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Joseph Metcalf Limited

Directors’ report

The directors present their annual report and audited financial statements of the company for the year
ended 30 September 2011

Principal activities and review of the business

The company’s principal activity during the year continued to be the production of peat and its supply into
the horticulture industry for use in growing mecha and related products

The company’s performance in the year reflects the difficulties faced by the business with poor harvesting
weather The company continues 1ts primary role of harvesting and selling peat from 1ts peat bog
operations for use 1n growing media n all sectors of the horticulture industry

At the year end the company had shareholders’ funds of £2,556,088 (2010 £2,036,874), including
distributable profits of £1,679,008 (2010 £1,072,794)

The directors of Willlam Sinclarr Holdings plc manage the group’s operations as a whole For this reason,
the company’s directors beheve that analysis using key performance indicators for the company 1s not
necessary or appropriate for an understanding of the development, performance or position of the business
of Joseph Metcalf Limited The development, performance and position of the Wilham Sinclair Group,
which mcludes this company, 1s discussed in the group’s annual report which does not form part of this
report

Future developments

The company intends to develop its peat resources to increase output through improved management of its
sites It 1s working closely with relevant authorities to ensure attractive regeneration of its peat bogs will
be achreved in the future This 1s an 1mportant element of the company’s current planning application at
Chat moss

Results and dividends

The profit for the year amounted to £519,214 (2010 £31,380 loss) A dividend of £m1l (2010 £nil has
been paid during the year

Principal risks and uncertainties

The directors of William Sinclairr Holdings plc manage the group’s risks at a group level, rather than at an
individual business unit level The company’s directors believe that a discussion of the group’s risks
would not be appropriate for an understanding of the development, performance or position of Joseph
Metcalf Limited’s business  The principal nsks and uncertainties of the Wilhiam Smclair Group, which
mnclude those of the company, are discussed 1n the group operating and financial review which s
contamed 1n the group’s annual report which does not form part of this report

Financial risk management, objectives and policies

The company makes no use of financial instruments other than an operational bank account and so its
exposure to credit risk, liquidity nisk and cash flow nisk 15 not material for the assessment of the assets,
habihties, financial position and profit or loss of the company

The company 15 exposed to changes in the selling price of peat which 1s based on market values
However, the market price has been relatively stable in recent years and this 1s not considered to be a
material risk

Exceptional item

A charge of £459,700 was incurred in the year ended 30 September 2010 and relates to the impairment of
the Oswaldtwistle site, currently held for resale During the year, the buildings on the site were
demolished at a loss of £5,951




Joseph Metcalf Limited

Directors’ report (continued)

Directors

The directors who served the company during the year and up to the date of signing the financial
statements were as follows

B P Bumns
P D Wilhiams

Statement of directors’ responsibilities

The directors are responsible for preparing the directors’ report and the financial statements tn accordance
with applicable law and regulations

Company law requires the directors to prepare financial statements for each financial year Under that law
the directors have prepared the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (Umted Kingdom Accounting Standards and applicable law) Under
company law the directors must not approve the financial statements un!ess they are satisfied that they
give a true and fair view of the state of affairs of the company and of the profit or loss of the company for
that period In preparing these financial statements, the directors are required to

¢ select suitable accounting pohicies and then apply them consistently,
* make judgements and accounting estimates that are reasonable and prudent,

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

e prepare the financial statements on the going concern basis unless 1t 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 time the financial
position of the company and enable them to ensure that the financial statements comply with the
Companies Act 2006 They are also responsible for safeguarding the assets of the company and hence for
taking reasonable steps for the prevention and detection of fraud and other nregularities

The directors are responsible for the maintenance and integnty of the company’s website Legislation in
the United Kingdom governing the preparation and dissemination of financial statements may differ from
legistation 1n other jurisdictions

Disclosure of information to auditors
In addition the directors also confirm that

