS 1 (Revised 1996), 'Cash flow statements’, the Company s therefore exempt from the
requirement to prepare a cash flow statement In addition, under SSAP 25, ‘Segmental Reporting’, the Company 15 exempt from the requirement to
present segmental information on the grounds that Alhance Boots GmbH includes segmental inforration in its own publicly-available consolidated
financial statements 1n comphiance with [FRS 8, *Operating Segments’

The Company’s voting nghts are wholly controlled within the Group and, consequently, the Company 1s exempt under FRS 8, ‘Related party
Disclosures’, from disclosing transactions with entities that are part of the Group or investees of the Group qualifying as related paries  The Company
also qualifies on this basis for the exemption from presenting financial iInstruments disclosures in accordance with FRS 29, ‘Financial Instruments
Disclosures’ The disclosures required by FRS 29 are included i the Group’s publicly-available consohdated financiat statements

The Company 1s exempt under section 401 of the Companies Act 2006 from the requirement to prepare consolidated financsal statements and deliver
them to the Regrstrar of Companies The financial statements therefore present information about the Company as an individual undertaking and not
about its group

The company has net assets and generates positive cash flows and expects this to continue in future penods Based on this, the Company’s Directors
have assessed that there 1s no matenal uncertainty surrounding the going concern of the entity Thus they continue to adopt the going concern basis
of accounting in prepanng the annual financial statements

Currency

Transactions denominated in non-sterling currencies are recorded at the rates rubng at the dates of the transachions Monetary assets and habihties
denominated in non-sterling currencies at the balance sheet date are translated at the exchange rates ruling at that date  Non-monetary assets and
habilites denominated i non-sterling currencies are translated using the exchange rates at the date of the underlying transactions Exchange gains or
losses are included in the profit or loss account

Turnover

Turmover shown on the face of the profit and loss account is the amount denved from the sale of goods in the normal course of business, net of trade
discounts, value added tax and other sales-refated taxes Tumover from the sale of goods I1s recogrised at the point contractual obligations to a
customer have been fulfiled For the sale of goods, turnover 1s recogrnised when legal tile transfers to a customer

Tangibie fixed assets
Cost
All tangible fixed assets are stated at cost less accumulated depreciation and rmpaiment losses

Depreciation
Depreciation of tangible fixed assets 1s provided tc wnte off the cost, less residual value, in equal instalments over their expected useful economic ives
as follows

. Freehold land and assets in the course of constructkon — not depreciated,

. Freehold and long leasehold buildings — depreciated to therr estimated residual values over their useful economic ives of not more than 50
years,

+  Plant and machinery — 3 to 10 years, and

+«  Fixtures, fitings, tools and equipment — 3 to 20 years

Residual values, where matenal, and remaning useful economic lives are reviewed annually and adjusted if appropnate

Disposals
Gains and losses on disposals are detesmined by companng proceeds with carrying amount  These are included in the profit and loss account  Any
impamrment in the value of fixed assets 1s recogmsed immediately

Impairment of assets

The Company's fixed assets are reviewed at each balance sheet date to determine whether events or changes in circumstances exist that indicate
that their carrying amount may not be recoverable  If such an indication exists, the fixed asset's recoverable amount 1s estmated The recoverable
amount s the mgher of a fixed asset's net realisable value and its value in use An mpairment loss s recogrised in the profit and loss account for the
amount by which the asset's camrying amount exceeds 1ts recoverable amount

Stocks

Stocks consist of goods held for resale and are valued at the lower of cost and net realisable value Cost is determined using the firstin, first out
method The cost of raw matenals and packaging ts therr purchase pnce The cost of finished goods compnses the purchase cost of goods, direct
labour and those overheads related to distinbubion based on normal activity fevels  Cost 1s valued at retail pnices and reduced by approprate margins
to take into account factors such as average cost, obsolescence, seasonality and damage Net realisable value is the estimated selling pnce n the
ordinary course of business, less the estmated costs necessary to make the sale
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Notes to the financial statements (continued)
for the year ended 31 March 2011

1 Accounting policies (continued)

Share capital

Equily instruments

An equity strument is a contract that evidences a residuat interest in the assets of an entity after deducting all of its habiities  Accordingly, a financial
Instrument 15 treated as equity if

. there 1s no contractual obhgation to defiver cash or other financial assets or to exchange financial assets or labilities on terms that may be
unfavourable, and

