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MORAY HOLDINGS LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 28 AUGUST 2005

The directors present their report and financial statements for the year ended 28 August 2005.

Principal activities and review of the business

The principal activity of the company is that of a holding company for its wholly owned subsidiary, Moray
Seafoods Limited, whose principal activity is seafcod processing. The company did not trade during the year or
the previous period of 17 months.

Results and dividends
The results for the year are set out on page 4.

The directors do not recommend payment of an ordinary dividend.

Directors
The following directors have held office since 29 August 2004

Mrs | E Eckersley
C G Eckersley
4 E Eckersley

Directors' interests

The directors’ interests in the shares of the company were as stated below: ,

Ordinary shares of £ 1 each
28 August 2005 29 August 2004

Mrs | E Eckersley - -

C G Eckersley 1,012,747 1,012,747

J E Eckersley 1,012,747 1,012,747

Redeemable deferred non-participating
ordinary share of £ 1 each

28 August 2005 29 August 2004
Mrs | E Eckersley 1 1
C G Eckersley - -
J E Eckersley _ - -

Mrs Eckersley has an interest in the 1 redeemable deferred non-participating ordinary share as a beneficiary of
the trust which holds the share.

Auditors
in accordance with section 385 of the Companies Act 1985, a resolution proposing that Johnston Carmichael
be reappointed as auditors of the company will be put to the Annual General Meeting.




MORAY HOLDINGS LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 28 AUGUST 2005

Directors' responsibilities

Company law requires the directors to prepare financial statements for each financial year which 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. tn
preparing those financial statements, the directors are required to:

-select suitable accounting policies and then apply them consistently;

-make judgements and estimates that are reasonable and prudent;

-prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy
at any time the financial position of the company and to enable them tc ensure that the financial statements
comply with the Companies Act 1985. 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 irregularities.

Cn behalf of the board

C G Eckersley
Director

AC loo b




MORAY HOLDINGS LIMITED

INDEPENDENT AUDITORS' REPORT
TO THE SHAREHOLDERS OF MORAY HOLDINGS LIMITED

We have audited the financial statements of Moray Holdings Limited on pages 4 to 10 for the year ended 28
August 2005. These financial statements have been prepared under the historical cost convention and the
accounting policies set out therein.

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

Respeactive responsibilities of the directors and auditors

As described in the statement of directars' responsibilities on page 2 the company's directors are responsible
for the preparation of the financial statements in accordance with applicable law and United Kingdom
Accounting Standards.

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory
requirements and United Kingdom Auditing Standards.

We report to you our opinion as to whether the financial statements give a true and fair view and are properly
prepared in accordance with the Companies Act 1985. We also report to you if, in our opinion, the directors'
report is not consistent with the financial statements, 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 transactions with the company is not disciosed.

We read the directors’ report and consider the implications for our report if we become aware of any apparent
misstatements within it.

Basis of audit cpinion

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

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

Opinion

In our opinion the financial statements give a true and fair view of the state of the company's affairs as at 28
August 2005 and of its profit for the year then ended and have been properly prepared in accordance with the
Companies Act 1985.

Cocan A

2t Leoh
hnston Carmichaed b

Chartered Accountants and

Registered Auditor Commerce House
South Street
Elgin
V30 1JE




MORAY HOLDINGS LIMITED

PROFIT AND LOSS ACCOUNT
FOR THE YEAR ENDED 28 AUGUST 2005

2005 2004
Notes £ £

Profit on ordinary activitises before
taxation - "

Tax on profit on ordinary activities 3 - -

Profit on ordinary activities after
taxation - -

The profit and loss account has been prepared on the basis that all operations are continuing operations.

There are no recognised gains and losses other than those passing through the profit and loss account.




MORAY HOLDINGS LIMITED

BALANCE SHEET
AS AT 28 AUGUST 2005

Notes
Fixed assets
Investments 4
Current assets
Debtors 5
Creditors: amounts falling due within
one year (including convertible debt) 6
Net current liabilities
Total assets less current liabilities
Creditors: amounts falling due after
more than one year 7

Capital and reserves
Called up share capital 8
Profit and loss account

Sharehoiders’ funds 9

Equity interests
Non-equity interests

=+

C G Eckersley
Director

2005

2,174,200

1,152

(598,714)

(597,562)

1,576,638

(844,189)

732,445

2,025,495

(1,293,048)

732,449

732,448
1

732,449

;oac

G AN /

Eckersley
Director

2004

2,174,200

1,152

(561,691)

{560,539)

1,613,661

(881,212)

732,449

2,025,495
(1,293,046)

732,449

732,448
1

732,449




MORAY HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 28 AUGUST 2005

1.1

1.2

1.3

1.4

Accounting policies

Accounting convention
The financial statements are prepared under the historical cost convention.

No cash flow statement has been presented with the financial statements due to the company's dormant
status. Net debt at the beginning and end of the year was £533,852.

Going concern

The company's going-concern status is dependent on that of its wholly owned subsidiary, Moray
Seafoods Limited. Moray Seafoods Limited meets its day to day working capital requirements through a
bank overdraft, a bank loan and an invoice discounting facility from the Bank of Scotland. The directors
have reviewed the trading position in the period since August 2005 and, in common with the entire sector
during this pericd, the trading performance has been very disappointing resulting in considerable losses
and a reduction in net worth. However, a recent return o profitability, a strong order book and careful
cash management has minimised the adverse impact upon the business which continues to benefit from
the angoing support of the bank. Budgets are in place to deliver profitable results through 2008 into 2007,
and longer term plans are in preparation to allow the business to further develop and prosper.