» 5o far as the director 1s aware, there 1s no relevant audit information of which the company’s
auditors are unaware, and

* each director has taken all the steps that he ought to have taken as a director in order to make
himself aware of any relevant audit informattion and to establish that the company’s auditors are
aware of that information




Joseph Metcalf Limited

Directors’ report (continued)

Independent auditors
The auditors, PricewaterhouseCoopers LLP, have indicated their willingness to continue 1n office and a
resolution concerning their re-appointment will be proposed at the Annual General Meeting

By o the board

P D Wilhams
Company Secretary
28 February 2012




Joseph Metcalf Limited

Independent auditors’ report

to the members of Joseph Metcalf Limited

We have audited the financial statements of Joseph Metcalf Limited for the year ended 30 September 2011
which comprise of the profit and loss account, the balance sheet, the note of historical profit and losses
and the related notes The financial reporting framework that has been apphed in their preparation 1s
applicable law and United Kingdom Accounting Standards (United Kingdom Generally Accepted
Accounting Practice)

Respective responsibilities of directors and auditors

As explained more fully in the statement of directors’ responsibilities the directors are responsible for the
preparation of the financial statements and for being satisfied that they give a true and fair view Our
responsibility 1s to audit and express an opimon on the financial statements 1n accordance with applicable
law and International Standards on Auditing (UK and Ireland} Those standards require us to comply with
the Auditing Practices Board's Ethical Standards for Auditors

This report, including the epinions, has been prepared for and only for the company’s members as a body
in accordance with Chapter 3 of Part 16 of the Companies Act 2006 and for no other purpose We do not,
1n giving these opinions, accept or assume responsibtlity for any other purpose or to any other person to
whom this report 1s shown or into whose hands 1t may come save where expressly agreed by our prior
consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts and disclosures n the financial statements
sufficient to give reasonable assurance that the financial statements are free from material misstatement,
whether caused by fraud or error Thus includes an assessment of whether the accounting policies are
appropriate to the company’s circumstances and have been consistently applied and adequately disclosed,
the reasonableness of sigmificant accounting estimates made by the directors, and the overall presentation
of the financial statements In addition, we read all the financial and non-financial information in the
annual report to identify material inconsistencies with the audited financial statements If we become
aware of any apparent material misstatements or inconsistencies we consider the implications for our
report

Opinion on financial statements
In our opinion the financial statements

e pgive a true and fair view of the state of the company’s affairs as at 30 September 2011 and of its
profit for the year then ended,

+ have been properly prepared 1n accordance with United Kingdom Generally Accepted
Accounting Practice, and

* have been prepared in accordance with the requirements of the Companies Act 2006

Opinion on other matter prescribed by the Companies Act 2006
In our epinion the information given n the directors’ report for the financial year for which the financial
statements are prepared 15 consistent with the financial statements
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Independent auditors report (continued)

to the members of Joseph Metcalf Limited

Matters on which we are required to report by exception
We have nothing to report 1n respect of the following matters where the Companies Act 2006 requires us
to report to you 1f, 1n our opunion

¢ adequate accounting records have not been kept, or returns adequate for our audit have not
been recerved from branches not visited by us, or

« the financial statements are not in agreement with the accounting records and returns, or
e ceriain disclosures of directors’ remuneration specified by law are not made, or

s we have not recerved all the information and explanations we require for our audit

i
A

'\\L.‘.‘-—

Neil Stephenson (Senior Statutory Auditor)

For and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
East Midlands

29 February 2012




Joseph Metcalf Limited
I

Profit and loss account
for year ended 30 September 2011

Registered No 221152

2011 2010

Notes £ £

Turnover 1,663,599 1,929,273
Cost of sales (319,925) (379,435)
Gross profit 1,343,674 1,549,838
Distribution costs (170,015) (391,870)
Admmstrative expenses (523,847 (695,049)
Exceptional item — impairment of assets held for resale 2 - (459,700)
Operating profit on ordinary activities 2 649,812 3,219
Profit on disposal of fixed assets 3,429 -
Net interest payable and similar charges 6 (2,419) (58)
Profit on ordinary activities before taxation 650,822 3,161
Tax charge on profit on ordinary activities 7 (131,608) (34,541)
Profit/ (loss) for the financial year 519,214 (31,380}