+ theinstrument is a non-denvative that contains no contractual obligation to deliver a vanable number of shares or 1s a denvative that will be
setiled only by the Group exchanging a fixed amount of cash or other assets for a fixed number of the Company's own equity Instruments

Equity instruments are recorded as share capital and share premium, as applicabte, net of tax-effected share issue costs To the extent that this
definiion 1s not met, the proceeds of any issue are classified as a financial hability

Dnndends

intenm dividends on equity instruments classified as part of shareholders’ funds are recognised as appropnations in the reconcilatton of movements in
sharehelders’ funds Dividends unpaid at the balance sheet date are only recogrised at that date to the extent that they are appropnately authonsed
by the shareholders of the Company and are no longer at the discrelion of the Company Unpaid dvidends that do not meet these cntena are
disclosed in the notes te the financial statements

Investments
Investments are stated at cost less provision for impaimment

Post retirement benefits

The Company participates in the Boots Pension Scheme, incorporating both a multi-employer defined benefit scheme and a defined contnbution plan,
the assets and labiihes of which are held independently from the Group The Company is unable to idenbfy its share of the underlying assets and
habitiies of the defined benefit scheme and accordingly, as permstted by FRS 17, ‘Retirement benefits’ accounts for contributions to the scheme as f it
were a defined contnbution scheme  As a result, the amount charged to the profit and loss account represents the contributions payable to the
scheme n respect of the accounting penod  Particulars of the Group scheme are contained in the consolidated financial statements of Allance Boots
GmbH, prepared in accordance with International Financial Reporting Standards

Additionally, the Company also operates two Stakeholder Pension Plans, which are defined contnbution pension arrangements

Taxation

Current taxation

Current tax 1s recognised at the amount expected to be paid or recovered for the penod based on tax rates and laws that have been enacted or
substantively enacted at the balance sheet date

Deferred taxation

Deferred tax 1s recogmsed on all tming differences that have onginated but not reversed by the balance sheet date Deferred tax assets are only
recognised to the extent that it 1s more Likely than not there will be suitable taxable profits against which the underlying timing differences can reverse
Deferred tax habiibhes are not recogrused in respect of corporation tax on chargeable gains ansing on the disposal of assets where that gain is
expected to be deferred mdefinitely

Deferred tax 1s measured on a non-cdiscounted basis at the average rates expected to apply in the penods when the tming differences are expecled to
reverse using the tax rates and laws enacted or substantively enacted at the balance sheet date

2 Profit from operations

2011 2010

Emilhron £mithon

Turnover 674 1,146

Cost of sales

Continuing operatrons (6) (%

Discontinued operations (501) {939)

(507 (944)

Gross profit 167 202
Distribution costs

Continuing operations (13) (15)

Discontinued operahons (1) (6}

{14) (21)

Admimstrative expenses
Continuing operations (11} 40
Discontinued operations -

{11} 40

Operating profit 142 221
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Notes to the financial statements (continued)
for the year ended 31 March 2011

2 Profit from operations {contmued)
Operating profit is stated after charging/{crediting)

2011 2010
£million £million
Depreciation of tangible fixed assets
- owned assets 1 1
Exceptional items
- Profit on grant of hcence - {47)
Amounts receivable by the auditors and their associates
The 2011 fee in respect of auditing the accounts of the Company pursuant to legislation was borne by a fellow Group undertaking  Amounts
receivable by the Company's auditors in respect of non-audit services provided to the Company were £Nil (2010 £Nil}
3 Staff numbers and costs
The average monthly number of full tme equivalent persons employed by the Company dunng the year, analysed by functon, was
2011 2010
Number of Number of
emplovees emvlovees
Administration 69 210
Costs incurred in respect of these employees were
2011 2010
£miliion £million
Wages and salanes 2 6
Social secunty costs - 1
Pension costs - 1
2 8
No director recetved or waived any remuneration for his services to the Company dunng the year
On 1 July 2010 all employees were transferred to Boots Management Services bimited, a fellow Group undertaking
4 Interest receivable and similar income
2011 2010
£million £million
interest receivable from bank deposits 1 1
5 Interest payable and similar charges
2011 2010
Emillion Emillion
interest payable to Group undertakings - 2
& Profit on disposal of business
On 1 October 2010 the Company transferred the trade and assels of its pharmaceuticat distnbution business 1o Athance Healthcare Distnbution
Limited, a fellow Group undertaking
2011 2010
Emillion £mitlion
Tangible fixed assets 5 -
Stock a -
Net assets disposed 14 -
Cash consideration 14 -

