OOOOOOOOOOOOOO

COMPANY REGISTRATION NO- 59883



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Report of the Directors
for the year ended 31st August 2006

The directors submut their report to the shareholders together with the audited accounts for the year ended 31st August
2006

Profits, dividends and retentions
The results for the year are shown on the Consohidated Profit and Loss Account on page 6

The profit on ordinary activities of the group, after exceptional charges and before taxation and minority interests,
amounts to £2,509,185 (2005 as restated £497,582)

Under new accounting standards, dividends of 27% proposed this year for approval at the forthcoming Annual General
Meeting are not shown as a deduction against this year’s reserves, but mstead will fall mto the 31st August 2007
accounts, when they are paid Dividends of £492,146 which were proposed i the previous year’s accounts have been
paid during the year

Review of the principal activities of the business

The principal activities of the group during the year were the manufacture, merchanting and distribution of food and the
manufacture and merchanting of amimal feed and other agnicultural products

The group’s turnover was £150,240,491 (2005 £131,853,642)

English Provender Company [amuted successfully mtegrated the business of Suffolk Foods although the costs
associated with this were higher than anticipated and these, together wath an exceptional increase m the price of rape
seed o1, 1ts main raw matenal, resulted 1n lower profits

Wholesome Sweeteners Inc continued to grow sales and profits and 1s now thought to be the largest suppher of natural
and organuc sweeteners mn the US Due to the company’s growth and the nature of the US sugar quota system we
purchase a substantial proportion of cur annual requirement of sugar in August of each year and this has the effect of
increasing both the stocks and bank borrowing shown 1n these accounts

Classic Couverture Limited continued to under perform throughout the year and 1ts busiess was sold, at a modest
profit, on Sth September 2006 as explained m note 35 to the accounts The proceeds from sale were received on 5th
September and are included in “Other Debters™ in these accounts

Carrs Bilhngton Agriculture completed its restructure following the acquisition of the trade and assets of W & J Pye
Limuted 1n July 2005 Surplus mulls were closed and sold to release cash and reduce costs The market for amimal feed
remamns difficult, especially in the dary sector, but the company 1s now well placed to compete 1n the agricultural
market place

Cniddle and Co Limuted, although profitable, had a disappointing year as market conditions were flat and led to lumted
trading opportumties

The Owners’ Syndicate Limited incurred losses and ceased to trade on 3rd February 2006 when its trade and assets
were sold

This year we have implemented ‘FRS 17 - Retirement Benefits’ for the first ime and so the deficits on the group’s two
final salary pension schemes are now included within these accounts Total contributions of £ 1,687,340 were paid into
these schemes to reduce their deficits and the Edward Billington & Son Limuted Retirement Benefit Scheme ceased to
accrue further benefits with effect from 1st September 2006

2006 has been a year of major restructure throughout the group Enghsh Provender Company Limited and Carrs
Bithington completed the work began in the previous year to reduce costs whilst increasing the capacity and quality of
their factories Underperforming assets, particularly those at Classic Couverture Limited, were disposed to release cash
and reduce borrowing The financial results from this were a modest profit for the year and a major reduction 1n bank
borrowing




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Report of the Directors
for the year ended 31st August 2006

Financial nsk management objectives and policies
The company uses conventional forms of working capital to finance 1ts day to day activities and as such the figures
appearing n the accounts reflect the absolute value of amounts recoverable and payable The directors receive regular

reports on these figures 1n order to manage the company’s requirements

The company 15 exposed to normal credit and cash flow risks associated with selling on credit and manages this through
credit control procedures

Criddle & Co Limuted trades mainly 1n ammal feed commodities and enters into fixed price contracts to be taken up at a
future date The majonty of the price nisk associated with such trading 1s mitigated by matching sales and purchase
contracts and financial instruments are also used to minimse market risk

Wholesome Sweeteners Inc, 15 a company mcorporated 1n the USA and the US Dollar 1s therefore 1ts functional
currency The group’s consolidated accounts together with the value of renuttances from the USA are subject to foreign
exchange risk The directors continually monitor this risk and consider that the level of nisk 1s acceptable

Employees

The group’s employment policy encourages the provision of employment opportunities for disabled persons

The group has continued to follow the requirements of the Health & Safety at Work Act with concern for the welfare of
its employees

Share capital

Followng the purchase of own shares reported 1n last year's accounts, the company completed the acquisition of two
final tranches of 3% second preferred ordinary shares during November 2005 and Apni 2006 The acquisition
consisted of a tatal of 9,343 shares for an aggregate consideration of £93,430

Directors and directors’ interests

The members of the Board of Directors at 31st August 2006, together with details of their interests in the share capital
of Edward Billington & Son Limited are shown below

Second preferred

Ordinary shares ordinary shares
of £1 each of £1 each
2006 2005 2006 2005
E W Billington 35,201 35,201 7.856 7,856
MR Cashin 2,625 2,475 19,244 19,244
D Marshall - - 4,974 4,974
R R Toomey 15,259 17,659 3,730 3,730
L LR Whiteley 80,976 80,976 21,668 21,668

In additton, Mr EW Billington and Mr L L R Whueley have an interest 1n a further 492,283 ordinary shares and
121,811 second preferred ordinary shares in Edward Billington & Son Limuted, owned by a company in which they and
certain members of thewr farmlies are shareholders

The holding of second preferred ordinary shares includes beneficial holdings held in the name of the trustees of the
Edward Biilington & Son Lumited Employee Share Ownership Plan

Mr R Merrick resigned as a director on 16th September 2005

Mr M R Cashin and Mr D Marshall retire by rotation and, being eligible, offer themselves for re-election
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Report of the Directors
for the year ended 31st August 2006

Charitable donations

During the year the group contributed £6,907 for charitable purposes (2005 £4,240)

Insurance of directors

The company provides msurance for its directors in respect of their duties as diwrectors of the group
Auditors

Mitchell Charlesworth are willing to continue 1n office as auditors and a resolution for their re-appomtment will be
proposed at the forthcomung Annual General Meeting

By Order of the Board

<
®@ — o

DAVID MARSHALL

Secretary

Cunard Building,
Liverpool L3 1EL

8th January 2007




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Statement of Directors’ Responsibilities
for the year ended 31st August 2006

The directors are required under company law to prepare accounts for each financial period which give a true and fair
view of the state of affairs of the company and the group and of the profit or loss of the group for the period then ended

In prepanng these accounts, they are required to
+ select switable accounting policies and apply them consistently,

+ make reasonable and prudent judgements and estimates,

>

state whether applicable accounting standards have been followed, subject to any material departures disclosed and
explained 1n the accounts,

¢ prepare the accounts on the gomg concern basis unless 1t 15 inappropriate to presume that the company will
contmue 1n business

The directors are also responsible for
+  keeping proper accounting records,
+ safeguarding the company’s assets,

¢ taking reasonable steps for the prevention and detection of fraud and other uregularities

In so far as the directors are aware

¢ there 1s no relevant audit information of which the company’s auditors are unaware, and

. ¢ the directors have taken all steps that they ought to have taken to make themselves aware of any relevant audit

information and to establish that the auditors are aware of that information



Mitchell Charlesworth

Chartered Accountants
5 Temple Square  Temple Street  Liverpool L2 5RH

INDEPENDENT AUDITORS’ REPORT TO THE SHAREHOLDERS OF
EDWARD BILLINGTON & SON LIMITED

We have audited the accounts of Edward Billington & Son Lirmted for the year ended 31 August 2006 which are set out
on pages 6 to 39 These accounts have been prepared under the historical cost convention as modified by the
revaluation of certain fixed assets, and the accounting policies set out on pages 10 to 12

This report 1s made solely to the company's shareholders, as a body, 1n accordance with Section 235 of the Companies
Act 1985 Our audit work has been undertaken so that we mmght state to the company's members those matters we are
required to state to them n an auditors’ report and for no other purpose To the fullest extent permutted by law, we do
not accept or assume responsibility to anyone other than the company and the company's members as a body, for our
audit work, for this report, or for the opinions we have formed

