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Western United Investment Company Limited

Report of the directors
for the year ended 31 December 2012

The directors present their report together with the audited financial statements for the year ended 31 December
2012

Results and dividends

The profit and loss account 1s set out on pages 9 and 10 and shows the result for the year
The directors do not recommend the payment of a dividend on ordinary shares (2011 - £Nif)
Principal activities

The principal activities of Western United Investment Company Limited and its subsidianes (“the Group™) during
the year were those of meat trading import and distnbution The Group operates in eight countries in three main
geographical regions UK, Mainland Europe and Asia The Group also operates the Western Umited Group
Pension Scheme, alarge defined benefit scheme

Business review
Resuits for 2012

Turnover from continuing operations increased 1n 2012 to £397 3m compared with £351 3m n 2011, with the
Increase coming from the acquisitions detaited below

Group operating profits in the year were £1 3m compared with a £0 9m loss in 2011 The operating loss from
continuing operations was £12m, reflecting a squeeze on both turnover and margins across the trading
operations in this difficult trading environment

The Group fimished the year in a net cash position of £8 3m, excluding the longer term, interest free loan from the
F&B trust (Note 32) of £56 2m (2011 - £56 2m), compared with an opening net cash position of £6 5m, a net
inflow of funds of £1 8m The Group generated strong operating cash flows due to a decrease n the levels of
working capital in the trading division, mainly as a result of lower stock levels This cash, together with the
proceeds from disposals, was used to finance acquisiions and capital expenditure

Goodwilt increased following the purchase of Donald Russell Limited (see below) partly offset by the decrease
following the sale of Vestey Foods Germany GmbH and its subsidiary companies

Trading in the first two months of 2013 has been better than that reported in 2012 and the Group remain
optimistic about the overall profitability in 2013

Trading Division Developments

In December 2012, the Company sold its 74 9% shareholding in Vestey Foods Germany GmbH, along with s
subsidiary undertakings, to Thorsten Rachow, the minonty shareholder, for £12 2m The disposal gave nise to a
loss on disposal of £1 9m

In March 2012, the Group acquired from DBC Foodservice Ltd, a busmess going into admtnistration, its Mirustry
of Defence contract along with assets, leased warehouses, leased trucks and staff which will allow the contract to
be serviced The total consideration for the acquisibion was £0 2m

In October 2012, Vestey Foods Group Limited acquired the Freehold of Denmark House in Petersfield, a
warehouse and cold storage depot leased by the Group to operate its newly acquired contract to supply the
Ministry of Defence, a contract acquired from DBC Foodservice Limited during the year The bulding was
purchased for a total consideration of £2 5m

In January 2012, Vestey Holdings Limited, through an 84% owned newly incorporated subsidiary, acquired 100%
of the shares of Donald Russell Limited, an internet based, mail order food service business based In
Aberdeenshire, Scotland The total consideration for the acquisition was £15 3m

1




Western United Investment Cér_npany Limited

Report of the directors
for the year ended 31 December 2012 {continued)

Business review {continued)
Trading Division Developments (continued)

In the post balance sheet penod, the industry has been subject to significant Issues regarding horse DNA findings
In processed meat products This has implications on the supply chain across the industry The sale of processed
meat products only represents a very small part of Group turnover and, to date, the Group has had no significant
clams In any event, the business would expect to pass any valid claim from customers on to their suppliers, and
so, In large, part mitigate the financial impact on the Group Vestey continue to adhere to strict quahty processes
and to closely manage our key trading relationships

The division's key strategic objective in 2013 will be of continued consolidation and organic growth of trading
actvities through the employment of new trading capactties and a more unified appreach to supphers

Fine Foods Division Developments

In July, the Group's remaining Fine Foods operation in Thailand sold its trade and assets to EQT The company
was subsequently wound down to a dormant state by the end of the year The operation before its transfer and
subsequent wind down has been treated as discontinued in the profit and loss account

Cattle Farming Division Developments

Following the decision in December 2011 by the Venezuelan government to ilegally expropriate all of the
Group's assets and operations In Venezuela, management have progressed their legal case with ICSID, the
International Court for Arbitration in New York, and remain confident of receving a judgement against, and
subsequent compensation from, the Venezuelan government Given the early stage of the legal process no value
has been given o any potential clam

Western United Group Pension Scheme Developments

The Group operates three pension schemes, as detalled in Note 25 The net pension assets of the larger
scheme, Western United Group Pension Scheme, increased by £1 8m to £40 3m in the year This led to a net
actuarial gain of £1 1m (2011 — loss of £3 3m) in the Statement of Total Recognised Gains and Losses and a
charge of £0 7m (2011 - charge of £1 9m) 1n the profit and loss account

Key Performance Indicators

The Group uses a range of financial performance measures to monitor the management of the business
effectively, the most significant of these are the key performance indicators (KPI's)

The main KPI's are turnover, gross margin, operating profit before exceptional tems, operating profit, profit
before taxation, average working capital as a percentage of turnover, net funds, return on average capital
employed, stock days, debtor days and creditor days

The KPI's on continuing operations for the year ended 31 December 2012, with comparatives for the year ended
31 December 2011, are set out below

2012 2011
Turnover - excluding share of joint venture (£'m) 397.3 3513
Gross margin 11.0% 6 8%
Operating loss before exceptional items (£'m) (1.2) (34)
Operating loss (£'m) {1.2) (39
Loss before taxation (£'m) {1.8) (39)
Average working capital as a percentage of turmover 17.4% 18 0%
Net borrowings (£'m) 479 497
Return on average capital employed - -
Stock days 39 43
Debtor days 41 42
Creditor days 20 23




Western United Investment Company Limited

Report of the directors
for the year ended 31 December 2012 (continued)

Business review (continued)
Key Performance Indicators (confinued)

The KPl's have been discussed in the results for 2012 above However, where not discussed, we have the
following comments

+ Gross margin increased mamly due to the acquisition of Donald Russell Limited which operates at higher
gross margins

+  Average working capital as a percentage of turnover has improved in the year, decreasing by 0 6% to 17 4%
mainly as a result of an improvement in the level of stock holding by Vestey Foods UK Limited

«  Stock days have mproved mainly as a result of a concerted effort to reduce the stock carrying position in the
year

« Creditor days have reduced mannly as a result of an increased level of prepayment required in our
international trading business

Principal risks and uncertainties
The Group operates 1n an environment that has a number of operational and financial nsks

The Trading Division operates in a large number of very competitive markets, where outbreaks of different animal
diseases can have a big impact on both the supply and customer base of each subsidiary, where suppliers who
may not adhere to our product specifications can present quality 1ssues and where the market value of what are
effectively commodity products can vary widely and quickly The Group manages these risks by ensuring, where
possible, that each subsidiary does not have an over-reliance on sales of one species of animal or one
supplier/supply location, that, where possible, stock 1s only purchased when an order 1s received, by employing a
significant technical resource to regularly audit suppliers, and that stocks of perishable, short shelf Iife items are
kept to a minimum

The Group has a number of financial risks, of which the most important are currency nisks, credit nsks and
hquidity/working capital management nsks In order for Group management to keep these nsks under control,
subsidiary general and finance managers are subjected to a number of restrnictive directors’ operating covenants
which detail the level of authonty they have to operate within without authonty from the Group management
These covenants include restrictions on the speculative purchases of stock or currency, the selling of products to
uninsured customers, long-term lease commitments, capital expenditure, exceeding local third party borrowing
levels and the adherence to Group human resources, ethics and accounting policies

In addition, the Company’s immediate subsidiary company, Vestey Group Limited 1s the sponsoring employer of
the Western United Group Pension Scheme, a very large defined benefit scheme which 1s detailed in Note 25 It
should be noted that, as the only cash-generating subsidiary group, Vestey Holdings Limited, in all ikelihoecd,
would be called upon to fund any long term deficit The Group manages thts risk via regular communication with
the trustees of the scheme

Currency Risk

The Group's main currency risk lies in the Trading Division where it generally purchases products in different
currencies to the selling and local currencies This exposure nisk 1s significantly reduced by hedging 100% of the
actual foreign currency purchases against the appropnate selling currency at the date of order The non-
adherence to these policies and the speculative purchase of currencies are both restrnicted by the formally agreed
directors’ operating covenants, unless expressly agreed by Group management




Western United Investment Company Liﬁ1ited

Report of the directors
for the year ended 31 December 2012 (continued)

Business review (continued)
Principal nsks and uncertainties
Price Risk

The Group 1s exposed to changes in the market prices of its raw matenials The Group mitgates this risk by
having a diverse range of products and the strength of relationships with suppliers woridwide has enabled it to
source products from alternative producers where necessary