All of the activities of the company are classed as continuing

The company has no recognised gains and losses other than those included in the results above and
therefore no separate statement of total recognised gains and losses has been presented

Note of historical cost profit and losses
for the year ended 30 September 2011

2011 2010

£ £

Profit on ordinary activities before taxation 650,822 3,161
Dnfference between historical cost depreciation charge and depreciation charge

based on revalued amounts 87,000 98,332

Histonical profit for the year before taxation 737,822 101,493

Historical cost retained profit for the year 606,214 66,952




Joseph Metcalf Limited

Balance sheet
as at 30 September 2011

Fixed assets
Tangible fixed assets
Investments

Current assets

Assets held for resale
Debtors

Cash at bank and in hand

Credifors amounts falling due within one year

Net current assets

Total assets less current liabtlities

Net assets

Capital and reserves
Called up share capita!
Revaluation reserve

Profit and loss account

Total shareholders' funds

Notes

11

12

15
16
16

17

2011 2010

£ £

779,538 895,431
102 102
779,640 895,533
1,645,100 1,651,051
1,433,822 1,963,953
4,370 5,900
3,083,292 3,620,904

(1,306,844) (2,479,563)

1,776,448 1,141,341
2,556,088 2,036,874
2,556,088 2,036,874

200,020 200,020

677,060 764,060
1,679,008 1,072,794
2,556,088 2,036,874

The financial statements on pages 7 to 17 were approved by the Board of Directors on 28 February

2012 and were signed on its behalf by

~

P D Wilhlams
Dhrector




Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

1. Accounting policies
Basrs of accounting

The financial statements are prepared on the going concern basis, under the historical cost convention, the
Companies Act 2006 and 1n accordance with applicable accounting standards in the United Kingdom The
principal accounting policies, which have been apphied conststently throughout the year are set out below

Cash flow and related party disclosures

The company 1s a wholly-owned subsidiary of Willlam Sinclair Holdings ple and 1s included 1n their
consohdated financial statements, which are publicly available Consequently the company has taken
advantage of the exemption from preparing a cash flow statement under the terms of FRS 1 revised

The company 15 also exempt from the requirements of FRS 8 to disclose transactions with other members
of the group headed by Wilhiam Sinclair Holdings plc where 100% of the voting rights are controlled
within the group

Turnover

The turmover shown in the profit and loss account represents the fair value of consideration for goods sold
during the year, exclusive of VAT

Turnover on bill and hold sales 1s recognised when the buyer has taken title to the goods, accepted billing
and acknowledged the deferred delivery

Tangible fixed assets

Properties, including peat bogs, are recognised imitially at cost and thereafier carried at current value to the
business less depreciation and impairment charged subsequent to the date of the revaluation The current
value to the business 1s based on periodic valuations by an external independent valuer Valuations are
performed frequently enough, and at a minimum of every three years, to ensure that the fair value of a
revalued asset does not differ materially from 1ts carrying amount

Any revaluation surplus 1s credited to the revaluation reserve 1n equity except to the extent that 1t reverses
a decrease in the carrying value of the same asset previously recognised in profit or loss, 1n which case the
increase 15 recognised in profit or loss A revaluation deficit 1s recognised 1n profit or loss, except to the
extent of any existing surplus in respect of that asset in the revaluation reserve

A transfer 1s made from the revaluation reserve to retamned earnings for the difference between
depreciation based on the carrying amount of the assets and that based on the assets’ oniginal cost
Additionally, accumulated depreciation as at the revaluation date 1s eliminated against the gross carrying
amount of the asset and the net amount 1s restated to the revalued amount of the asset Upon disposal any
revaluation reserve relating to the particular asset being sold 1s transferred to retamed earnings