Respective responsibihities of directors and auditors

As described 1n the Statement of Directors’ Responsibilities the company's directors are responsible for the preparation
of the accounts mn accordance with applicable law and United Kingdom Accounting Standards (United Kingdom
Generally Accepted Accounting Practice)

Our responsibility 1s to audit the accounts mn accordance with relevant legal and regulatory requirements and
International Standards on Auditing (UK and Ireland)

We report to you our opinion as to whether the accounts give a true and fair view and are properly prepared m
accordance with the Companies Act 1985 We also report to you if, 1n our opmion, the Directors’ Report 15 not
consistent with the accounts, if the company has not kept proper accounting records, if we have not received all the
information and explanations we require for our audit, or if information specified by law regarding directors’
remuneration and other transactions 1s not disclosed

We read the Directors’ Report and consider the implications for our report 1f we become aware of any apparent
musstatements within it

Basis of audit opimon

We conducted our audit in accordance with Internatronal Standards on Auditing (UK and Ireland) 1ssued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures n the accounts It also includes an assessment of the sigmficant estmates and judgements made by the
directors 1n the preparation of the accounts, and of whether the accounting policies are appropnate to the company's
circumstances, consistently apphed and adequately disclosed

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

Opimon
In our opimon

¢  the accounts give a true and fair view, i accordance with United Kingdom Generally Accepted Accounting
Practice, of the state of the affairs of the group and company as at 31st August 2006 and of the profit of the group
for the year then ended and have been properly prepared 1n accordance with the Companies Act 1985, and

s the information given in the Directors' Report 1s consistent with the accounts

MITCHELL CHARLESWORTH W&,&Wt/{

Registered Auditor

8th January 2007



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Consolidated Profit and Loss Account
for the year ended 31st August 2006

Notes

Turnover 2
Cost of sales 3
Gross profit

Net operating expenses 3
Operating profit 4
Share of operating results of associates 6
Exceptional items 7

Profit on ordinary activities before interest
Net interest paid 8
Profit on ordinary activities before taxation
Taxanion 9
Profit on ordinary activities after taxation
Minority mterests 222

Profit attributable to the members of
the holding company

The notes on pages 10 to 39 form part of these accounts

Continuing  Discontinued

operations operations Total
2006 2006 2006
£°000 £°000 £000
128,170 22,070 150,240
105,096 17,925 123,021
23,074 4,145 27,219
_19.857 4713 _24.570
3,217 ( 568 2,649
342 - 342

_ 114 948 __1,062
3,673 380 4,053
_1.544

2,509

603

1,906

_ 1163

743

Total
2005
As restated
£°000

131,854

65

432

49

383

The analysis between continuing and discontinued operations for the comparative figures 1s included n note 3




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Balance Sheets
31st August 2006

Fixed assets
Tangible assets
Intangible assets
Investments

Current assets

Tangible assets
Intangible assets

Stocks

Debtors

Cash at bank and 1n hand

Creditors
Amounts falling due within one year

Net current assets

Total assets less current liahlities

Creditors

Amounts falling due after more than
one year

Provision for liabilities and charges

Net assets excluding pension hablities

Pension habilities

Capmtal and reserves
Called up share capital
Share prermium account
Revaluation reserve
Capital reserves

Other reserves

Profit and loss account

Total shareholders’ funds

Approved by the Board of Directors
on 8th January 2007

Notes

11
12
13

14
15
16
17

18

19
22

28

23
24
24
24
24
24

25

2006

£°000

17,946
4,597

2,191

24,734

1,861

99
2,776

(301)
19,585

24,107

e

The notes on pages 10 to 39 form part of these accounts

Group
2005
As restated
£°000

29,045
4,425
2,281

35,751

1,724
1,051
15,097
22,062
873

40,807

7,012
2,535

32,012
8.481

23,531

1,871
87
171
2,766

( 153)

18,789

23,531

2006
£000
334

2,667
6,130

9,131

112

17,806
2,345

15,461

1,861

87

99

644
(301)

13,071

15,461

LLOYD WHITELEY )
} Directors

MARK CASHIN

)

Company
2005
As restated
£°000

19,781
3.947

15,834

1,871
87
101
634
( 153)
13,204

15,834




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Statement of Total Recognised Gains and Losses
for the year ended 31st August 2006

Profit for the year

Actuarial gain on net pension habihties

Other movements on net pension labilities

Deferred tax associated with net pension hiabilities
Exchange and other adjustments

Total recognised gains and losses relating to the year

Prior year adjustment (see note 1)

Total recogmsed gains and losses recogmsed since last annual report

Note of Historical Cost Profits and Losses
for the year ended 31st August 2006

Reported profit on ordinary activities before taxation
Realisation of property revaluation gains of previous years

Difference between historical cost depreciation charge and the actual
depreciation charge for the year calculated on the revalued amount

Historical cost profit on ordinary activities before taxation

Historical cost profit for the year after taxation, munonty interests and
dividends

2006
£000
743
%64

( 34‘;)

1,309

(3.513)

(4,204)

2006
£7°000
2,509

70

2,581

323

2005
As restated
£°000

383

(2,305)
150
645

(__49)

(1,176)

(1,176)

2005
As testated
£'000

497

500

(1,835)



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Consolidated Cash Flow Statement
for the year ended 31st August 2006

Cash flow from operating activities (note 31)

Returns on mvestments and servicing of finance

Interest received

Interest paid

Finance lease interest

Dividends paid to munority interests

Taxation

Capital expenditure and financial investment
Purchase of tangible fixed assets

Disposal of tangible fixed and current assets
Subscription 1n unquoted mvestment

Disposal of unquoted investment

Acquisitions and disposals

Disposal of mtangible current assets

Additional investment 1n subsidiary undertaking
Acquisition of business

Deferred consideration on acquisition of subsidiary

undertaking

Equty dividends paid
Cash mnflow before financing
Fmancing

Loan repayments

New loans

New finance leases

Capital element of finance lease repayments
Purchase of own shares including Employee
Benefit Trust

Decrease 1n cash n the year (note 32)

£°000

34
(1,257)
70
(_195)

(2,584)
4,067

1,700

230

(2,538)
237
149

( 572)

(241

£°000

1,723

(1,488)

(378)

1,483

1,450
492

2,298

(2,965)
( 667)

2005
As restated

£000
377
( 723)
( 88
(__277)
( 6,318)

109
( 10

30
( 61';)
(15,385)
( 182)
7,200
770
( 810)
(_7.358)

£7000

8,720

{ 711)

( 726)

( 6,189)

(15,448)

(_2.871)
(17,225)

(__380)
(17,605)




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

1. Accounting policies

Accounting basis
The group accounts are prepared under the historical cost convention as modified by the revaluation of certain
fixed assets referred to m note 11

Changes 1n accounting policies — prior year adjustments

The group has adopted ‘FRS 17 — Retirement Benefits’ in full for the first time 1n these accounts (see note 28)
In prior years the group has comphed with the transitional disclosure requirements of this standard This change
m accounting policy has resulted 1n a prior year adjustment amounting to £6,006,589 as detailed in note 28

The adoption of ‘FRS 21 — Events after the balance sheet date’ has resulted in a change 1n accounting policy in
respect of proposed equity dividends If the company declares dividends to the holders of equity instruments
after the balance sheet date, the company does not recognise those dividends as a hiability at the balance sheet
date The aggregate amount of equity dividend proposed before approval of the accounts which have not been
shown as habilities at the balance sheet date, are disclosed 1n the notes to the accounts Previously proposed
equity dividends were recorded as habihties at the balance sheet date This change 1n accounting policy has
resulted 1n a prior year adjustment for the group and company For the year ended 31st August 2005 the change
mn accounting policy has resulted in a net mcrease in retamned profit for the year of £494,183 The balance sheet
at 31st August 2005 has been restated to reflect the de-recognition of a hability for proposed equuty dividends of
£494,183