Credit Risk

The Group's principal credit nisk relates to the recovery of amounts owed by trade debtors To manage this nisk in
the Trading Division, credit insurance 1s taken out aganst customers given credit and ther adherence to these
hmits 1s closely monitored In the current econemic climate where credit insurance cover on customers IS
constantly being reviewed and often reduced, a strong emphasts has been placed by Group management on the
subsidiary operating companies to not have outstanding credit from customers which exceeds their insured imits
Where customers wish to receive credit over and above insured imits, they must offer alternative secunty to
cover the Group's exposure or seek permission from Group management

Credit imits across all divisions, especially given the current economic cimate, are reviewed on a regular basis n
conjunction with credit insurance imits, debt ageing and collection history

All Trading subsidiaries prepare monthly debtor reports which are submitted to Group management and are
closely monitored, in iaison with local managers, to ensure that internally set customer credit imits and credit
insurance hmits are adhered to

Liquidity/working capital management Risk

Detalled cash flow, borrowing and working capital forecast reports are prepared by subsidiaries each month for
the forthcoming weeks and months The current and forecast working capital requirements are reviewed n
conjunction with budgeted levels and existing financing faciities to ensure that sufficient headroom 1s maintained
within all available faciities Group management also receive monthly reports from each subsidiary detaiing aged
debtors, in particular overdue debtors, and an aged stock report detailing all slow moving stock

External borrowing facihties are allocated to each subsidiary that has a funding requirement n the form of an
overdraft or import financing The facilities are allocated from the Group organised on demand, unsecured
borrowing facilites from Barclays Bank and ABN Amro Bank or from a local bank supported by a UK parent
company guarantee Local management manage the working capital of their businesses within the constraints
provided by these allocated facilities Increases to the allocated facilities must be requested by subsidiary
management, with a relevant business case and authonsed by Group management

Local management manage working capital levels carefully, they have regular meetings to ensure that stock
levels are managed at an optimum level and that slow moving stock and stock items close to expiry are closely
monitored Debtors ageing reports are regularly monitored and overdue debtors chased

There I1s a loan from the F&B Trust for which there are no set repayment terms and no covenants attached The
Trustees are required to give at least one years notice for any repayment of the loan




Western United Investment Compiain;( Liﬁiited

Report of the directors
for the year ended 31 December 2012 {continued)

Chantable contributions

During the year the company made the following contributions

2012 2011
£'m £'m
Chantable - 0.1

Directors
The directors of the company during the year were

The Lord Vestey
Hon M W Vestey
G MW Vestey

R J H Vestey

Employees

The directors provide information to employees through the intermediary of semor managers and by means of
management briefings and traimning Managers are expected to be in touch with the views of the employees and
to consider such views senously The Group does not operate any employee share schemes It continues to be
the policy of the Group to encourage employee efforts and to reward employees accordingly

Disabled persons

The company 1s committed to providing equal opportunities in employment The employment of disabled persons
15 included in this commitment and the recrutment, training, career development and promotion of disabled
persons are based on the aptitudes and abilities of the indwidual and the working conditions which apply Should
employees become disabled dunng employment, every effort would be made to continue therr employment and,
if necessary, appropriate training would be provided

Qualifying third party indemnity provisions

The company has arranged qualifying third party indemnity for all of its drectors

Policy and practice on the payment of creditors

The Group will follow its internal policies on best payment practice which 1s to ensure that all creditor payments
are made when they fall due




Western United Investment Company Limited

Report of the directors
for the year ended 31 December 2012 (continued)

Directors' responsibilities

The directors are responsible for preparing the annual report and the financial statements in accordance with
applicable law and requlations

Company law requires the directors to prepare financial statements for each financial year Under that law the
directors have elected to prepare the group and company financral statements in accordance with United
Kingdom Generally Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law)
Under company law the directors must not approve the financial statements unless they are satisfied that they
give a true and fair view of the state of affairs of the group and company and of the profit or loss of the group for
that penod

In preparing these financial statements, the directors are required to
* select suitable accounting policies and then apply them consistently,
« make judgements and accounting estimates that are reasonable and prudent,

o state whether applcable UK Accounting Standards have been followed, subject to any maternal departures
disclosed and explained in the financial statements, and

* 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 rregularitres

Auditors

All of the current directors have taken all the steps that they ought to have taken to make themselves aware of
any information needed by the company's auditors for the purposes of therr audit and to establish that the
auditors are aware of that information The directors are not aware of any relevant audit information of which the
auditors are unaware

BDO LLP have expressed ther willingness to continue in office and a resolution to re-appoint them will be
proposed at the annual general meeting

On behalf of the Board

o

G MW Vestey
Director

13 May 2013




Western United Investment Company Limited

Independent auditor's report

TO THE MEMBERS OF WESTERN UNITED INVESTMENT COMPANY LIMITED

We have audited the financial statements of Western United Investment Company Limited for the year ended
31 December 2012 which compnse the consolidated profit and loss account, the consolidated statement of total
recognised gains and losses, the consolidated and company balance sheets, the consolidated cash fiow
statement and the related notes The financial reporting framework that has been applied in their preparation 1s
applicable law and United Kingdom Accounting Standards {(United Ktngdom Generally Accepted Accounting
Practice)

This report 1s made solely to the company's members, as a body, in accordance with Chapter 3, Part 16 of the
Companies Act 2006 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

Respective responsibilities of directors and auditors

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

Scope of the audnt of the financial statements

A description of the scope of an audit of financial statements 1s provided on the Financial Reporting Council
website at www frc org uk/apb/scope/private cfm

Opinion on financial statements
In our opinion the financial statements

+ give a true and farr view of the state of the group's and the parent company's affairs as at 31 December 2012
and of the group's loss for the year then ended,

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice,
and

+ have heen prepared in accordance with the requirements of the Companies Act 2006
Opmion on other matter prescribed by the Companies Act 2006

In our opinion the information given in the directors’ report for the financial year for which the financial statements
are prepared I1s consistent with the financial statements




Western United Investment Company Limited

Independent auditor’s report (continued)

Matters on which we are required to report by exception

We have nothing to report In respect of the following matters where the Companies Act 2006 requires us to report
to you If, in our opinion

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

¢ the parent company financial statements are not in agreement with the accounting records and returns, or
s certain disclosures of directors' remuneration specified by law are not made, or

+ we have not received all the information and explanations we require for our audit

Scoft M Naughton (senior statutory auditor)

For and on behalf of BDO LLP, statutory auditor
London

United Kingdom

13" May 2013

BDO LLP 1s a imited liability partnership registered in England and Wales (with registered number OC305127)




Consolidated profit and loss account
for the year ended 31 December 2012

Continuing Discontinued Continuing Discontinued
operations operations Total operations operations Total
Note 2012 2012 2012 2011 2011 2011
£'m £'m £'m £'m £'m £'m
Turnover 2 3973 138 4 835.7 3513 2059 557 2
Cost of sales (353.4) {123.9) (477.3) (327 3) (185 9) (513 2)
Gross profit 43.9 145 58 4 240 200 440
Distribution costs {25.9) (9 6) {35.5) {10 6) (10 4) (210)
Administrative expenses
before exceptional charges (19.2) (2 6) {21.8) (16 7) (6 8) (23 5)
Exceptional charges 5 - - (0 5) - {0 5)
Administrative expenses (19.2) (2 6) {21 8) {17 2) (6 8) (24 0)
Other operating iIncome - 0.2 02 @1 02 01
Operating (loss)/profit 6 {1.2} 25 13 (39) 30 (0 9)
Share of operating profit in
associated undertakings 01 - 0.1 - - -
Profit on disposal of
operations 5 - 1.6 16 - 197 197
Loss on disposatl of
operations 5 - (2.2) (22) - (12 8) {12 8)
Prefit on disposal of
associate undertakings 5 - - - - 01 01
{Loss)/profit on ordinary
activities before interest
and other income (11 1.9 0.8 (39) 100 61
Interest receivable and
similar income 1.0 - 10 15 01 16
Interest payable and
similar charges 17 (0.2) (1.9) {(15) (0 3) (18)
{Loss)/profit on ordinary
activities before
taxation {18) 1.7 (0.1) (39 98 59
Taxation on (loss)/profit on
ordinary activities 7 (1.0) (16)
{Loss)/profit on ordinary
activities after taxation
{carried forward) (1.1) 43




Consolidated profit and loss account

for the year ended 31 December 2012 (continued)

Continutng
operations

Note 2012
£'m

(Loss)/profit on ordinary
activities after taxation
(brought forward)

Minority interest

{Loss)/profit for the
financial year

Discontinued
operabons

2012
£'m

Total
2012
£'m

(1.1)

(11)

Continuing
operations

2011
£m

Discontinued
operations

2011
£m

Total

2011
£'m

43

(06)