Depreciation 1s provided on all property, including peat bogs, plant and equipment, other than freehold
land, at rates calculated to write off the cost, less estumated residual value at the date of acquisition, of
each asset evenly over its expected useful life as follows

Freehold property - over period of planning permission of related peat bog
Leasehold property - over the lease term

Plant and machinery - 12 5%-33% straight line

Motor vehicles - 25% straight hne

The carrying values of property, including peat bogs, plant and equipment are reviewed for impairment
when events or changes m circumstances indicate the carrying value may not be recoverable

Assets held for sale

Assets are classified as held for sale 1f their carrying amount will be recovered through sale rather than
contimuing use This condition 1s regarded as met only when the sale is highly probable, the asset 15
available for immedaate sale 1n tts present condition, the company 1s commuitted to the sale and 1t 15
expected to be completed within one year from the date of classification Assets held for sale are
measured at the lower of carrying amount and fair value less costs to sell




Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

Accounting policies (continued)

Operating lease agreements

Rentals applicable to operating leases where substantially all of the benefits and risks of ownership remain
with the lessor are charged against profits on a straight line basis over the term of the lease

Fixed asset investments

Investments are included at cost less any provision for impairment

Taxation

The charge for taxation 15 based on the results for the year as adjusted for disallowable 1tems and
timing differences Full provision 1s made for deferred tax on all matenal iming differences that have
onginated but not reversed at the balance sheet date where transactions or events that result 1n the
obligation to pay more or the right to pay less tax in the future have occurred at the balance sheet date

Deferred tax assets are recognised to the extent that they are expected to be realised n the foreseeable
future Deferred tax 1s calculated on a non discounted basis

Operating profit on ordinary activities
This 1s stated after charging

2011 2010

£ £

Depreciation on owned tangible fixed assets 115,893 117,621
Audrtors’ remuneration - audit 4,000 4,000
Operating lease payments 121,907 108,766
Exceptional items — impairment of assets held for resale (see below) - 459,700

The charge of £459,700 mcurred in the year ended 30 September 2010 relates to the impairment of assets
held for resale to write down the net book value of the empty Oswaldtwistle site to 1ts net realisable value
Following a review with the company’s marketing agent the carrying value of the assets was reduced by
£500,000 During the year a potential purchaser of the properties forfeited deposit monies of £40,300
leading to a net exceptional cost of £459,700 The tax impact of the exceptional item was a credit of
£75,000

10



Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

3. Directors and employees

The average number of employees (excluding 2 unpaid directors) of the company during the year was

Production

Staff costs during the year were as follows

Wages and salaries
Social security costs

4. Directors’ emoluments

No remuneration was paid to the two directors during the year (2010 £ml)

5. Pension scheme

2011 2010
No. No

12 14

2011 2010

£ £
209,095 244,021
17,576 21,144
226,671 265,165

The company no longer operates a pension scheme Employees are invited to join the Group Persenal
Pension Plan, a defined contribution pension scheme The assets of the scheme are administered by

trustees tn a fund independent from those of the company

The total contributions paid 1n the year amounted to £ml (2010 £nil)

6. Net interest payable and similar charges

Interest payable and similar charges
Interest payable on bank borrowing

2011

2,419

2010

58




Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

Taxation on profit/ (loss) on ordinary activities
a} The tax charge represents

2011 2010
£ £
Corporation tax - -
Adjustment 1n respect of prior period - (904)
Total current tax credit - (904)
Deferred taxation
Origination and reversal of iming differences 103,081 29,221
Adjustment in respect of prior period 3,949 .
Rate change 24,578 6,224
Total deferred tax charge (note 13) 131,608 35,445
Tax charge on profit on ordinary activities 131,608 34,541

b) Factors affecting current tax credit

The tax assessed for the year 1s lower (2010 lower) than the average standard rate of corporation tax in
the UK of 27% (2010 28%) The differences are explained below