Basis of consolidation
The conselhidated accounts, which have been prepared in accordance with applicable Accounting Standards,
incorporate the accounts of Edward Billington & Son Limited and subsidiaries

Subsidiary undertakings are accounted for using acquisition accounting

Associated undertakings are accounted for usmng the equity method of accounting The group’s share of the
results of associated undertakings 1s included in the consohdated profit and loss account and its interest 1n thewr
net assets 15 included 1n investments 1n the consohdated balance sheet

Goodwill
Goodwill on acqmsitions 1s caprtalised as an intangible asset and amortised over an estimated useful hife of not
more than ten years

Negative goodwall 1s also capitalised on the Balance Sheet Negative goodwill up to the value of non-monetary
assets acqured 15 amortised to the Profit and Loss Account over the period which those assets are recovered,
whether through depreciation or sale

Turnover
Turnover represents the aggregate amount receivable for goods and services rendered excluding value added tax
and inter-group transactions

Depreciation
Depreciation of tangible fixed assets, other than freehold land, has been calculated to write off the cost or
valuation of the assets, less thewr estimated residual value over their estimated useful lives at the following rates

Freehold and long leasehold buildings 2% t0 20%
Short leaseheld buildings 10% to 33%
Plant and machinery 10% to 50%
Motor vehicles 20% to 33%

10




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

Accounting policies [continued]

Revaluation reserve
The reserve represents the surplus on revaluation of tangible fixed assets and 1s being credited back to Profit and
Loss Account at the same rate as the underlying assets are depreciated

The group’s policy 1s to carry all assets at historical cost, except for tangible fixed assets which are included in
the Balance Sheet at a valuation existing on 30th April 2000 when the group implemented FRS 15 for the first
time

Capital based grants
Capital based grants are credited to deferred income 1n the period in which they are received The grants are
written back to Profit and Loss Account over the same period as the underlymng assets are depreciated

Stocks and open transactions
Stocks have been valued at the lower of cost or net realisable value In respect of fimished goods, cost includes
all production overheads and an atinibutable proportion of indirect overhead expenses

Pension schemes

Contributions 1n respect of defined contribution pension schemes are charged to Profit and Loss Account when
they become payable In accordance with ‘FRS 17 — Retirement Benefits’, costs associated with current service
and financing the deficit of defined benefit pension schemes are recogmsed separately in the Profit and Loss
Account

The difference between actual and expected returns on assets during the year, including changes mn actuanal
assumptions, are recognised n the statement of total recogmsed gams and losses

Employee benefit trusts

The group operates an Employee Benefit Trust in order to reward and encourage 1ts staff The company made an
mmtial contribution of £158,764 to the Trust in 1992 At 31st August 2006 the total funds held by the Trustees,
amounted to £383,222 In accordance with UITF Abstract 32, Employee Benefit Trusts and Other Intermechate
Payment Arrangements, the funds are held for the future economic benefit of the group and the assets and
habilities of the Employee Benefit Trust are included on 1ts Balance Sheet

The surplus of funds over the imtial contribution 1s included within “Other Reserves” In accordance with UITF
38, the company’s own shares held by the Trustees are shown as a deduction from other reserves in shareholders’
funds, untit such time as they vest unconditionally with employees

At 31st August 2006 a second Employee Benefit Trust was 1n place Payments due to this Employee Benefit
Trust are charged to Profit and Loss Account in the period that the benefits have accrued to individual employees
and directors

In accordance with UITF Abstract 32, Employee Benefit Trusts and Other Intermediate Payments Arrangements,
the company does not include the assets and liabilities of this Employee Benefit Trust on 1ts Balance Sheet The
company considers that 1t does not retamn any future economic benefit from the assets of this Employee Benefit
Trust, nor does 1t have control of the nghts or other access to those future economic benefits

Deferred taxation

Deferred tax 1s recogrused 1n respect of all imung dafferences that have ongimated but not reversed at the Balance
Sheet date where transactions or events have occurred at that date that will result 1n an obligation to pay more, or
aright to pay less tax

Deferred tax assets are recognised only o the extent that the directors consider that 1t 1s more hikely than not that
there will be suitable taxabie profits from which the future reversal of the underlying tumng differences can be
deducted

Deferred tax 1s measured on an undiscounted basis at the rates that are expected to apply 1n the periods in which
tumng differences reverse, based on tax rates and laws enacted or substantively enacted at the Balance Sheet
date

11



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

1.  Accounting pelicies [continued]

Foreign currencies

Assets, habilities and results of overseas operations are converted nto sterling at the rate of exchange ruling at the
Balance Sheet date with any currency adjustment taken directly to reserves Other exchange differences are
reflected in the results for the year

Leased assets

Assets obtamed under finance leases are capitalised in the Balance Sheet and are depreciated over therr useful
Ives The nterest element of the rental obligations 1s charged to Profit and Loss Account over the period of the
lease Rental payments under operating leases are charged io Profit and Loss Account as incurred

Rentals receivable on operating leases are credited to Profit and Loss Account as they accrue

Financial instruments

Fmancial mstruments are classified and accounted for, according to the substance of the contractual
arrangements, as erther financial assets, financial habilities or equity nstruments An equity mstrument 15 any
contract that evidences a residual interest in the assets of the company after deducting all of 1ts liabilities

2, Turnover

2006 2005
£°000 £°000
Manufacture and merchanting of foodstuffs
Home 130,741 110,530
Overseas 18.836 18,542
149,577 129,072
Travel and other
Home 663 2,782
Group turnover 150,240 131,854
3.  Operating costs
Year ended 31st August 2006
Continuing Discontinued
operations operations Total
£000 £°000 £°000
Turnover 128,170 22,070 150,240
Cost of sales 105,096 17,925 123,021

Net operating expenses
Sales and distribution costs 12,035 693 12,728

Administration expenses 7.822 4,020 11,842
19,857 4,713 24,570
Operating profit 3,217 ( 568) 2,649

r—
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

3. Operating costs [contimued]

Year ended 31st August 2005 (as restated)

Continuing Discontinued
operations operations Total
£°000 £000 £000
Turnover 105,164 26,690 131,854
Cost of sales 83,882 21,476 105,358
Net operating expenses
Sales and distribution costs 9,526 634 10,160
Adminstration expenses 8.951 4,595 13,546
18,477 5,229 23,706
Operating profit 2,805 ( 15) 2,790
4. Operating profit
The operating profit for the year has been arrived at after
2006 2005
£2000 £'000
Charging
Darectors’ emoluments (see note 5) 731 918
Auditors’ remuneration - audit 57 56
- non-audit 55 84
Operating lease rentals 1,709 1,371
Depreciation 3,190 3,226
Amortisation of goodwall 1,056 817
Crediting
Investment grants 155 45
Surplus on disposal of tangible fixed assets 6 17
5. Directors’ emoluments and employment costs

The aggregate amount of directors’ emoluments, mcluding profit shanng bonuses and contributions to pension
scheme 1n respect of current service were

2006 2005

£2000 £:000

Management remuneration (mcluding benefits in kind) 592 379
Profit sharing bonuses - 168
Pension scheme contributions 139 171
731 918

L —_—

Included 1n management remuneration 1s an amount of £116,840 1n respect of compensation for loss of office
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

Directors’ emoluments and employment costs jcontinued}

Included n pension scheme contributions are amounts paid to defined contribution schemes totalling £29,255
(2005 £34,966) The number of directors who were members of a defined contribution scheme was 6 (2005 - 6)

and the number who were members of a defined benefit scheme was 6 (2005 - 6)

The emoluments of the highest paid director were as follows

2006

£°000

Agpregate emoluments, excluding pension contributions 134
Company pension contributions to a defined contribution _
scheme 1