37

Discontinued operations relate to the results of the disposal of Vestey Foods Germany GmbH and its
subsidianes, the disposal of the Fine Foods Division, the disposal of the Wine operations, the cessation of the
Coop Globe joint venture, and the loss of the operation and beneficial control of the Cattle Farming Division
Included within continuing operations 1s Donald Russell (Note 11), which contributed turnover of £27 3m and

operating profit of £0 6m

The notes on pages 15 to 57 form part of these financial statements
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Western United Investment Company Limited

Consolidated statement of total recognised gains and losses
For the year ended 31 December 2012

Note 2012 2011
£'m £'m

Statermnent of total recognised gains and losses
Profit/(loss) attributable to equity sharehoiders
- Group {1.1) 37
Translation differences on foreign currency
net iInvestments 22 {0.6) (20)
Actuarial gain/{loss) relating to the pension and medical schemes 22 11 (3 3)
Deferred tax on pension scheme 22 0.8 13
Total recognised profit/(loss) for the year 22 0.2 (0 3)

The notes on pages 15 to 57 form part of these financial statements
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Western United Investment Company Limited

Balance sheets
at 31 December 2012

Group Group Company Company
Company number 151289 Note 2012 2011 2012 2011
£'m £'m £'m £'m
Fixed assets
Intangible assets 9
Positive Goodwill 16.2 121 - -
Negative Goodwill (0.2) (09) - -
Brands 05 05 - -
16.5 M7 -
Tangible assets 10 139 96 01 01
Investments 13
Group undertakings - - 587 587
Associated undertakings 0.2 01 - -
Other investments 0.1 02 - -
03 03 58.7 587
30.7 2186 58.8 588
Current assets
Stocks 15 45.6 650 - -
Debtors 16 62.5 743 - -
Cash at bank and in hand 531 591 - -
161.2 198 4 - -
Creditors: amounts falling due
within one year 17 {90.0) (108 8) {2.5) {2 5)
Net current assets 71.2 896 {2.5) {2 5)
Total assets less current
liabilities 1019 1112 56.3 56 3
Creditors amounts falling due
after more than one year 18 {59 6) (65 2) {56.2) (56 2)
Provision for liabilities 19 (26) (3 4) -
Net assets excluding pension
assets 397 426 0.1 01
Net pension scheme assets 25 412 391 - -
Net pension scheme habilities 25 71 (6 2) (1.5) {13)
73.8 755 (14) (12)

The notes on pages 15 to 57 form part of these financial statements
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" ° " “Western United Investment Company Limited

Balance sheets
at 31 December 2012 {continued)

Company number 151289 Note

Capital and reserves

Called up share capital 21
Share premium account 22
Other reserves 22
Profit and loss account 22

Shareholders' funds

Minonty interests

Group
2012
£'m

13.9
56.2
3.0
(0.1)
73.0

08

738

Group Company
2011 2012
£'m £'m
139 13.9
562 56.2
30 46.8
(0 3) {118.3)
728 (1.4)
27 -

755 (1.4)

Company
2011
£'m

138
562
46 8
(118 1)

(12)

(12)

The financial statements were approved by the Board of Directors and authorised for 1ssue on 13 May 2013

)“\("k——j

G M W Vestey
Director

The notes on pages 15 to 57 form part of these financial statements
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7 Wéstern Uﬁitea Iimiréisitimient Cérﬁpany Limited

Consolidated cash flow statement
for the year ended 31 December 2012

Note
Net cash inflow/{outflow) from operating activities 27
Returns on investments and servicing of finance 28
Taxation paid 28
Capital expenditure and financial iInvestment 28
Acquisitions and disposals 28
Net cash inflow before management
of iquid resources and financing
Management of iquid resources 28
Financing 28

Increase 1n net cash in year

The notes on pages 15 to 57 form part of these financial statements
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2012
£'m

10.3

(2.0)
(1.4)
{(38)

(1.9)

1.2
4.9

(2.7)

34

2011
£'m

(14 6)
(12)
(12)
(18)

342

154
(10 2)

(0 4)

48



Notes forming part of the financial statements
for the year ended 31 December 2012

Accounting policies

The financial statements have been prepared on a gaing concern basts under the histoncal cost convention,
as modified for the revaluation of freehold administrative bulldings and are in accordance with applicable
accounting standards They have all been applied consistently throughout the year and the preceding year
The company has taken advantage of Section 408 of The Companies Act 2006 and has chosen not to
present the Company Profit and Loss account

The principal accounting policies are
Basis of consolidation

The consolidated financial statements incorporate the financial statements of all the subsidiary undertakings
as at 31 December each year using the acquisition method of accounting

No minonty interest 1s accounted for on non-wholly owned subsidianes where there are restricted nghts
attached to the minority interest ownership of these subsidiaries, there ts an earn out and where there are
put and call optiens for the minonty shareholders to sell and the Group to buy the remaining shares The
deferred consideration for the remaining shares are based on the value of the earn out discounted over the
earn out period

A subsidiary undertaking 1s excluded from the consolidation where there are severe long term restrictions
which substantially hinder the exercise of the nights of the Group over the assets or the management of that
business

Acquusition accounting

On acquisition, the assets and habiities of a subsidiary are measured at therr farr values at the date of
acquisition Any excess of the cost of acquisition over the fair values of the identifiable net assets acquired
is recognised as goodwitl The interest of minonty shareholders s stated at the minonty proportion of the
farr values of the assets and habilities acquired

Where subsidiary undertakings are acquired with an option to acquire the remaining share capital at a set
fulure date, the directors will consider the substance of the transaction under FRS 5 "Reporting the
Substance of Transactions" in determiming the effective ownership of the company for conschdation
purposes

The results of subsidianes acquired or dispased of during the year are consclidated from the effective date
of acquisition or up to the effective date of disposal, as appropriate The effective date 1s the date on which
control passes

Where necessary, adjustments are made to the financial statements of the subsidiaries to bring the
accounting policies used into line with those used by the Group

All significant inter-company transactions and balances between Group enterprnises are eliminated on
consolidation

Where the sale of an operation 15 completed either in the year or within three months after the
commencement of the subsequent period, and the disposal has a matenal effect on the nature and focus of
the operations, then the sale 1s defined as a discontinued operation Results up to the date of sale are
disclosed as part of the profit and loss account under the heading discontinued operations Where the
operation is sold after the financial year end, only the results up to the year end are included in the profit and
loss account for that year as discontinued operations In the subsequent year when the operation 1s sold,
the results up to the date of sale along with the resulting profit or_loss on disposal will be shown as
discontinued operations in that year

15




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Accounting policies {continued)
Goodwill

Goodwiil ansing on an acquisition of a subsidiary undertaking 1s the difference between the far value of the
consideraton paid and the farr value of the assets and habilities acquired Positive and negative goodwill
are capitalised and amortised through the profit and loss account over the directors' estimate of the length of
time that the goodwill acquired has been eroded by the departure of key personnel, key suppliers or key
markets which I1s estimated to be 15 years except where the directors behieve amortisation should be over a
shorter period due to key post acquisition changes to the business structure or performance Negative
goodwill on non-monetary assets are released through the profit and loss account over the period that the
non-monetary assets are recovered Impairment tests on the carrying value of goodwill are undertaken

» At the end of the first full financial year following acquisition,

+ In the other periods if events or changes in circumstances indicate that the carrying value may not be
recovered

The profit or loss on disposal of a business includes any attributable goodwill ansing on acquisitions which
was previously eliminated against reserves under the former Group policy, for acquisitions made before
1 January 1998

Brands

Brands that are acquired outside of a business combination are included at cost and not amortised because
they are assumed to have an indefinite useful economic life An impairment review s conducted on an
annual basis with a provision made for any impairment

Deferred consideration on acquisitions

Where acquisitions incorporate deferred consideration, a best estimate of this 1s provided unless In the
opinion of the directors it cannot be measured with sufficient reliability Provisions for deferred consideration
are discounted using the appropnate borrowing rate available to the Group Prowvisions for deferred
censideration are reviewed annually and any adjustments taken as an amendment to the cost of investment
and the carrying value of goodwill

Associates

An entity 15 treated as an associated undertaking when the Group has a participating interest and exercises
signtficant influence over its operating and financial policy decisions

In the Group accounts, interests in associated undertakings are accounted for using the equity method of
accounting The consolidated profit and loss account includes the Group's share of the operating results,
interest, pre-tax results and attributable taxaton of such undertakings based on audited financial
statements In the consolidated balance sheet, the interests in associated undertakings are shown as the
Group's share of the identifiable net assets including any unamortised premium paid on acquisition

The premium ansing on acquisition 1s dealt with in accordance with the goodwill accounting policy

Turnover

Turnover represents sales to external customers at invoiced amounts less value added tax or local taxes on
sales Turnover I1s recognised when the nsks and rewards of owning the goods has passed to the customer
which 15 generally on delivery