Profit on disposal of business -
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Notes to the financial statements (continued)
for the year ended 31 March 2011

7 Tax on profit on ordinary activities
An analysis of the tax charge for the year ended 31 March 2011 1s presented as follows

2011 2010
£million £million
Current tax
Umfed Kingdom (UK} corporation tax
Caorporation tax on income for the penod at 28% (2010 28%) 42 49
Adjustments in respect of pnor penods {2) 4)
Tax on profit on ordinary activities 40 45

The current tax charge for the financial year s lower (2010 lower) than the standard rate of corporation tax of 28% (2010 28%) The differences are

explained below

2011 2010
£milhon £milhion
Profit on ordinary activities before tax 240 220
Current tax at 28% (2010 28%) 67 62
Effects of
Provisions against iInvestments and loans to Group undertakings 1 -
Expenses not deductible for tax purposes 4 -
Non-taxable income (3 (13}
Non-taxable dividends received from UK companies (27} -
Adjustments in respect of prior penods (2) (4}
Total current tax charge as above 40 45

The standard rate of corporation tax in the UK changes to 26% wath effect from 1 Apnil 2011  Dunng the year the UK Government announced that the

rate of UK corporation tax would reduce by 1% over each of the next three years to 23%

8 Dividends
The Company's paid and proposed dividends are presented as follows
2011 2010
£milhon £million
Dividends pard in the year
Intenm dividends paid 320 -
9 Tangible fixed assets
Payments on
Fixtures, account and
Freehold land fittings, assets in
and Plant and tools and course of
buildings machinery equipment construction Total
£muhion £milhon £Emilion £million £milion
Cost
At 1 April 2010 1 20 5 - 26
Additons - 2 3 1 8
Disposal of business - (3} (3) (W] {7)
At 31 March 2011 1 19 5 - 25
Depreciation
At 1 Apnl 2010 1 17 3 - 21
Charge for the year . 1 - - 1
Disposal of business - (2) - - (2)
At 31 March 2011 1 16 3 - 20
Net book value
At 31 March 2010 - 3 2 - 5
At 31 March 2011 - 3 2 - 5

10
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‘Notes to the financial statements (continued)

for the year ended 31 March 2011

10 Fixed asset investments

Shares in
subsidiary
undertakings
£million
Cost
At 1 Apnl 2010 1,011
Additions 187
Disposals {11)
At 31 March 2011 1,187
Provision
At 1 Apnl 2010 11
Disposals {(11)
At 31 March 2011 -
Net book value
At 31 March 2010 1.000
At 31 March 2011 1,187

The Company’s principal subsidiary undertakings at the balance sheet date are presented as follows

Percentage
held by the
Company or
subsidiary

Country of

undertakings incorporation  Mawn activity

AB Property Holdings Limited 100

Cayman Islands Holding Company

As permitted by section 410 of the Compamnies Act 20086, only pnncipal undertakings are shown A complete list of all subsidiary undertakings 1s filed

with the Company's annual retumn

11 Stocks
2011 2010
£milhon £million
Fintshed goods and goods held for resale - 10
12 Debtors
2011 2010
£milion £mullion
Amounts owed by Group undertakings 193 313
Other debtors 1 1
194 314
13 Current asset investments
2011 2010
£milhon Ermilion
Listed investments 14 13
14 Creditors amounts fatling due within one year
2011 2010
Emillion £million
Trade creditors - 3
Amounts owed to Group undertakings 6 -
VAT payable 4
Accruals and deferred mcome 1 2
Corporation tax payable 23 22
34 27

11
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Notes to the financial statements (continued)
for the year ended 31 March 2011

15 Deferred tax
At 31 March 2011 the Company had capital losses totaling £147 milion (2010 £152 milhion) which are available for offset against future chargeable

gains ansing in the Company or in other Group undertakings A deferred tax asset of £38 million (2010 £43 mullion) relating to these losses has not
been recognised in these financial statements