2005
£000

175

23

The highest paid director 15 2 member of the Edward Billington & Son Limuted Retirement Benefits Scheme,
which provides defined benefits, further details of which are given i note 28 The contributiens are based on the

provision of a penston of a maximum of 2/3rds final salary at the group’s normal retrement age

2006
Employees

£°000

Total cost of employment
Wages and salanes 14,833
Social security costs 1,632
Other pension costs 854
17,319

2005
As restated
£°000

15,930
1,468
743

138,141

In addition to the pension costs stated above, a credit of £909,000 1s included m the profit and loss account
ansing as a result of the decision detailed 1n note 28, that the Edward Billington & Son Limited Retiremnent

Benefits Scheme will cease to accrue further benefits for its active members

2006
Average number of employees Number
Management and administration 105
Selling and distribution 41
Darect labour and production 404
550

Share of operating results of associates
2006
£7000
Share of operating profit 342

14

2005
Number

151
28
392

571

2005
£7000

530



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

1. Exceptional items

2006 2005
£7000 £000
Costs of restructuring foods division { 553) ( 473)
Profit on disposal of business 1,012 -
Impairment of goodwill following disposal of business ( 909 -
Costs of restructuring agriculture division ( 170) (1,807)
Release of negative goodwill 498 -
Profit on disposal of land and buildings 1.184 -
1,062 (2,280)

8. Net interest paid

. 2006 2005

As restated

£°000 £°000
Interest paid
Bank interest 663 298
Loan interest 396 137
Finance leases 70 33
Other interest 263 280
1,392 803
Interest received 34 377
1,358 426
Associated undertakings
Interest paid 300 125
Interest recerved (114 (8
1,544 543

— —
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

9. Taxation

9.1  Analysis of charge for year

Current tax

U K corporation tax on profit for the year
Group companies
Associated undertakings

Foreign taxation

Adjustment n respect of previous pertod

Total current tax

Deferred tax
Ongination and reversal of tumng
differences

Tax on profit on ordinary activities

9.2 Factors affecting the current tax charge for the year

Tax ansing on profit on ordinary activities at the standard
rate of corporation tax of 30% (2005 30%)

Effects of

Expenses not deductible for tax purposes
Depreciation charge 1n excess of capital allowances
Credits not taxable

Other timing differences

Higher tax rates on overseas earmngs

Adjustment 1n respect of previous penod
Unlisation of tax losses

Unrelieved losses

16

2006

£000

451
( 33

643
(13

1,048

445

603

2006

£°000

753

572
568
( 305)
( 727)
132
( 13)
( 558)
626

1,048

2005
As restated
£7000

(162)
176
586

(L350
550

(483)
65

2005
As restated
£7000

149

288
( 532)
( 223)
( 402)

136
( 50




EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

10. Equity dividends of Edward Billington & Son Limited

2006 2005
As restated
Paid £000 £°000
1st preferred ordinary - 61
2nd preferred ordinary
Special - pard 01 04 2005 - - 50 0% 323
Special - paid 18 04 2005 - - 50 0% 323
Intenim - paid 28 09 2005 10.2% 44 17 2% 111
Fimal - paid 24 02 2006 16.8% 72 91% 59
Waivers (13) (43
270% 103 126 3% 773
Ordinary shares T
Special - paid 01 04 2005 - - 50 0% 808
Special - paid 18 04 2005 - - 50 0% 808
Interim - paid 28 09 2005 10.2% 147 17 2% 278
Fmal - paid 24 02 2006 16.8% 242 91% 147
Waivers - [ )]
27.0% g9 126 3% 2,037
Total dividends pad 492 2,871
Proposed
2nd preferred ordinary
Interim 10.2% 43 10 2% 44
Final 16.8% 71 16 8% 72
Waivers 15 (b
27.0% 99 27 0% 105
Ordinary shares
Interim 10.2% 147 102% 147
Final 16 8% 242 16 8% 242
27.0% 389 27 0% 389
Total dividends proposed 488 494
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

11. Tangble fixed assets

Land and

Group Buildings Plant Total
Cost or valuation £1000 £000 £'000
At 31st August 2005 11,870 40,509 52,379
Additions 847 2,504 3,351
Disposals { 1,617) (17,943) (19,560)
Exchange differences - ( 9) { 9
FRS 7 fair value revision (_1.120) (_1.878) (_2.998)
At 31st August 2006 9,980 23,183 33,163
Atvaluation 30th Apnl 1933 135 320 455

30th Apnil 1991 500 1,500 2,000

17th August 1995 200 195 395

30th Apnl 1997 250 - 250
At cost 8.895 21.168 30.063

9,980 23,183 33,163

Depreciation
At 31st August 2005 2,150 21,184 23,334
Amounts provided 505 2,685 3,190
Released on disposals ( 1,216) (10,087) (11,303)
Exchange differences - ( 4) ( 4)
At 31st August 2006 1,439 13,778 15,217
Net book value
At 31st August 2006 8,541 9,405 17,946
At 31st August 2005 9,720 19,325 29,045

The net book value of land and bwldings includes £117,201 (2005 £117,201) of long-leasehold property and
£4,486,662 (2005 £5,019,386) of short-leaschold property Land and buildings mcludes, where applicable, fixed
plant which forms an integral part of the building structure

Plant includes motor vehicles having a net book value of £1,399,689 (2005 £1,879,937)

The net book value of tangible fixed assets includes an amount of £757,602 (2005 £2,058,093) 1n respect of
assets held under finance leases, and on which depreciation charged n the year was £243,836 (2005 £452,133)
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

11.

Tangible fixed assets [continued]

Land and

Company Buildings Plant Total
Cost or valuation £°000 £'000 £°000
At 31st August 2005 589 624 1,213
Additions - 49 49
Disposais 250 (289) (_539)
At 31st August 2006 339 384 723
At valuation 30th Apnil 1997 250 - 250
At cost 89 384 473

339 384 723
Depreciation T _
At 31st August 2005 127 300 427
Amounts provided 22 105 127
Released on disposals - (165) (_165)
At 31st August 2006 149 240 389
Net book value _ T
At 31st August 2006 190 144 334
At 31st August 2005 462 324 786

The net book value of land and bwildings includes £3,422 (2005 £20,839) 1n respect of short leasehold property,
the remainder being in respect of freehold land and buildings

Plant includes motor vehicles having a net book value of £119,689 (2005 £261,937)
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Notes to the Accounts

12.

13.

Intangible fixed assets

Cost

At 31st August 2005

FRS 7 fair value revision (note 34)

Additions
Disposals

At 31st August 2006
Amortisation

At 31st August 2005
Amounts provided
Impairment

Released on disposals

At 31st August 2006

Net book value

At 31st August 2006

At 31st August 2005

Investments

Group
Cost

At 31st August 2005
Movements 1n year
Amounts written off

Associated undertakings

Share of results
Reserves movement

At 31st August 2006

Unquoted

The directors do not cons:der the valuation of the unquoted investments to be materially less than cost

Associated undertakings

Positive
Goodwill
£000

9,315
1,065
241

(2,148)
8,473

3,900
1,112
909

(2,148)

3,773

4,700

5,415

Group
Negative
Goodwill

£°000

(1,859)
997
676

( 186)

( 869)
( 56)

842

( 83

( 103)

( 990)

Unquoted
£000

21

(251)

Total
£°000

7,456

2,062
241

(1L.472)
8,287

3,031
1,056
909

(1,306)

3,690

4,597

4,425

Associated
undertakings
£°000

2,010

Company
Positive
Goodwill
£°000

3,003

Total
£°000

2,281
( 251)

173
(12

2,191

The share of associated undertakings’ results represent the group’s share of retamed profits i Carrs Billington
Agnculture (Sales) Limuted and Vitamin Pet Foods Lumted
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

13.