2011 2010
£ £
Profit on ordinary activities before tax 650,822 3,161
Profit on ordinary activities mult:plied by average standard rate of
corporation tax in the UK of 27% (2010 28%) 175,722 865
Expenses not deductible for tax purposes 29,932 181,520
Income not taxable for tax purposes (3,183) (18,210)
Accelerated capital allowances 10,816 (30,303)
Utilisation of tax losses (213,287) (133,892)
Adjustment 1n respect of prior year - (904)
Current tax credit for the period - (904)

¢) Factors which may affect future tax charge

A number of changes to the UK corporation tax systern were announced in the June 2010 and March
2011 Budget Statements The Finance (No 3) Act 2010 included legislation to reduce the main rate of
corporation tax from 28% to 26% from | April 2011 and 25% from 1 April 2012 These changes had
been substantively enacted at the balance sheet date and hence deferred tax has been remeasured to
reflect these changes

Further reductions to the main rate are proposed to reduce the rate by 1% per annum to 23% by | Apnl
2014 These changes had not been substantively enacted at the balance sheet date and, therefore, are
not mcluded n these financial statements The effect of the changes to the deferred tax recognised at
30 September 2011 at 23% would be to reduce the deferred tax asset and decrease profit by £24,578




Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

8. Dividends

2011 2010
£ £
Paid during the year
Dividends on ordinary shares - -
9. Tangible fixed assets
Freehold Short  Plant and Motor
property leasehold  machmery vehicles Total
£ £ £ £ £
Cost / valuation
At 1 October 2010 300,000 685,000 480,479 15,269 1,480,748
Inter group transfers - - (8,436) - (8,436)
Disposals - - (46,289) - (46,289)
At 30 September 2011 300,000 685,000 425,754 15,269 1,426,023
Accumulated depreciation
At 1 October 2010 40,000 70,456 459,592 15,269 585,317
Provided during year 40,000 70,456 5,437 - 115,893
Inter group transfers - - (8,436) - {8,436)
Disposals - - (46,289) - (46,289)
At 30 September 2011 80,000 140,912 410,304 15,269 646,485
Net book value
At 30 September 2011 220,000 544,088 15,450 - 779,538
At 30 September 2010 260,000 614,544 20,887 - 895,431

The company’s freehold and leasehold properties were valued by external valuers, BNP Paribas Real
Estate, Property Consultants and Chartered Surveyors, on 30 September 2009 The properties were
valued on an existing use basis No value 1s attributed to unharvested peat deposits contained within the
leasehold properties

if land and builldings had not been revalued, they would have been included at the following amounts

Freehold properties  Short leasehold properties

2011 2010 2011 2010

£ £ £ £

Cost 181,874 181,874 - -
Accumulated depreciation (95,390) (71,390) - -

Net carrying amount 86,484 110,484 - -




Joseph Metcalf Limited

10.

11.

12

Notes to the financial statements

for the year ended 30 September 2011

Investments

Cost
At 30 September 2010 and 2011

Shares 1n group undertakings relate to

Name of company

EFG (Horticultural Products) Limited

Debtors

Trade debtors

Amounts owed by group undertakings
Other debtors

Deferred tax asset (note 13)
Prepayments and accrued mcome

Details of
imvestments

Ordmnary £1

Creditors: amounts falling due within one year

Trade creditors

Amounts owed to group undertakings
Other creditors

Accruals and deferred income

Shares in

group

undertakings

£

102
Proportion held Nature of

by company business

100% Dormant
2011 2010

£ £

4,500 -

1,086,310 1,454,839

31,312 31,506

307,229 438,837

4,471 38,771

1,433,822 1,963,953

2011 2010

£ £

55,652 105,008

1,010,540 2,000,609

9,042 9,657

231,610 364,289

1,306,844 2,479,563
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Joseph Metcalf Limited