Vafuation of Investments

Investments held as fixed assets are stated in the financial statements at the lower of cost and ther
recoverable amount Any imparrment to valuation is taken to the profit and loss account
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012(continued)

Accounting policies (continued)

Stocks

Stocks are valued at the lower of cost and net realisable value

Tangible fixed assets

Depreciation is calculated by the straight-ine method Freehold property 1s spiit into the following classes

Warehouses / Coldstores
Administrative buildings

Freehold warehouses are shown at cost Freehold admimistrative bulldings are included at open market
value for existing use Regarding dual purpose freehold assets that can be easily spht between the different
functions, each part will be valued accordingly If the asset 1s not easily splt, the class of the asset will be
dictated by the principal purpose of the bullding

No depreciation 1s provided on freehold land Freehold buildings are depreciated in equal annual instalments
over therr estimated useful lives up to 50 years

Amortisation of leasehald properties 1s provided in equal annual instalments over the estimated useful ife or
unexpired penod of the lease or 50 years, whichever 15 the shorter

Depreciation of plant, machinery and equipment 1s provided in equal annual instalments over the estimated
working lives of the assets concerned The ranges of estimated lives are as follows

Plant and machinery - Syears
Fixtures, fittings, toels and equipment - 3-10years
Motor vehicles - 4years
Taxation

The charge for taxation 1s based on the results for the year and takes into account taxation deferred
because of timing differences between the treatment of certain items for taxation and accounting purposes
Deferred taxation 1s provided for in full on all tming differences that have not reversed at the balance sheet
date Deferred tax assets are only recognised to the extent that they are regarded as recoverable Deferred
tax balances are not discounted Any deferred taxafion habilities and benefits are calculated under the
hability method

Leases

Assets held under finance leases and the related lease obligations are included in the balance sheet at the
fair value of the leased assets at the date of acquisiton The excess of the lease payments over the
recorded leased asset 1s treated as finance charges, which are allocated over the lease term so as to
produce a reasonably constant periodic rate of charge on the remaining balance of the obligation for each
accounting period Depreciation of leased assets 1s charged over the shorter of the lease term and
estmated useful economic life of the asset All other leases are operating leases and the rental charges are
taken to the profit and loss account as incurred over the penod of the lease
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Accounting policies (continued)
Foreign currencies
The financial statements of cverseas subsidiary undertakings are translated as follows

¢ Balance sheet items at the rates of exchange ruling at balance sheet dates, and
+  Profit and loss items at the appropriate average rates for the peniod of account

Differences between the profit and loss accounts translated at average rates and at closing rates and those
ansing from the re-franslation of the opening net investments at closing rates are recorded as movements
on reserves and are reported in the statement of total recognised gains and losses

The batances on foreign currency lcans are translated at the rates of exchange ruling at the penod end and
the unrealised exchange differences are dealt with in the profit and loss account as are the realised
exchange differences ansing on repayments of foreign currency loans dunng the penod Differences on
foreign currency borrowings used to finance or provide a hedge against foreign equity investments are taken
directly to reserves to the extent of the exchange difference arsing on the net investment in these
enterprises

Defined benefit pension schemes

The difference between the farr value of the assets held in the Group's defined benefit pension scheme and
the scheme's liabilihes measured en an actuanal basis using the projected unit method are recognised In
the Group's balance sheet as a pension scheme asset or hability as appropnate The carrying value of any
resulting pension scheme asset I1s restricted to the extent that the Group 1s able to recover the surplus either
through reduced contributions in the future or through refunds from the scheme The pension scheme
balance 1s recognised net of any related deferred tax balance

Changes in the defined benefit pension scheme asset or lability ansing from factors other than cash
contribution by the Group are charged to the profit and loss account or the statement of total recognised
gains and losses In accordance with FRS 17 'Retirement benefits'

For multi-employer defined benefit schemes where the assets and labihties can not be separately dentified
and the company's contnbutions to these defined benefit schemes are set in relation to current service only
it s accounted for as a defined contribution scheme Contnbutions are charged to the profit and loss
account when they become payable

Qff balance sheet financial instruments

Off balance sheet financial instruments anse from future, forward, swap or option transactions undertaken
by the company or its principal subsidiaries in the foreign exchange and interest rate markets Where
transactions are only undertaken to hedge nsk they are accounted for on an equivalent bas:s to the equity
shareholders funds, assets, llabiihes or net positons which they are hedging Any profit or loss 15
recognised and disclosed on the same basis as that ansing from the related equity shareholders funds,
assets, liabiities or net posittons Premiums paid for off balance sheet financial instruments are amortised
over the Iife of the instrument on the same basis as that ansing from the related equity shareholders funds,
assets, llabilities or net positions

Other transactions not of a hedging nature which are loss making at the year-end rate are provided for in the
current year profit and loss account Other transactions not of a hedging nature which are profitable at the
year-end rate are not recognised until the contract completes

Related party transactions

The company has taken advantage of the exemption which 1s conferred by Financial Reporting Standard 8,
'Related party disclosures’, that allows it not to disclose transactions with wholly owned subsidiaries within
the Group
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Accounting policies (continued)
Liquid resources

For the purposes of the cash flow statement, iquid resources are defined as current asset investments and
short term deposits

Share based payments

The Group operates cash settled share based payment schemes which entitle any employees who are party
to the arrangements to a cash payment based upon certain performance critena Projected results are used
to measure the Group's hability at each reporting date, taking into account the terms and condittons on
which the payment 1s awarded and the extent to which employees have rendered therr service The
correspending expense 1s recognised on a straight-ine basis over the vesting penod in the consolidated
profit and loss account

Where the employees who are party to the arrangements are employees of subsidiary comparies, the farr
value of the awards s treated as a capital contribution and spread over the period of performance relating to
the grant The corresponding entry 1s made In reserves

Retirement medical benefit scheme

The Group provides retirement medical benefits to certain retired employees The Group continues to make

a provision for the scheme labilities in accordance with FRS 17 ‘Retirement Benefits' Contributions are
charged to the profit and loss account as they are paid
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Segmental analysis

The Group has continuing operations in three pnincipal areas of meat trading import and distnbution, fine
foods import and distribution, and cattle farrming

Turnover Profit before tax Group net assets
2012 2011 2012 2011 2012 2011
£m £m £'m £'m £'m £'m
Analysis by class of
business
Trading Division
- Group 534.6 5477 59 20 74.5 733
- Associates - - - - 01 -
Fine Foods Division 1.1 46 - {on - -
Cattle Farming
Dvision - 43 (14) 06 - -
Corporate - 06 (4 6) 34 {0.8) 22
535.7 557 2 (0.1) 59 738 755

The corporate class of business includes London head office costs and assets, and profit and loss ansing
on disposal of subsidiary undertakings

The Group operates in the following geographical markets

Turnover Profit before tax Group net assets
2012 2011 2012 2011 2012 2011
£'m £'m £'m £'m £'m £'m
UK 273.9 269 2 (3.7) 24 630 506
France 96.3 10156 0.1 - 73 76
Germany 137.2 151 5 2.2 23 - 141
Other Europe 18.5 166 0.9 10 36 36
Middle East 8.2 87 0.4 {02) 11 o8
Asia 1.6 48 - {0 1) (1.2) (12)
South Amenca - 43 - 06 - -
Austraha - 06 - Q1) - -
535.7 557 2 (0.1) 59 73.8 7556
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Employees
Group

Staff costs, including directors, consist of

Wages and salanes
Social security costs
Pension costs

The average number of employees, including directors,
during the year was

Management and administration
Seliing and distnibution
Production and sterage
Ranching

Company

The company did not pay out any remuneration to employees during the year (2011 - £Nil)

The average number of employees, including directors,
dunng the year was

Management and administration

Directors’ remuneration

Directors’ remuneration consisted of

Aggregate emoluments

None of the directors are members of the Western United Group Pension Scheme (2011 — Nil)

2012
£'m
24.0

1.0

283

2012

Number

207

282
343

832

2012
Number

4

2012
£'m

0.7

One director was a member of the Group's unfunded defined benefit scheme (2011 - 1)

Remuneration of the highest paid director

2011
£m

267

2011
Number

184
182
206
273

845

2011
Number

2011

£'m

09

The highest paid director's emoluments were £04m (2011 - £07m) The acctual for his future defined

benefit pension obligation at the end of the year was £2 2m (2011 - £1 8m)
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Exceptional items 1n the profit and loss account

The exceptional charges, operating charges that are one off in nature, included 1n operating profit relate to
the following items

Impamrment of subsichary goodwill

Goodwill was impaired tn Vestey Foods Benelux of £Nil (2011 - £0 3m} and Global Group UK Holdings of
ENit (2011 - £0 2m)

The exceptional items included after operating profit relates to the following tems