14.

Investments [continued]

The group’s mvestments 1n assoclated undertakings at 31st August 2006 1s represented by the following

2006
£°000
Share of fixed assets 1,974
Share of current assets 10,104
Share of current liabilities (_9,950)
Share of net current assets 154
Share of liabilities due in more than one year (13
Share of net assets 1,996
Goodwill arising on acquisition less amortisation 175
2,171
The group’s share of turnover of associated undertakings amounted to £63,342,000 for the year
Company Associated Subsidiary
Cost Unquoted undertakings undertakings Total
£°000 £'000 £°000 £°000
At 31st August 2005 20 4 11,909 11,933
Meovement 1n year
Additons - - 241 241
Group transfers 251 - 67 318
Amounts written off (251) - { 3,108) ( 3,359)
Amounts reallocated
{(see note below) - - (_3.003) (_3.003)
At 31st August 2006 20 4 6,106 6,130

Following the disposal of trade and assets in both Billington FT Limuted (formerly The Owners’ Company
(Private Villas) Limited} and Karmvid Linuted (formerly Classic Couverture Limited) the carrying cost of these
mvestments has been written down to the recoverable amount

Following the transfer of the trade and assets of Suffolk Foods Limuted mnto Enghsh Provender Company
Limated, £3,002,954 of the cost of the investment has been reallocated as goodwill This amount being equal to
the net book value of the goodwill ansing on the original acquisition

Tangible current assets

Prior to disposal during the year, the net book value of £1,724,000 of the tangible current assets was increased by
£1,111,959 as a result of the fair value revisions detailed tn note 34
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

15. Intangible current assets

Positive Negative

Goodwll Goodwill Total
Group £'000 £°000 £°000
Cost
At 1st September 2005 1,700 ( 1,666) 34
Disposal {1.709) 1,666 RL))
At 31st August 2006 - - -
Amortisation
At ist September 2005 - (1,017) (1,017)
Released on disposal - 1.017 1.017
At 31st August 2006 - - -
Net book amount
At 31st August 2006 - - -
At 31st August 2005 1,700 { 649) 1,051

The trade upon which the acquired goodwiil of £1,700,000 arose, was disposed of during Septermber 2005

16. Stocks

2006 2005
Group £000 £7000
Raw matenals 1,654 4,344
Goods for resale 13,712 10,753
15,366 15,097

There were no stocks held by Edward Billington & Son Limited

17.  Debtors
. Group Company

2006 2005 2006 2005
As restated As restated
£°000 £000 £000 £000
Trade debtors 9,821 11,555 - -
Prepayments and accrued income 942 2,325 104 53
Other taxes 662 343 - -
Subsidiary undertakings - - 10,574 13,853
Associated undertakings 4,700 6,448 50 -
Other debtors 13,517 881 2,264 372
Corporation tax recoverable 292 510 - 242
Deferred tax asset (see note 22 1) 345 - 41 500
30,279 22,062 13,033 15,020

The associated undertakings debtor includes £1,225,000 which will be repaid after more than one year

Included 1n other debtors 1s an amount of £10,619,320 in respect of proceeds due on the sale of the business
assets of Karmvid Limited (formerly Classic Couverture Limited) detailed in note 35
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Notes to the Accounts

18.

19.

Creditors — amounts falling due within one year

Current instalments on loans

Bank overdrafts

Trade creditors

Other creditors

Accruals and deferred income
Current corporation tax

Other taxes and social security costs
Fmance lease obligations
Subsidiary undertakings

2006
£°000

1,099
9,479
14,308
1,587
4,793
535
387
357

32,635

Creditors — amounts falling due after more than one year

Bank loans

Other loan

Accruals and deferred income
Finance lease obligations

Repayment of bank loans

In one year or less
Between one and two years
Between two and five years
After five years

2006
£000

3,910
1,225

526

5,661

2006
£000

1,099
1,079
2,831

5,009

Group
2005
As restated
£7000

2,492
9,586
14,133
1,692
5,815

635
646

34,999

Group
2005
£°000

4,818
1,225
109
860

7,012

2005
£000

2,492
1,020
3,250

548

7,310

2006

£000

2006
£7000

2006
£000

79
79
33

191

Company
2005
As restated
£000

123
1,030
795

565
10
5,530

8,053

Company
2005
£000

2005
£7000

The outstanding bank loans are secured and are subject to vanable interest rates, being between 5 75% and 6 25%
at 31st August 2006 Details of the other loan are given 1n note 30
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Notes to the Accounts

20.

21.

22.

Lease obligations

Finance leases
Amounts falling due

Within one year
Within two to five years

Operating lease commitments

Group
Leases expiring
Within one year

Within two to five years
After five years

2006

£°000

357
526

883

Group
2005
£°000

646
860

1,506

Land and buildings

2006
£°000

169
607

776

2005
£000

234
896

1,130

Company
2006 2005
£°000 £000

- 10

Plant and machinery

2006 2005
£2000 £°000
43 80
184 316
325 198
552 504

The leasing commitments relate to the future annual rentals payable under non-cancellable operating leases

Included above are annual rental commitments of £102,000 (2005 £102,000) relating to Edward Billington & Son

Lamuted 1n respect of commtments for land and buildings expiring within two to five years

Capital commitments

Contracted for but not provided

in the accounts

Provision for habilities and charges

22 1 - Deferred taxation
22 2 - Minornty interests

22 3 - Provision for reorganisation costs

24

2006
£°000

Nil

2006
£°000

621
1.402

2,023

Group
2005
£000

111

Group
2005
As restated
£°000

541
( 396)
2,390

2,535

Company
2006 2005
£000 £000

N1l Nil

Company
2006 2005

£°000 £°000
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Notes to the Accounts

221

22.2

Deferred taxation

Accelerated capital allowances
Short term timing differences
Losses and other deductions

At 31st August 2005 (as originally stated)
Pnior year adjustment

At 31st August 2005 (as restated)

Profit and loss account cred:t
Adyustment from previous period
Prior year losses relieved

FRS 7 fair value revision

At 31st August 2006

2006
£'000

102
( 27)
(420)

(345)

286
255
541

(906)

520
(500)

(345)

Group
2005
As restated
£°000

1,423
324

(1.206)
541

468
180

648

2006
£°000

(14)
(27)

(41

(755)
255

(500)

110

349

( 41)

Company
2005
As restated
£°000

(13)
(119)

(368)

(500)

(464)
180

(284)
(216)

(500)

The profit and loss account credit shown above, excludes a charge of £461,000 arising from the movements on

the deferred tax asset which has been net off the pension Liabilities shown in note 28

Minority interests

Profit and loss account

The amount shown represents the profits for the year, after taxatton, attributable to the investment in subsidiary
and associated undertakings held by minonties The effects on the reported results of the group are summarised

below

Operating profit
Share of operating results of associates

Exceptional items

Profit on ordinary activities before interest
Net interest paid

Profit on ordinary activities before taxation
Taxation

Profit on ordmary activities after taxation

25

Attributable

to group
£000

1,029
342

1,371
834

2,205
1,096

1,109
366

743

Minority
mterest
£°000

1,620

1,620
228

1,848
448

1,400
237

1,163

Consolidated
£7000

2,649
342

2,991
1,062

4,053
1.544

2,509
603

1,906



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

22.2 Minonity interests [continued]

22.3

23.