Notes to the financial statements

for the year ended 30 September 2011

Deferred taxation

A deferred tax asset has been recognised in the financial statements on amounts estimated to reverse in the
foreseeable future 1n accordance with FRS19  The amounts recognised and unrecognised at the end of

the year are as follows

Accelerated capital allowances
Tax losses available

Deferred tax asset recognised in the financial statements (note 11)

Amount unprovided at the end of the year

The movements (n recognised deferred tax during the year are as follows

At 1 October 2010
Deferred tax charge (note 7)

At 30 September 2011 {note 11)

Commitments under operating leases

2011 2010

£ £
134,911 138,837
172,318 398,936
307,229 537,773
(307,229)  (438,837)
- 98,936

£

438,837

(131,608)

307,229

At 30 September 2011 the company had annual commitments under non-cancellable operating leases as

set out below

Operating leases which expire
Within one year
After more than five years

15. Called up share capital

Authorised

110,000 ‘A’ ordinary shares of £1 each
90,000 ‘B’ ordinary shares of £1 each

1,000 ‘C’ ordinary shares of £0 01 each
1,000 ‘D’ ordinary shares of £0 01 each
1,000 ‘E’ ordinary shares of £0 01 each

2011 2010
Land and Land and
bulldings Other buildings Other
£ £ £ £
20,000 - - 2,065
80,000 - 100,000 -
100,000 - 100,000 2,065
2011 2010
£ £
110,000 110,000
90,000 90,000
10 10
10 10
10 10
200,030 200,030




Joseph Metcalf Limited

Notes to the financial statements
for the year ended 30 September 2011

15. Called up share capital {continued)

16.

17.

Allotted and fully paid 2011 2010
No. £ No £

‘A’ ordinary shares of £1 each 110,000 110,000 110,000 110,000
‘B’ ordnary shares of £1 each 90,000 90,000 90,000 90,000
‘C’ ordinary shares of £0 01 each 1,000 10 1,000 10

‘D’ ordiary shares of £0 01 each 1,000 10 1,000 10

202,000 200,020 202,000 202,020

‘A’ and ‘B’ shares rank pari passu on a return of assets on liquidation or otherwise and on a sale of the
company The holders of A’ and °B’ shares are also entitled to receive notice and attend any general
meeting of the company and shall have one vote for every share held The directors may deciare and
authorise a dividend on one or both of the ‘A’ and ‘B’ shares subject to approval by ordinary resolution of
the company

‘C’ shares, ‘D’ shares and ‘E’ shares do not entitle the holders to any right m the share of the profits,
capital or proceeds of the sales of the company save for any dividend which 1s declared and authorised by
the directors and subject to approval by ordinary resofution of the company

Reserves
Revaluation Profit and
reserve  loss account
£ £
At 1 October 2010 764,060 1,072,794
Profit for the financial year - 519,214
Depreciation transfer (87,000) 87,000
At 30 September 2011 677,060 1,679,008
Reconciliation of movements in shareholders’ funds
2011 2010
£ £
Profit / (loss) for the year 519,214 (31,380)
Net mcrease / (reduction) 1n shargholders® funds 519,214 (31,380}
Opening shareholders’ funds 2,036,874 2,068,254

Closing shareholders’ funds 2,556,088 2,036,874




Joseph Metcaif Limited

Notes to the financial statements
for the year ended 30 September 2011

18. Ultimate parent undertaking

The directors consider that the ultimate parent undertaking of this company and 1ts controlling party 1s its
immediate parent company William Sinclair Heldings plc

The largest and smallest group of undertakings for which group accounts have been drawn up ts that

headed by Wilhiam Sinclair Holdings ple  Copies of the group accounts can be obtained from Firth Road,
Lincoln, LN6 7AH