In view of these factors and the directors' belief that adequate funding is in place to ensure that third party
liabilities are met as they fall due, the directors consider it appropriate to prepare the financial statements
on the going concern basis.

Compliance with accounting standards
The financial statements are prepared in accordance with applicable accounting standards,

Investments
Fixed asset investments are stated at cost less provision for diminution in value.

Group accounts

The company is entitled to the exemption under Section 248 of the Companies Act 1985 from the
obligation to prepare group accounts. These accounts therefore only contain information about the
company and not its group.

Operating profit

Auditors’ remuneration of £750 (2004 - £750) has been paid on the company's behalf by its subsidiary
undertaking, Moray Seafoods Limited.

Taxation
2005 2004

Current tax charge - -

The company has no taxable profits for the period. Accordingly no taxation charge is included in the
financial statements.




MORAY HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 28 AUGUST 2005

4 Fixed asset investments

Shares in
subsidiary
undertakings
£
Cost
At 29 August 2004 & at 28 August 2005 2,174,200
Holdings of more than 20%
The company holds more than 20% of the share capital of the following companies:
Company Country of registration or Shares held
incorporation Class %
Subsidiary undertakings
Moray Seafoods Limited Scotland Ordinary 100

The aggregate amount of capital and reserves and the results of these undertakings for the last relevant
financial year were as follows:

Capital and Profit for the

reserves year
2005 2005
£ £

Moray Seafoods Limited 2,074,646 12,588
5 Debtors 2005 2004
£ £

Group relief receivable 1,152 1,152

All debtors included above are due after more than one year.




MORAY HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 28 AUGUST 2005

6  Creditors: amounts falling due within one year

Amounts owed to group undertaking
Cumulative convertible toan stock

2005 2004

£ £
64,862 27,839
533,852 533,852
598,714 561,681

interest is payable quarterly on the loan at a rate of 15% per annum and the loan is secured by a floating

charge over the assets of the company.

All interest charged up to 28 August 2005 has been waived.

The stockholders are entitled to convert the loan stock into ordinary shares of £1 each at par fully paid, at

any time after 1 November 1956,

7 Creditors: amounts falling due after more than one year

Directors loan

Whally repayable within five years

Included in current liabilities

Loan maturity analysis
In more than one year but not more than two years

2005 2004
£ £

844,189 881,212
1,378,041 1,415,064
1,378,041 1,415,064
(533,852) (533,852)
844 189 881,212
844,189 881,212
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MORAY HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 28 AUGUST 2005

10

Share capital

Authorised

11,999,999 Ordinary shares of £1 each
1 Redeemable deferred non-participating ordinary share of £1 each

Allotted, called up and fully paid
2,025,494 Ordinary shares of £1 each
1 Redeemable deferred non-participating ordinary share of £1 each

2005 2004

£ £
11,999,999 11,999,999
1 1
12,000,000 12,000,000
2,025,494 2,025,494
1 1
2,025,495  2,025.495

The redeemable deferred non-participating ordinary share (redeemable share) was issued to the trustees
of the cumulative convertible secured loan stock in order to secure this capital instrument.

The redeemable share is not entitled to any dividends or other distributions. It may be redeemed at any
time after 22 days notice is given to the company by the holder requesting to do so, or by the company to
the holder provided there is not in existence the cumulative convertible secured loan stock.

On winding up of the company the redeemable share is entitled only to the nominal value of the share
less the sum unpaid thereon after paying the holders of the ordinary shares the nominal value of the

ordinary shares less the sum unpaid thereon.

The holder of the redeemable share shall be entitled to such number of votes as is equal to 110% of the
number of ordinary shares in issue from time to time, whether the share is nil paid, partly paid of fully paid.

Reconciliation of movements in shareholders’ funds
Profit for the financial year
Opening shareholders’ funds

Closing shareholders' funds

Contingent liabilities

2005 2004

£ £
732,449 732,449
732,449 732,449

The company has given a guarantee and letter of offset to the group's bank in relation to the borrowings
of its subsidiary company, Moray Seafoods Limited. At the period end the liability outstanding under this

arrangement was £574,794.




MORAY HOLDINGS LIMITED

NOTES TO THE FINANCIAL STATEMENTS (CONTINUED)
FOR THE YEAR ENDED 28 AUGUST 2005

11

12

13

14

Directors' emoluments 2005 2004
£ £

Emoluments for qualifying services - 48,361 96,344
Pension contributions 10,020 14,195
59,381 110,539

The number of directors for whom retirement benefits are accruing under money purchase pension
schemes amounted to 2 (2004- 2},

The remuneration disclosed above was paid to the directors by the company's wholly owned subsidiary,
Moray Seafoods Limited.

Transactions with directors
At 28 August 2005 the company owed James Eckersley £385,274 (2004 - £393,149), Grant Eckersley
£381,653 (2004 - £393,751) and Mrs | Eckerstey £77,262 (2004 - £94,312), all of whom are directors of

the company. The loans are unsecured, interest free and have no fixed repayment terms although the
directors have confirmed that they will not seek repayment within 12 months of the halance sheet date.

Employees

Number of employees
There were no employees during the year apart from the directors.

Refated party transactions

Included within creditors in note 6 is £64,862 (2004 - £27,839) due to Moray Seafoods Limited, the
company's subsidiary.

-10 -