Profit/(loss) on sale of operations

There was a £19m (2011 - £NIl) loss on the disposal of Vestey Foods Germany GmbH There was a
£0 3m loss (2011 — profit of £19 6m) on the disposal of Classic Fine Foods Holdings Limited (Note 12)

There was a £16m (2011 - £Nil) profit recognised on the completion of conditions relating to the formal
transfer of ownership of Guangzhou Angliss Jin Pan Refrigerated Co Lid to Bidvest Austraiia Limited,
control of which had passed in 2007 The profit relates to funds that were received that were conditional an
the transfer of ownership

There was a £Nil (2011 - £0 1m) profit on disposal of the Australian Wine operations

There was a £Nil (2011 - £12 9m) loss on the deemed disposal of Agropecuana C A

Profit on disposal of associate undertakings

There was a profit of £Nil (2011 - £0 1m) on the disposal of the 20% shareholding in Farmhouse Freedom
Eggs Limited

Group operating profit

2012 2011
£'m £'m

This 1s arnved at after charging
Depreciation of tangible fixed assets
- owned 23 20
- leased 0.1 01
Amortisation of subsidiary undertaking goodwill 1.2 21
Goodwill mpairment losses - 05
Rentals under operating leases
- land and buildings 21 19
- plant and machinery 10 05
- other 0.3 02
Fees payable to the company auditors and its associates for
other services
- Group Audit Fee 0.1 01
- Taxation services 01 01
- Other services 0.2 02
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Taxation on (loss)/profit from ordinary activities

2012 2011
£'m £'m
UK corporation tax
Current tax - 02
Adjustment to prior years' provisions (0.1) -
(0.1) 02
Overseas
Current tax 1.1 13
Adjustment to prior years' provisions - 01
Current tax 1.1 14
1.0 16
2012 2012
£'m £'m
Current year 1.1 15
Prior year (over)funder provision (0.1) 01
1.0 16

The Group’s tax charge for the year includes an amount relating to associates of £Nil (2011 - £Nil)
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Taxation on (loss)/profit from ordinary activities (continued)

The tax assessed for the year differs from the standard rate of corporation tax in the UK The differences are
explained below

2012 2011
£'m £'m

(Loss)/profit on ordinary activities before tax {0.1) 59
{Loss)/profit on ordinary activities at the standard rate
of corporation tax in the UK of 24 5% (2011 - 26 5%) - 186
Effects of
Expenses not deduchble for tax purposes 19 14
Non-taxable profit on disposal (1.6} (18)
Other iming differences 0.3 (0 3)
Tax losses ansing in the year and not utiised 0.5 05
Difference between overseas tax rate and UK tax rate - 1
Adjustments in respect of prior years (0.1) 01
Current tax charge for year 1.0 16

The tax charge differs from the expected statutory rate due to the above factors Profits and losses in some
overseas Junsdictions cannot be offset thus increasing the overall tax charge A deferred tax asset has not
been recognised under FRS 19, where there 1s uncertainty as to whether suitable taxable profits will be
available in future, against which the deferred tax asset can reverse

Loss of parent company
As permitied by Section 408 of the Companies Act 2006, the profit and loss account of the parent company

15 not presented as part of these financial statements The parent company's loss for the year amounted to
£0 1m (2011 - £0 1m)
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

Intangible assets - Group

Positive Negative
Goodwill Goodwill Brands
£'m £'m £'m

Cost
At 1 January 2012 26 1 (09) 05
Additions 120 (14) -
Disposals (7 1) 08 -
Adjustment to deferred consideration {15) - -
Foreign exchange translation
differences {02) 01 -
At 31 December 2012 29.3 {1.4) 0.5
Amortisation and impairment
At 1 January 2012 140 - -
Charge for the year 25 {13) -
Impairment - - -
Disposals (34) 01 -
At 31 December 2012 13.1 {1.2) -
Net book value
At 31 December 2012 16 2 {0.2) 0.5
At 31 December 2011 121 {09) 05

Goodwill on acquisitions
Positive goodwill anising during the year on acquisitions 1s as follows

Donald Russell Limited {Note 11)
Other

Goodwill on acquisitions
Negative goodwill ansing during the year on acquisitions ts as follows

DBC Foodservice — Purchase of assets
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Total
£'m

257
106
(63)
(19)
Q1)

28.4

140
12

(33)

11.9

16.5

£'m
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

10 Tangible assets

Freehold Plant,
property Freehold machinery
Admin- property Leasehold and
Group istration Other property equipment Total
£'m £'m £'m £'m £'m
Cost or valuation
At 1 January 2012 17 48 01 110 176
Additions - 26 - 25 51
Disposals {0 4) - 01 {15) (20)
Companies acquired - 22 10 40 72
Companies disposed - {(18) - {2 5} (4 3)
Foreign exchange
translation differences - {0 1) - (01 (02)
At 31 December 2012 1.3 7.7 1.0 134 234
Depreciation
At 1 January 2012 01 16 - 63 80
Charge for the year - 03 01 20 24
Disposals - - - (11) {(11)
Companies acquired - 02 04 16 22
Companies disposed - (0 3) - {16) (19)
Foreign exchange
translation differences - - - {0 1) {01)
At 31 December 2012 0.1 18 05 71 95
Net book value
At 31 December 2012 1.2 59 05 6.3 139
At 31 December 2011 16 32 01 47 96

The vacated premises at Redlands, Coulsdon, were sold for a consideration of £0 5m

The office premises at Ullswater Crescent, Coulsdon, Surrey which were acquired in 2009 were extensively
refurbished in 2010 and are included in fixed assets at cost as the directors are of the opinion that the open
market value 1s equal to this level

In October 2012 the Vestey Foods Group Limited acquired the Freehold of Denmark House in Petersfield, a
warehouse and cold storage depot leased by Vestey Foods UK Limited to operate its newly acquired
contract to supply the Ministry of Defence, a contract acquired from DBC Foodservice Limited duning the
year The buillding was purchased for a total consideration of £2 5m

The net book value of tangible fixed assets for the Group includes an amount of £0 5m (2011 - £04m} in

respect of assets heid under finance leases and hire purchase contracts The company has no assets held
under such leases at either year end
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

10 Tangible assets (confinued)

Company
Land and
buildings
£'m
Cost
At 1 January and at 31 December 2012 0.1
Depreciation
At 1 January and at 31 December 2012 -
Net book value
At 31 December 2012 and at 31 December 2011 01
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Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

1

Acquisitions

Donald Russell Limited

During 2012, a newly incorporated UK company, Donald Russell Holdings Limted was set up which 1s 84%
owned by Vestey Holdings Limited Donald Russell Holdings Limited subsequently acqurred all of the share
capital of Donald Russell Limited

The total consideration for the acquistton of £15 3m comprises consideration of £14 9m, which was
financed in cash and tegal and stamp duty costs of £0 4m The acquisition, which was accounted for under
the acquisition method, has been consolidated as an 86% subsidiary based on the substance of the Group's
interest in this entity Goodwill of £11 9m was generated on the acquisition The directors believe that the
bock value of the assets and liabilities at acquisition are equal to the farr value

The effective date of the acquisition was 31 January 2012, which was the date from which control of the
company passed to the Group

The following table sets out the book vatues of the identifiable assets and liabilities acquired and therr farr
value to the Group

Book value
and
fair value
to the Group
£'m
Tangible fixed assets 5.0
Current assets
Stocks 5.9
Debtors 1.0
Total assets 11.9
Creditors
Trade creditors {2.3)
Other creditors {0.8)
Loans (4.2)
Qverdrafts {0 5)
Total iabilities (7.8)
Net assets 4.1
Goodwill acquired 11.9
Minonty interest {0.7})
Cash consideration 153
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

11

Acquisitions (continued)
Donald Russell Limited (continued)

Denald Russell Limited's current financial year started on 1 October 2011 and to the point of acquisition it
reported the following

Total

£'m

Turnover 10.7
Operating loss (1.4)
Loss before tax (1.4)

Denald Russell Limited eamned a profit before tax for the Group of £0 5m in the eleven month period to 31
December 2012 The period from acquisition 1s included in the 2012 Group profit and loss account

In the year to 31 September 2011, Donaid Russell Limited reported a pre tax profit of £1 2m

Cash flows from purchase of Donald Russell Lirmited

Cash consideration {15.3)
Overdraft balances acquired {0.5)
{15.8)

DBC Foodservice Ltd — Purchase of assefs

During 2012, Vestey Foods UK acquired from DBC Foodservice Lid, a business going into administration,
its Ministry of Defence contract along with assets, leased warehouses, leased trucks and staff which will
allow the contract to be serviced

The total consideration for the acquisition 1s £0 2m Due to the nature of the assets purchased and the
business taken on, it has been treated as a business combination as defined by FRS 6 “Acquisitions and
Mergers" Negative goodwill of £1 4m arose on the business combination