Balance sheet

The amount shown represents the minonty interest in the share capital and reserves of subsidiary undertakings at
31st August 2006 The movement on this provision 1s summansed below

At 31st August 2005 (as oniginally stated)
Prior year adjustment

At 31st August 2005 (as restated)
Profit and loss account charge

Share of net gains reported 1n the statement of total recogmsed gains and losses

Exchange difference
Dhvidends paid to muinonty interest

At 31st August 2006

Provision for reorgamsation costs

At 31st August 2005

Profit and loss account charge
FRS 7 fair value revision (note 34)
Utilised during year

At 31st August 2006

Capital of Edward Billington & Son Limited

3 16% convertible first preferred
ordinary shares of £1 each

3% second preferred ordinary shares
of £1 each (non-voting)

Ordinary shares of £1 each

Authorised

2006
£000
342

1,250
2,408

4,000

2005
£000
342

1,250
2,408

4,000

£000

2,154
(2.550)

( 396)
1,163

91
( 42)
(_195)

621

Provision for costs
n respect of
reorganisation of
activities

£°000

2,390
5
876

(L.86%)

1,402

Allotted, called up
and fully paid

2006 2005
£°000 £000
419 429
1.442 1.442
1,861 1,871

The 3% second preferred ordinary shares of £1 each are independently valued each year Tt was reported at the
company’s Annual General Meeting on 24th February 2006 that the valuation of these shares was £10 00 per
share The directors are advised that the recommended valuation of these shares remains at £10 00 per share
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S
24. Reserves
Share Profit
Premium Capital Revaluation Other and loss
Account reserves reserve  reserves account
Group £°000 £'000 £000 £2000 £000
At 31st August 2005 87 2,766 171 (153) 24,302
Prior year adjustment = - — — (_5,513)
At 31st August 2005 (as restated) 87 2,766 171 (153) 18,789
Movements 1n year
Profit for the year - - - - 743
Revaluation reserve transfer - - ( 72) - 72
Exchange differences - - - - ( 4
Actuarial gam on net penston habihities - - - - 964
Deferred tax associated with net pension
liabilities - - - - ( 344)
UITF 38 adjustment - - - (5) -
Increased investment in own shares - - - (143) -
Purchase of own shares - 10 - - ( 93
Other reserve movements - - - - ( 12)
Equity dividends paid - - = _ - (__492)
At 31st August 2006 87 2,776 99 {301) 19,585
Coempany
At 31st August 2005 | 87 634 101 (153) 16,152
Prior year adjustment _- - - - {_2.858)
At 31st August 2005 (as restated) 87 634 101 (153) 13,294
Movements 1n year
Loss for the year - - - - ( 1657
Revaluation reserve transfer - - (2 - 2/
Actuarial gain on net pension hiabilities - - - - 750 ¥
Deferred tax associated with net pension
liabilities - - - - (225) v
UITF 38 adjustment - - - ( 5 -
Increased mmvestment in own shares - - - (143) -
Purchase of own shares - 10 - - ( 93
Equity dividends paid - - - - (492
At 31st August 2006 87 644 99 (301) 13,071

Other reserves relate to the value of the funds held n the Edward Billington & Son Limited - Employee Benefit
Trust, mn excess of the imtial contribution made by the company The Trust held 52,492 (2005 38,199) shares m
Edward Billington & Son Limuted at 31st August 2006, at a value of £524,920 (2005 £381,990) This increase
m value 1s shown as a reduction in “other reserves™ 1n line with UITF Abstract 38
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25.

26.

Reconciliation of movements in shareholders’ funds

Profit for the financial year
Equity dividends - paid

Purchase of own shares
Dividends - special

Other recogmsed gamns and losses relating to the year
Movements in the Employee Benefit Trust

Other movements

Net increase 1n sharcholders® funds

Opening shareholders’ funds (as originally stated)
Prior year adjustment

Opening shareholder’s funds (as restated)

Closing shareholders’ funds

Profit of Edward Billington & Son Limited

2006

£°000 £000

743
492

251
93

( 93)
158
620

( 148)

( 54)
576

29,044

(5513

2005
As restated
£°000
£000

383
653

( 270)
7,138
2218

(_9.356)

( 9,626)
( 1,510)
(220
(___49)

(11,405)

34,936

As pernutted by Section 230 of the Compames Act 1985, the profit and loss account of the parent undertaking 1s
not presented as part of these accounts The consohdated profit for the year includes a loss of £165,728 (2005
profit £34,280 as restated) which 1s dealt with in the accounts of Edward Billington & Son Limuited

Contingent habilities

Edward Billington & Son Limuted has guaranteed the individual bank and loan facilities of certain subsidiary

undertakings

The group has, 1n the normal course of trade, given indemnities to third parties and entered into forward currency
contracts ‘Other than amounts properly provided i the accounts no addiional liabilities are expected to anse

from these transactions
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28.

Pensians
The group operates a number of pension schemes to provide retirement benefits for its employees

The Edward Billington & Son Limited Retirement Benefits Scheme 1s a defined benefit pension scheme
Contributions are paid to the scheme 1n accordance with the recommendations of an independent qualified
actuary

Carrs Billington Agniculture (Operations) Linuted, one of the group’s subsidiaries, 1s the principal employer of
the Carrs Billington Agnculture Pension Scheme, another defined benefit scheme The scheme commenced on
6th April 1997 and resulted primanly from the merger of the AF plc Retirement Benefits Plan (“RBP”) and the
AF plc Staff Pension Scheme (“SPS”)

The assets of the schemes are administered by trustees, held separately from those of the group and are invested
with financial mstitutions

Edward Billington & Son Limited Retirement Benefits Scheme

Actuanal valuations are carried out tnenmally for funding purposes, using the attained age method The last
actuarial valuation was dated 1st September 2004, the most sigmficant assumptions being an expected return on
investments of 7% p a before retirement and average salary growth of 5% pa up to normal retirement age

After retirement, an nvestment return of 5% p a was appled, with Limited Price Indexation (“LPI”) pension
increases of 2 5% pa The results of that valuation show the scheme’s assets at £7,540,000 representing 58% of
the value of the benefits that had accrued to m-service and deferred pensioner members

Contributions amounting to £1,048,417 were paid mnto the scheme during the year This comprises a standard
employers contribution rate of 19 6% and a further 40 2% contribution required towards elimunating the scheme
defictt This has resulted primarily from improved mortality assumptrons and the cost of providing a guaranteed
5% annual increase to pensions earned prior to 1st February 2000

The scheme was closed to new entrants on 1st February 2001 and, under the method used to calculate pension
costs 1n accordance with FRS 17, the cost as a percentage of covered pensionable payroll will tend to increase as
the average age of the membership increases

In order to munimuse the risk that the deficit increased m the future the Board decided that, with effect from 1st
September 2006, the scheme would cease to accrue further benefits for its active members An alternative
defined contribution scheme was then implemented to replace 1t

Carrs Bilhington Agriculture Pension Scheme

The contributions are deterrmned by an mndependent qualified actuary on the basis of tnenmal valuations using
the attained age method

The most recent valuation of the scheme’s assets was carried out at 1st January 2004 and amounted to
£14,632,000 The valuation of the assets of the Carrs Billington Agnculture Pension Scheme at that date
represented 81% of the actuanal benefits that had accrued io members after allowing for expected future
increases in earmngs The assumptions used 1n arnving at the valuations were a real rate of return over salary
mcreases on funds mvested of 2% when discounting habilities up to retirement and 0 5% when valuing post
retirzement benefits, and a rate of increase 1n present and future pensions of 3 5%

Contnbutions paid nte the scheme durning the year amounted to £638,923 Carrs Billington Agriculture (Sales)

Limited, a related undertaking with agreed obligations in respect of employees who are members of the scheme,
paid £84,000, being uts share of the current service costs
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28.