16 Called up share capital

2011 2010
Emillion £miilion
Allotted, called up and fully paid
836,022,397 ardinary shares of 25p each 209 209
17 Reconciliation of movements in equity shareholders' funds
Called up Share Capital Capital
share premium redemption contribution Profit and
capital account reserve reserve loss account Total
£million £million Emillion E£million £million £milhon
At 1 Apnl 2009 209 254 57 - 620 1,140
Profit for the financial year - - - - 175 175
At 1 Apri 2010 209 254 57 - 785 1,315
Capital contnbution - - - 171 - 171
Profit for the financial year - - - - 200 200
Equity dividends paid - - - - (320) (320)
At 31 March 2011 209 254 57 171 675 1,366

On 31 March 2011 a capital contnbution of £171 millon was made by Aliance Bools Holdings Limited

18 Retirement benefits

The Company participales in the Boots Pension Scheme, incorporating both a multi-employer defined benefit scheme and a defined contnbution plan,
the assets and Jiabilities of which are held independently from the Group The Company is unable to identify its share of the assets and habihties of
the defined benefit scheme on a reasonable basis and as permitted under FRS 17, ‘Retrement benefits’, this scheme has been accounted for in these
financial statements as if the scheme was a defined contnbution schemes

Contnbutions to the defined benefit scheme for the year were £186,000 (2010 £1 million} The agreed contribution rate for the next 12 months 1s mil%
Contributions to the defined contnbution scherme for the year were £22 000 {2010 £80,000) There are no prepaid or accrued contnbutions to either
scheme at the balance sheet date

Following an extensive consultation process, the Group implemented a new defined contribution scheme in the UK with effect from 1 July 2010, and
as a result, all the Group's defined benefit pension schemes in the UK were closed to future accrual from that date

At 31 March 2011 the defined benefit scheme had a deficit on an FRS17, ‘Retirement benefits’, basis, of £147 million (2010 £416 million) before tax
Details of the most recent actuanal valuation and detaited disclosures at 31 March 2011 can be found in the financial statements of Alhance Boots
GmbH

19 Contingent liabilities

On 21 December 2007, the Company became a Guarantor under both a £8,270 milion multi-currency Senior Faciliies Agreement and a £750 millton
mutb-currency Subordinated Facility Agreement (together the Agreements) between, amongst others, AB Acquisitions Limited {a fellow subsidiary
undertaking within the Allance Boots GmbH Group) as a Borrower and Deutsche Bank AG as the Facility Agent for the Lenders  As a Guarantor
under the Agreements, the Company has guaranteed the liabilities of fellow subsidiary undertakings within the Aliance Boots GmbH Group under the
Agreements

As at 31 March 2011 the gross borrowings outstanding under the Agreements in aggregate (including the impact of currency translation and
capitalised interest) were £8,851 million

The Company has entered into an arrangement wrth its bank under which 1ts current account balances are netted on a daily basis with those of the
other participating Group companies for the purposes of charging or crediting interest  Under this arrangement, each participating company agrees
that it 1s jointly and severally liable to the bank, with each participating company, for the aggregate overdraft balances on current accounts of all
participating companies  Each of the parhicipating company’s liability 1s imited to the amount of any positive cash balance it has in its current accounts
with the bank on the day netting takes place At 31 March 2011, the Company was contingently hable under this arrangement for a total amount of
£nil (2010 £nil)

12
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‘Notes to the financial statements (continued)
for the year ended 31 March 2014

20 Ultimate parent undertaking

At 31 March 2011 the Company's mmediate parent company was Alllance Boots Holdings Lrmited and its ultmate parent company and controliing
party was AB Acquisiions Holdings Limited  AB Acquisihions Holdings Limited ts also the parent undertaking of the largest group in which the
Company 1s conschdated

AB Acquisitions Holdings Limited 1s incorporated in Gibraltar, and its registered office i1s 57/63 Line Wall Road, Gibraltar AB Acquisitions Holdings
Limited 1s jontly controlled by Allance Sante Partcipations S A, and certain funds advised by Kohlberg Krawis Roberts & Co L P S Pessina, and
G Barra, who are Directors of Alhance Boots GmbH, are also Directors of Alliance Sante Participations S A, which 1s ultimately owned by a family
trust

The smallest group in which the results of the Company are conschdated 1s that headed by Alliance Boots GmbH, a company incorporated in
Switzerland The consolidated financial staternents of this group are available from the Alliance Boots website at www allianceboots com
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