The effective date of the business combination was 28 March 2012, which was the date that the asset
purchase agreement was signed

The operation earned a loss before tax for the Group of £0 4m in the mine month pernod to 31 December
2012 The penod from acquisition 1s included in the 2012 Group profit and loss account

30



Western United Investment Company Limited

Notes forming part of the financial statements ,
for the year ended 31 December 2012 (continued) \

11

Acquisitions {continued)
DBC Foodservice Lid — Purchase of assets {continued)

The following table sets out the book values of the identifiable assets and labilities acquired and their fair
value {o the Group

Book value
and
Fair value
to the Group |
£'m !
Tangible fixed assets 04
Current assets
Stock 1.2
Total assets 16
Negative goodwill acquired (1.4)
Tota!l consideration 0.2
Book value |
and '
Fair value
to the Group
£2/m
Cash flows from purchase of the business combination
Cash consideration 0.2
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Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

12 Disposals
Vestey Foods Germany GmbH

Duning the year, Vestey Foods Group Linited sold its 74 9% shareholding in Vestey Foods Germany GmbH
to the Minonty Shareholder Thorsten Rachow for £12 2m, giving rnse to a loss on disposal of £1 9m The put
and call option on an additional 20 1% of the shares lapsed

Net assets disposed and the related sale proceeds were as follows

£'m
Intangible fixed assets 3.0
Tangible fixed assets 24
Investments 0.2
Current assets
Stock 10.2
Debtors 129
Cash 0.2
Total assets 28.9
Creditors
Overdraft {2.1)
External loans {2.3)
Trade creditors (7.2)
Other habilites {2.1)
Total habilities {13.7)
Net Assets 15.2
Minority Interest {1.1)
Share of assets disposed 141
Loss on disposal (1.9)
Share of costs -
Share of Proceeds 12.2
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Notes forming part of the financial statements
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12

Disposals (continued)
Receipts from sale of subsidiary undertakings (Note 28)

Vestey Foods Germany GmbH

£'m
Sale proceeds 12.2
Disposal costs -

12.2
Net overdraft disposed (Note 28)
Vestey Foods Germany GmbH

£'m
Cash disposed (0.2)
QOverdraft disposed 21
Net cash disposed 1.9
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

13

Investments

Associates Other Total
Group £'m £'m £'m
Cost
At 1 January 2012 01 02 03
Companies disposed - (0 1) {01)
At 31 December 2012 01 01 0.2
Share of results
At 1 January 2012 - - -
Profits retained for the year 01 - 01
At 31 December 2012 01 - 0.1
Net book value
At 31 December 2012 0.2 01 03
At 31 December 2011 01 02 03

Other investments relates to the Group's 25% holding in Anghss Foods Sdn Bhd, a prnivate food service
company based in Malaysia and a 20% holding in Purple Foodservice Solutions Limited, a foodservice
company based in Hampshire, England The Group holds 2(0% or more of the voting nghts in these
companies, but the Group has determined that it 1s not able to exercise significant influence because they
do not maintain a board or operational position Consequently, these companies have not been included in
associates

All of the above Investments are unlisted Details of principal subsidiary undertakings, joint ventures and
associates are given m Note 14

Investment 1n associate undertakings relates to 35% of the net assets of Vestey Foods Japan Ltd a meat
import and distnbution company incorporated in Japan to which the Group owns 35% of the share capital

Company Shares in
group
undertakings

£'m

At 1 January and 31 December 2012 58.7
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Notes forming part of the financial statements
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14

Additional information on subsidianes and associated undertakings

Country of Percentage
Principal direct subsidiaries incorporation Class of shares  of holding
Vestey Group Limited Great Britain Ordinary 100
Thurlow Employment Services Limited Great Britain Ordinary 100
Principal indirect subsidiary undertakings
Trading Division
Vestey Foods Group Limited Great Britain Ordinary 100
Global Group UK Holdings Limited Great Britain Ordinary *97
Vestey Foods UK Limited Great Britain Ordinary 100
Vestey Foods Korea Incorporated Korea Ordinary 100
Vestey Foods International SA France Ordmnary 100
Vestey Foods Denmark A/S Penmark Ordinary 100
Vestey Foods Production SAS France Ordinary 100
Vestey Foods France SAS France Ordinary 100
Vestey Foods Benelux NV Belgium Ordinary *75
Vestey Foods Middle East FZE UAE Ordinary 100
UAB Vestey Foods Baltics Lithuania Ordinary *65
Vestey Foods International Limited Great Britain Ordinary 100
Donald Russell Limited Great Bnitatn Ordinary 84
Donald Russell Holdings Limited Great Britain Ordinary 84
Other
Vestey Holdings Limited Great Britain Ordinary 100
Vestey Group Finance Limited Great Britain Ordinary 100
Vestey Properties Limited Great Britain Ordinary 100
Agropecuaria Flora C A Venezuela Crdinary **100
Principal associated and joint venture
undertakings
Trading Division
Vestey Foods Japan Limited Japan Ordinary 35
Principal other trade investments
Purple FoodService Solutions Limited Great Bntain Crdinary 20

The above are the subsidiaries and associated undertakings which, in the opinion of the directors, provide
the major contrnibution to the Group result or to net assets With the exception of the other frade
mvestments, they are all consolidated or equity accounted, as appropriate, in the Group financial
statements

As the full hst of subsidianes and associated undertakings would be of excessive length to include In this
report, it will be attached to the next Annual Return filed with the Registrar of Companies as permitted by
Section 410 of the Companies Act 2006

* These entities have been accounted for as wholly owned subsidiary undertakings 10 accordance with the
Group's accounting policies, on the basis of effective ownership

** In line with the Group accounting policies, this subsidiary has not been consoiidated Following the
lllegal expropnation of assets by the Venezuelan government on 4 December 2011 the Group ceased to
have any day to day control over the activity of the farming operations of the company, ceased to have
beneficial nghts to the operations assets or Income and ceased to have a lability over the current or past
obligations relating to the operations

35



Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

14 Additional information on subsidianes and associated undertakings (continued)

15

16

The Group have subsequently recommenced ther suspended legal case agamnst the Venezuelan
government with ICSID, the International Court for Arbitration in New York and 1s confident of receiving a
Judgement against the Venezuelan government

The Group have not recognised any potential proceeds from the legal case Iin the financial statements
because it 1s still early in the legal process and there 1s still sufficient uncertainty with regards both timing
and the final proceeds This position will be reviewed as the legal process progresses

In 2012 the Group 1s taking advantage of the new audit exemptions available and the following subsidiary
companies did not receive a mandatory audit

Vestey Properties Limited
Vestey Foods International Trading Lirmted
Global Group UK Holdings Limited

Vestey Holdings Limited has given a statutory guarantee for the outstanding habilities for each of these
companies

Stocks
Group Group
2012 2011
£'m £'m
Finished goods and goods held for resale 456 650

The replacement cost of fimshed goods and goods held for resale s not materally different to carrying
value

The company had no stocks duning the year (2011 - £Nil)

Debtors
Group Group Company Company
2012 2011 2012 2011
£'m £'m £'m £m
Amounts falling due within one year
Trade debtors 526 655 - -
Other debtors 76 61 - -
Prepayments and accrued income 23 26 - -
Deferred tax asset (Note 20) - 01 - -
62.5 743 - -
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17 Creditors: amounts falling due within one year

Group Group
2012 2011
£'m £'m
Bank loans 28 30
Bank overdrafts 401 451
Oblhgations under finance leases 01 01
Trade creditors 231 352
Corporation tax - 04
Cther taxation and social secunty 0.7 03
Other creditors 35 86
Accruals 18.9 14 8
Deferred consideration 0.7 13
Deferred tax liability (Note 20) 0.1 -
Amounts due to group undertakings - -
900 108 8

Company
2012
£'m

25

Company
2011
£'m

The bank loans and overdrafts are secured by guarantees from the company and cerain subsidianes

18 Creditors: amounts falling due after more than one year

Group Group
2012 2011
£'m £'m
Bank and other loans (notes (1), (1)) 57.7 603
Obhgations under finance leases
and lease purchase agreements
{note (n)} 03 02
Deferred consideration (note (1v)} 14 23
Cash Settled Share based payment
liability (note {v)) 0.2 24
59.6 652
The repayment terms of debt falling due
after more than one year as follows
Between one and two years 04 14
Between two and five years 27 71
Greater than & years 03 05
Unsecured loans free of interest with
no specified date of repayment 56.2 56 2
59.6 652
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Company
2012
£'m

56.2

56.2

56.2

56.2

Company
2011
£'m

56 2

562
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18

19

Creditors: amounts falling due after more than one year {conlinued)