28.1

Pensions [continued]

Defined Contribution Schemes

Followng the closure of the Edward Billington & Son Limited Retirement Benefits Scheme to new entrants, the
company ntroduced a defined contnbution pension plan to provide retirement benefits for new employees and
those wishing to exercise a transfer from the defined benefit scheme

The group also operates a defined contribution pension plan for those employees not 1n the Carrs Billington
Agriculture Pension Scheme The cost of contributions nto the plan during the year ended 31st August 2006
was £202,128 (2005 £134,360)

The total cost of the group’s other defined contribution schemes for the year ended 31st August 2006 was
£303,505 (2005 £303,663)

FRS 17

FRS 17 has been adopted  full thus year which has required a change to the accounting treatment of defined
benefit pension arrangements such that the group now includes the assets and habihities of such arrangements in
the balance sheet Current service costs, curtailment and settlement gains and losses, and net financial returns
are mcluded m the profit and loss account in the period to which they relate  Actuanal gains and losses are
recognised 1n the statement of total recognised gains and losses

The mmplementation of FRS 17 i full for the first time has resulted 1n a prior year adjustment, the impact of
which 1s shown below

Group Net Profit
operating interest Minority for the
Group Profit & Loss Account profit pad Taxation interest year
£°000 £000 £°000 £000 £°000
Year ended 31st August 2005
(as ongmnally stated) 1,925 (264) 10 29 ( 50)
Adoption of FRS 17 865 (279) (159 (78) 433
Year ended 3 1st August 2005
(as restated) 2,790 (543) (65) (49) 383
Group Balance Sheet Debtors
due after Net Profit
more than Pension and loss
Accruals one year Provisions Liabilities reserve
£'000 £°000 £000 £000 £°000
Year ended 31st August 2005
{(as ongnally stated) (6,665) 671 (4,830) - 24,302
Adoption of FRS 17 850 (671) 2,295 (8,481) { 6,007)
Other prior year adjustments {note 1) - - - - 494
Year ended 31st August 2005
{as restated) (5,815) - (2,535) (8,481) 18,789

The actuartal valuations were updated to 31st August 2006 by an independent quahified actuary 1n accordance
with FRS 17 As required by FRS 17, the defined benefit liabilities have been measured using the projected umt
method and both the assets and habilihes include the value of pensions in payment, which are secured with
insured annuities
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28

Pensions [continued]

The following table sets out the key FRS 17 assumptions used for the schemes The table also sets out as at 31st
August 2006 the fair value of the assets, a breakdown of the assets into the main asset classes, the present value
of the FRS 17 liabihities and the surplus or deficit of assets over the FRS 17 habihties (which equals the gross

pension liability)

Also detailed are the amounts that have been mcluded n the Profit and Loss Account and Statement of Total

Recogmised Gains and Losses

Edward Bilhington & Son Limited Retirement Benefits Scheme

Assumptions

Price inflation
Discount rate

Pension increases (LPI)
Salary growth

Asset distribution and expected return

31st August 2006

Expected  Fair value
Components return £°000
Equities 7.00% 7,565
Bonds 4.40% 2,675
Cash 4 00% 539
Property 7.00% as7
Insured pensions and AVC’s - -
Balance sheet
Total fair value of assets 11,136
Present value of habilities (14.486)
Gross pension deficit { 3,350)
Deferred tax 1,005
Net pension deficit { 2,345)

31

2006

3.00%
5.10%
3.00%
4.50%

31st August 2005
Expected Fair value

rern

6 90%
4 30%
390%
6 90%

£°000

6,209
2,399
454
284

9,346
(14.984)

( 5,638)
1,691

( 3,947)

2005 2004
271% 2 80%
491% 5 58%
271% 2 80%
421% 4 30%

31st August 2004

Expected Fair value
return £°000
7 50% 5,021
4 90% 1,933
4 50% 436
7 50% 150
5 58% 1,404
8,944

(13.436)

( 4,492)

_1.348

( 3,144)
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28

Pensions [continued|

Analysis of the amount credited to operating profit

Current service cost
Curtailment credit

Total operating credit

Analysis of the amount charged to other finance costs

Expected return on pension scheme assets
Interest on pension scheme habihities

Net charge

2006
£000

275
(209

(634)

591
(735)

(144)

Analysis of amount recognised in statement of total recognised gains and losses

(STRGL)

Actual return less expected return on pension scheme assets
Experience gains and losses on habihities

Changes 1n assumptions underlying the present value of the
scheme habilities

Actuanal gamn recogmsed in STRGL

Movements 1n defieit during the year

Deficit 1n scheme at beginning of the year
Movement 1n year

Current service cost

Contributions

Curtailment credit

Other finance costs

Actuarial gain

Deficit in scheme at end of the year
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(5,638)

( 275)
1,048
909

( 144)
750

(3,350)

2005
£000

270

270

592
(Z39)

(158)

858
543

(2,724)
(1,323)

(4,492)

( 270)
605

( 15§)
(1.323)

(5,638)



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

28. Pensions [continued]

History of experience gains and losses

Year ended
History of experience gans 31st August
and losses 2006
£000
Difference between the expected
and actual return on the scheme
assets 468
Percentage of scheme assets 4%
Experience gains and losses on
scheme liabilities Nil
Percentage of the present value
of the scheme habilities Nil
Total amount recogmised in
statement of total recogmsed
gains and losses 750
Percentage of the present value
of the scheme habihities 5%

Carrs Billington Agriculture Pension Scheme

Assumptions

Price nflation
Discount rate

Pension increases (LPI)
Salary growth

Asset distribution and expected return

31st August 2006

Expected  Fair value
Components return £°000
Equities 6.70% 13,459
Bonds 4.10% 4,991
Cash 4.10% 558
Total fair value of assets 19,008
Present value of liabilities {24.697)
Gross pension deficit { 5.689)
Deferred tax 1,707
Net pension deficit ( 3,982}

1]

Yearended 16 months ended Year ended

31st August 31st August 30th April

2005 2004 2003

£°000 £°000 £°000

858 361 (1,931)

9% 5% (25%)

543 Nil Nil

4% Nil Nil

(1,323) 659 (2,911)

(9%) 5% (22%)
2006 2005 2004
3.00% 273% 2 84%
5.10% 4 88% 558%
3.00% 273% 2 84%
3.50% 350% 3 84%

31st August 2005 31st August 2004

Expected Fairvalue  Expected Fair value
refurn £000 Return £000
6 70% 12,288 7 20% 10,757
4 20% 4,194 4 70% 3,881
4 20% 984 4 70% 182
17,460 14,820

(23.943) (19.677)

{ 6,477) ( 4,857)
1,943 1.457

( 4,534) ( 3,400)

The deficit stated n respect of the Carrs Billington Agnculture Pension Scheme 1s before making any adjustment
for the mnomnty interest The group’s share of the obligations will therefore amount to 51% of the actuarial

deficit
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Notes to the Accounts

28.  Pensions [continued]

2006 2005
£000 £'000

Analysis of the amount charged to operating profit
Current service cost 73 130
Past service cost - -

Total operating charge 73 130
Analysis of the amount charged to other finance costs - o
Expected return on pension scheme assets 1,033 965
Interest on pension scheme habilities (1,150) (1,086)
Net charge ( 117) ( 121)

Analysis of amount recogmsed 1n statement of total recogmsed gains and losses

(STRGL)

Actual return less expected return on pension scheme assets 783 1,688

Changes 1n assumptions underlying the present value of the

scheme habilities 363 (3.613)

Actuanal gain recognised in STRGL 420 (1,925)

Movements 1n deficit during the year

Deficit m scheme at beginning of the year (6,477) (4,857)

Movement 1n year

Current service cost ( 157 ( 130)

Contnibutions 642 556

Other finance costs ( 117) ( 121)

Actuanal gain 420 (1.925)

Deficit 1n scheme at end of the year {5,689) (6,477)
Year ended Yearended 16 months ended Year ended

History of experience gains 31st August 3ist August 31st August 30th Apnl

and losses 2006 2005 2004 2003

£000 £°000 £'000 £000

Difference between the expected
and actual return on the scheme

assets 783 1,688 1,289 (2,834)
Percentage of scheme assets 1% 10% 9% {22%)
Expenence gains and losses on

scheme habilities N1l Nil { 814) Nil
Percentage of the present value

of the scheme liabiities Nil Nil ( 4%) Nil

Total amount recognised 1n
statement of total recogrsed

gains and losses 420 {1,925 ( 238) (5,144)
Percentage of the present value
of the scheme habilities 2% { 8%) (1%) ( 25%)
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EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