1) At the balance sheet date, bank, other loans and overdrafts faling due after more than one year of
£14m (2011 - £0 8m) and within one year of £42 6m (2011 - £48 6m) were unsecured The loans are
supported by guarantees from the company and its subsidianes Other loans falling due after more than
one year also Includes an unsecured loan of £56 2m (2011 - £56 2m) which 15 interest free and not
supported by guarantees

) Finance lease and hire purchase obligations are secured against the tangible fixed assets capitalised
on inception of the contracts The security given 1s on terms negotiated with individual lenders

m)} The bank and other loans bear interest at rates of between 2% and 7%

v) In 2012 total deferred consideration has decreased by £1 5m (2011 — increased by £0 3m) aganst the
total future earn out liability of £2 1m {2011 - £3 6m) to the minonty shareholders of Global Group UK
Holdings Limited, Vestey Foods Germany GmbH, Vestey Foods Benelux NV and UAB Vestey Foods
Baltics At 31 December 2012 the outstanding deferred consideration habihities due are

a) Globhal Group UK Holdings Limited - The deferred consideration of £0 7m (2011 - £1 3m) relates to
the purchase of 3% of the shareholding retained by Robert Mollison and I1s expected to be settled
in 2013

b) Vestey Foods Germany GmbH - The deferred consideration relating to 20 1% of the 25 1% shares
that Thorsten Rachow held in the company was waived in the year as part of the company
disposal transaction Deferred consideration at the end of 2012 was £Nil (2011 - £1 2m),

c) Vestey Foods Benelux NV - The deferred consideration of £01m (2011 - £0 1m) 1s for the
purchase of the final 25% of the shareholding and 1s payable in 2014 The deferred consideration
for 25% minonty interest consideraticn 1s based on 4 times the average earnings before tax for the
5 years to 31 December 2013, and

d) UAB Vestey Foods Baltics - The deferred consideration of £13m (2011 - £10m) 1s for the
purchase of the final 35% of the shareholding and 1s payable in 2016

Provisions for hiabilities
Medical

provision
Group £'m
Balance at 1 January 2012 (34)
Credited to profit and loss account -
Actuaral gain 08
Balance at 31 December 2012 (2.6)

The Group provides retirement medical benefits to certain of its retired employees using a post retirement
medical benefit scheme As at 31 December 2012, the present value of the obligation 15 adjudged by
management to be £2 6m (2011 - £3 4m) The Group’s best estimate of the liabiity assumes a discount rate
of 4 5% (2011 - 4 8%) per annum Medical cost inflation 1s assumed, at the year-end to increase by 9 5%
per annum, with the 9 5% increase then reducing by 0 5% per annum for a penod of 9 years and then
increasing by 4 6% per annum thereafter

38




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

20 Deferred tax asset/(liability)

Group £'m
Balance at 1 January 2012 01
Company acquired 02)
Balance at 31 December 2012 01)

Deferred taxation provided in the financial statements and the potential unprovided deferred tax asset
amounting to £7 0m (2011 - £5 8m) 1s made up as follows

Group Group

Not Group Not Group
Provided provided provided provided
2012 2012 2011 2011
£'m £'m £'m £'m

Unrelieved losses 4.6 - 47 -

Capital allowances in advance

of depreciation 0.2 (0.1) 02 -
Other timing differences 1.8 - 04 01
6.6 (0.1) 53 01

Advance corporation {ax recoverabie 0.5 - 05 -
71 0.1) 58 o1

The unprovided deferred tax asset of £7 1m (2011 - £5 8m) has not been recognised under FRS 19 as there
Is uncertainty as to whether suitable taxable profits will be availlable in the short term against which the
deferred tax asset can reverse

The matenal tax losses carned forward are approximately £18 0m (2011 - £14 3m) in the UK  In addition
there are capital losses carried forward of approximately £200 8m {2011 - £200 8m) in the UK These have
not been provided

The unrecognised deferred tax asset in respect of the company as at 31 December 2012 1s £1 1m (2011 -
£12m)
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21

22

Share capital

Authorised

55,191,320 Ordinary shares of £1 each

4 Management shares of £1 each

425,000 10 75% non-cumulative redeemable
preference shares of £1 each

Alloted, called up and fully paid
13,892,594 Ordinary shares of £1 each
4 Management shares of £1 each

2012
£'m

55.2

04

556

13.9

13.9

2011
£'m

552

04

656

139

1389

The ordinary shares all of which are non-voting have no nghts to dividends other than those that may be

recommended by the directors

The management shares which are allotted, called up and fully paid confer the nghts to the management of
the business and the control of the Company but do not confer the night nor entittement to any dividend,
interest or other payments of a ke nature out of the funds, profit or capital of the Company nor the nght in a
winding up to any repayment of capital or other payment of a like nature in respect of such shares

Neither the ordinary shares nor the management shares possess redemption rights

Reserves
Share
premium
account
Group £'m
At 1 January 2012 562
Loss for the year -
Foreign exchange translation
differences -
Actuanal gains relating to the pension
and medical schemes -
Deferred tax on pension scheme -
At 31 December 2012 56.2

40

Other
reserves
£'m

30

3.0

Profit
and loss
account
£'m

(03)
(N

(08)
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Notes forming part of the financial statements
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22

23

24

Reserves (continued)

Company
Share
premium
account
£'m
At 1 January 2012 56 2
Loss for the financial year -
Actuanal losses relating to the
pension schemes -
At 31 December 2012 56.2

Reconciliation of movements in shareholders' funds/(deficit)

Group
2012
£'m

Total recognised gains relating
to the year 0.2
Negative goodwill on disposal -

0.2
Opening shareholders' funds/(deficit) 72.8
Closing sharehclders' funds/(deficit) 73.0

Capital commitments

Profit
Other and loss
reserves Account
£'m £'m
46 8 (118 1)
- (01)
- (0 1}
46.8 (118.3)
Group Company
201 2012
£'m £'m
(03) (0.2)
(73) -
{7 6) (0.2)
804 (1.2)
728 (1.4)

There are no capital commitments at the end of the year (2011 - £Nil)

Commitments under operating leases

Total
£'m

(15 1)
1)

©1)

(15.3)

Company
2011
£'m

(©2)

(02)
(10)

(12)

As at 31 December 2012, the Group had annual commitments under non-canceliable operating leases as

set out below

2012
Land and
Group buildings
£'m

Operating leases which expire
Within one year 0.1
In two to five years 0.2
After five years 0.2
0.5

41

2012

Other
£m

05
0.1

0.6

2011
Land and
buildings

£'m

01
01
14

16

2011
Other
£'m

06
01

07




Western United Investment Company Limited

Notes forming part of the financial staterments
for the year ended 31 December 2012 (continued)

25 Pension schemes

The Group operates a number of pension schemes, with assets held in separate trustee-administered funds
Valuations of each scheme are carned out by independent qualfied actuaries at least every three years and
the contributions to the schemes are paid in accerdance with thelr recommendahons

The pension schemes are as follows

. Unfunded Defined Benefit Scheme, which 1s a United Kingdom unfunded benefit scheme for certain
directors, the pension costs refating to this scheme are assessed in accordance with the
recommendations of a professionally qualified actuary,

. Vestey Group Limited Overseas Pension Scheme, which s an overseas defined benefit scheme for
expatrate workers employed overseas within the Group, and

. Western United Group Pension Scheme, which i1s a mult-employer contracted-out defined benefit
scheme which provides benefits based on length of pensionable service and salary at retirement The
most recent completed actuanal valuation was carried out in respect of the year-ended 31 December
2009 by Land Clarke & Peacock, consulting actuaries, using the projected unit methed and showed a
market value of the assets of the scheme as a whole of £411 8m, habilites of the scheme as £411 7m
and a surplus of £0 1m

Lane Clarke & Peacock completed full actuanal valuations in respect of the year-ended 31 December 2009
for all schemes Full actual valuations are in progress n respect of the year-ended 31 December 2012

Expected contnbutions for the next accounting period are as follows £Nil in respect of the Unfunded Defined
Benefit Scheme, £Nil in respect of the Vestey Group Limited QOverseas Pension Scheme, and £0 2m 1n
respect of the Western United Group Pension Scheme

The total pension costs for the Group charged in the 2012 financial statements amounted to £0 7m (2011 -
£1 9m), which includes a charge of £0 1m (2011 - £0 1m) in respect of the Vestey Group Limited Overseas
Pension Scheme

a) Unfunded defined benefit scheme

The Group operates an unfunded defined benefit scheme This scheme provides promises to five executive
employees, two of whom have left service No company centributions are presently being paid 1n respect of
these promises

At 31 December 2012 a provision of £7 1m was included within the penston liabilities line (2011 - £6 2m) In
respect of this scherme The charge to the profit and loss in 2012 in refation to this scheme was £0 6m (2011
- £19m)