29. Operating companies

Subsidiary undertakings

Agnicultural division
Bilhington Agnculture Holdings Limated
*Carrs Billington Agriculture (Operations) Lirited
Criddle & Co Limuted

Foods division
Billington Foods Limited
English Provender Company Limited
Karmvid Lumited (formerly Classic Couverture Linuted)
+Wholesome Sweeteners Inc

Frozen Foods division
Biallington Frozen Foods Limuted

Travel division
Billington FT Lirmuted (formerly The Owners’ Company
(Private Villas) Limted)

Associated undertakings
*+Carrs Billington Agnculture (Sales) Limated
+Vitarmn Pet Foods Limuted

Trade iInvestments
+Mrs Lam’s Dehicious Food Company Linuted
+Central Tin Contamners Limited

*The shares of these companzes are not directly held by Edward Billington & Son Liruted

+Indicates companies audited other than by Mitchell Charlesworth
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Country of
Incorporation

England
England
England

England
England
England
USA

England

England

England
Barbados

England
England

Percentage of
ordinary shares
held by the group

100
51
100

100
100
100

55

100

100

49
30



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

30. Related party transactions

Included i other creditors are the followmg amounts due to the directors at 31st August 2006, together with

details of the interest paid during the year

Interest

2006 2005 Payable

£°000 £°000 £°000

E W Billington 33 80 2
MR Cashin 200 200 10
D Marshall 70 92 4
R R Toomey 27 63 1
L LR Whiteley 104 252 11

Other loans from shareholders amounted to £137,951 (2005 £343,382) on which interest of £5,729 (2005
£16,127) 15 payable

Rhopode Limited owns 492,283 ordinary shares and 121,811 second preferred ordinary shares in this company
During the year Edward Billington & Son Limited borrowed amounts totalling £170,000 from Rhopode Limited
and taken together with the opening balance of £5,000 these amounts were fully repaid during the year Interest
charged in the year was £1,203 (2005 £1,908)

The group has a 49% nterest in Carrs Billington Agriculture (Sales) Limuted, the remainder of whose shares are
owned by Carrs Milling Industnes PLC

Carrs Milling Industnies PLC, 1ts joint venture compames Bibby Agriculture Limited and Afgritech Limited, and
four of its subsidianies, Carrs Bilhngton Agnculture (Sales) Limuted, Northern Feed Solutions Limited, Carrs
Agniculture Linuted and Carrs Engineering Limuted entered into the following matenal transactions wath the
group during the year and had outstanding matenal balances as follows

Management

31st August 2006 Sales Purchases charges Creditors Debtors

£000 £7000 £000 £000 £°000
Carrs Milling Industnies plc - - - 1,225 -
Carrs Billington Agniculture (Sales) Ltd 58,479 556 368 119 4,770
Northern Feeds Solutions Limited 37 - - - 4
Carrs Agriculture Limited 145 - - - -
Carrs Engineering Limuted - 260 - 100 -
Bibby Agniculture Limited 6,763 - - 81 881
Afgntech Linnted 385 - - - 50

The trade upon which the goodwill referred to m note 15 arose, was sold to Bibby Agnculture Limited during
the year for £1,700,000

The balance of £1,225,000 due to Carrs Milling Industries plc represents an interest free loan for which there are
no formal repayment terms agreed Included withim the £4,770,000 due from Carrs Billington Agnculture
(Sales) Lumited 15 £1,225,000 which 15 also interest free and has no formal repayment terms agreed
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30.

31.

Related party transactions [continued]

31st August 2005 Sales

£000
Carrs Milling Industries plc -
Carrs Billington Agriculture {Sales) Ltd 37,585

Northern Feeds Solutions Limited 2,869

Carrs Engineering Limuted -

Management
Purchases charges
£000 £000

121 -

228 -

Creditors
£°000

1,225

59

Debtors
£'000

6,448

265

During the year, Wholesome Sweeteners Inc was charged £289,582 (2005 £626,271) for the manufacture and
packing of sugars by Imperial Sugar Inc , an mvesting party Qffice accommodation and certain personnel were

provided free of charge by Impenal Sugar Inc

Reconailiation of operating profit to operating cash flows

Operating profit

Deprecration of tangible fixed assets
Amortisation of intangible fixed assets
Surplus on disposal of tangible fixed assets

Earmngs before interest, depreciation and amortisation
Dividends from associates

Increase in stocks

Decrease in debtors

Decrease 1n creditors

Decrease 1n provisions

Defined benefit pension schemes

Restructuring costs

Write off of unquoted investments

Investment grant transfer

Net cash inflow from operating activities

37

2006
£:000
2,649

3,190
1,056

( 6)

6,889
16
(1,831)
3,384
(2,307)
(1,869)
(1,904)
( 751)
251

(_155)
1,723

2005
As restated
£000

2,790
3,226
817

(1D

6,816

14
(4,346)
3,483
3,438
( 92)
( 188)
( 363)

3
(__45)

8,720



EDWARD BILLINGTON & SON LIMITED AND SUBSIDIARIES

Notes to the Accounts

32,

33.

Analysis of net debt

At 31st

August 2005

£000

Cash at bank and 1n hand 873
Bank overdrafis (_9,586)
{ 8,713)

Debt due within one year ( 2,492)
Debt due after one year ( 4,818)
Finance leases (_1.506)
Total (17,529)

Reconciliation of net cash flow to mevement 1n net debt

Decrease in cash in the year

Exchange
movements
£'000

(47)
322

275

Cash outflow from decrease 1n debt and lease financing

Translation difference
FRS 7 fair value revision (see note 34)

Movement 1n net debt 1n the year
Net debt at 31st August 2005

Net debt at 31st August 2006

38

Cash flow
£°000

( 452)
(_215)

( 667)
2,492
( 191)

423

2,057

Other non-
cash changes
£°000

(1,099)
1,099
200

200

2006
£2000

( 667)

( 2,724)
275
200

2,532
(17,529)

(14,997)

At 31st
August 2006
£°000

374
(9479

( 9,105)
( 1,099)
( 3,910)
(__883)

(14,997)

2005
£000

(17,605)

(6,978)
( 9)
(__200)

(24,792)
7.263

(17,529)
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34.

3s.

Acqusifion

On 15th July 2005 Carrs Billington Agriculture {Operations) Limuted acquired certain of the business and assets
of W & I Pye Limted (in admimstration) In accordance with FRS 7 provisional fair values were assigned to
the assets acquired 1n the 31st August 2005 accounts In this first full period post acquisition, amendments to the
fair values have been made, resulting 1n an adjustment to goodwill on acquisition

Provisional Adjustments Final fair

fair values values

£°000 £°000 £°000

Intangible assets 1,700 - 1,700
Tangible fixed assets 9,544 (1,886) 7,658
Stock 1,090 - 1,090
Debtors 5,916 - 5,916
Creditors ( 3006) - ( 306)
Deferred tax provision ( 500y 500 -
Provisions (  345) { 810) { 1,155)
Finance leases (__200) 200 -
Net assets acquired 16,899 (1,996) 14,903
Negative goodwill (__997) 2,062 1,065
Consideration 15,902 66 15,968

Disposal of business

On 5th September 2006 the sale of certamn elements of the trade and business assets of Karmvid Limted
(formerly Classic Couverture Linuted) was completed The transaction 1s incorporated within these accounts, the
proceeds of which are shown within debtors

£°000 £°000
Net assets disposed of
Tangible fixed assets 7,816
Prepaid expenditure 23
Stocks 1.094
8,933
Satsfied by
Cash included as debtor 10,619
Costs of disposal provided (__674)
Net consideration 9.945
1,012
Impairment of goodwill 909
Profit on disposal 103
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