At 31 December 2012 the company numbers included a provision of £1 5m in the pension habilities line
{2011 - £1 3m) in respect of this scheme, relating to Mr Barry Long
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25 Pension schemes (continued)

a} Unfunded defined benefit scheme (continued)

In accordance with the requirements of FRS 17 the marn financial assumptions are as follows

2012
Rate of inflation {%) 3.1
Rate of increase n salanes (%) 4.6
Rate of increase \n pensions in payment (%) 3.0
Liquidity discount rate (%) 4.5
Mortality assumption — male (years) 89

No assets are held in respect of these benefits

2011

32
47
31
48
89

The present value of labilities in the Group scheme and the expected rate of return as at each balance

sheet date were as follows

2012
£'m
Present value of scheme liabilities (7 1)
2012
£'m
Analysis of the amount that has been charged to net finance charges
Current service cost 0.3
Past service cost -
Interest on pension scheme lhabilites 0.3
Total finance charges 0.6

2011
£'m

(62)

2012
£'m

19

Analysis of the actuanal gain that has been included in the statement of total recognised gains and losses

2012
£'m
Changes in the assumptions undertying the present value of
the scheme liabilities (0.5)
Actuarial loss recognised in the STRGL {0.5)
Cumulative amount of losses recognised in the STRGL (1.9)

43

2011
£'m

05)

(05)

(14)
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes (confinued)

a) Unfunded defined benefit scheme (continued}

2012 2011
£'m £'m
Movement th the pension deficit during the year
At 1 January (6.2) (40)
Total finance charge (0 6) (19
Actuarial loss (0 5) (05)
Net benefits paid out 0.2 02
Deficit in scheme at 31 December (7 1) 62)
History of experience gains and losses
2012 2011 2010 2009 2008
Experience
gains/(losses) on |
scheme labilities :
Amount (£'m) (0.3) (02) - - -
Percentage of
present value of
scheme liabilities {4.2%) (3 4%) 0 8% 23% (11%)
History of asset values, Defined Benefit and Surplus/Deficit in Scheme
Fair value of
scheme liabilities
and net pension
hability
Ameount (£'m) {7.1) (6 2) (40) (3 8) {33)

b) Vestey Group Limited Overseas Pension Scheme

The Group operates a defined benefit scheme, the Vestey Group Limited Overseas Pension Scheme, which
provides benefits based upon pensionable salary and length of service The contrnibution rate 1s calculated
on the projected unit method

In accordance with the requirements of FRS 17 the main financial assumptions are as follows

2012 2011
Rate of inflation (%) 31 32
Rate of increase in salanes (%) 46 47
Rate of increase in deferred pension (%) 3.1 32
Liquidity discount rate (%) 4.5 48
Mortality assumption - male (years) 90 a0
Mortality assumption - female (years) 92 92




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes (continued)

b) Vestey Group Limited Overseas Pension Scheme (confinued)

The farr value of assets in the schemes, the present value of labiliies in the schemes and the expected rate

of return as at each balance sheet date were as follows

2012

%

Equities 7.5
Fixed bonds, cash and other 40
Index-hinked bonds 3.0

Total market value of the
scheme assets

Present value of scheme
liabilities

Surplus in the scheme
Unrecognised asset

Net pension assets

Analysis of the amount that 1s charged to operating profit

Current service cost

Total operating charge

Analysis of the amount of net finance charges

Interest on pension scheme labilities
Expected return on pension scheme assets

Total finance charge

45

2012
£'m

2.0
4.1
3.5

96

(7.9)

(0.9)

08

2011
Yo

75
36
30

2012
£'m

0.1
0.1

2012
£'m

0.3
{0.3)

2011
£'m

20
36
35

2011
£'m

2011
£'m

04
(04)



Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes (continued)

b} Vestey Group Limited Overseas Pension Scheme (continued)

Analysts of the actuanal gain that 1s included in the statement of tota! recognised gains and losses

Actual return less expected return on pension scheme assets
Expenence losses ansing on the scheme liabilities

Changes in the assumptions underlying the present value of the scheme
habilities

Extinguishing past service cosis

Unrecognised asset

Actuanal gain recognised 1n STRGL

Cumulative amount of losses recognised in STRGL

Movement in the present value of the pensicn scheme habiliies duning the year
Present Value of scheme labihties at 1 January

Current service costs

Interest cost

Actuanal losses
Net benefits paid out

Present Value of scheme lhabilities at 31 December

Movement in the market value of the scheme assets during the year

Market Value of scheme assets at 1 January
Actual return gain on scheme assets
Contnbutions by employer

Net benefits paid out

Market Value of scheme assets at 31 December

48

2012
£'m

03
01

{0.4)

0.2
0.2

(0.2)

2012
£m

7.4
0.1
0.4
0.3

{0.3)

7.9

2012
£m

9.1
06
02

(03)

9.6

2011
£'m

08
01

©5)
(0 4)

(0 4)

2011
£'m

69
04

04
(0 3)

74

2011
£'m

QO =0
[P G

—
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes {continued)

b) Vestey Group Limited Overseas Pension Scheme (continued)

Actual return on scheme assets

Expected return on scheme assets

Actuanal return gain on scheme assets

Actual return on scheme assets

History of experience gains and losses:

Difference between
the expected and
actual return on
Scheme Assets
Amount (£'m)
Percentage of
scheme assets

Expenence gain on
scheme labihties
Amount (E'm)
Percentage of
present value of
scheme habilities

Total actuaral
profit/{loss) in the
statement of total
recognised gains
and losses
Amount (£'m)
Percentage of
present value of
scheme habilities

2012

03

3.1%

0.1

1.0%

0.2

2.5%

2011

09

9 2%

01

1 0%

{0 7%)

47

2010

01

16%

02

36%

(02)

(2 9%)

2012
£'m
0.3
0.3

0.6

200

01

10%

02

33%

(09)

(8 2%)

2011
£'m

03
09

12

2008

(05)

(7 7%)

01

10%

(0 6)

(10 8%)




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued}

25 Pension schemes (continued)
b) Vestey Group Limited Overseas Pension Scheme (confinued)

History of asset values, Defined Benefit Obligation and Surplus in Scheme

2012 2011 2009 2008 2007
£'m £'m £'m £'m £'m
Fair value of
scheme assets 9.6 91 81 73 71
Fair value of
scheme liabilities (7.9) {7 4) (6 9} 61) (53)
Surplus in scheme 1.7 17 12 12 18
Unrecognised asset (0.9) 11 {0 6} {0 6} (0 8)
Net Pension asset 0.8 06 06 06 10

¢) Western United Group Pension Scheme

In the UK, Group companies principally participate in the Western United Group Pension Scheme, a multi-
employer contracted out scheme which provides benefits based on length of pensionable service and
pensionable salary at retrement The rate of contribution by the Group to the scheme 1s determined by the
scheme's actuary and was 21% in 2012 (2011 - 21%)

The pension cost 15 based on the results of formal actuanal valuations of the scheme The most recently
completed valuation was carned out as at 31 December 2009 by Lane Clarke and Peacock, consulting
actuaries, using the projected unit method The principal actuarial assumptions adopted in the valuation
were that the investment returns would equal 5 0% p a pre-retirement and 4 4% post retirement, that salary
increases would average 5 3% p a, and that present and future pensions would increase at the rate of 2 6%
pa The market value of the assets of the scheme as a whole at 31 December 2009 was £411 8 million
The results of the valuation show that the value of the assets of the scheme covered 100% of the value of
the habilittes of the scheme Mortality assumptions are that a 65 year old man will ive to 85 2 and that a 65
year old woman will live to 88 2

United Kingdom accounting standard, FRS 17 ‘Retirement Benefits’ sets out the basis for valuing pension
scheme lhabiities, in particular the discount rates used FRS 17 was adopted by the company in 2006 The
actuanal valuation for the whole scheme has been updated at 31 December 2012 by an independent
qualfied actuary, in accordance with the basis set out in FRS 17 The valuation indicates a recoverable
surplus of £52 4m (2011 - £51 3m) for the whole scheme, although 1s not a reliable indication of the actual
fund valuation at that date
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Western United Investment Company Limited

25 Pension schemes (continued)

c) Western United Group Pension Scheme (continued)

In accordance with the requirements of FRS 17 the main financial assumptions are as follows

Rate of inflabon (CPI) (%)

Rate of inflation (RPI) (%)

Rate of increase n salanes (%)

Rate of increase in deferred pension (%)
Liquidity discount rate (%)

Rate of increase n pension payment (%)
Rate of increase in GMP (%)

Expected rate of return on assets (%)
Mortalty assumption — male (years)
Mortality assumption — female (years)

2012

24
341
4.6
3.0
45
241
20
55
90
92

The fair value of assets in the schemes, the present value of labilities in the schemes and the expected rate
of return as at each balance sheet date were as follows

2012

%

Equities 7.5
Fixed bonds, cash and other 4.0
Index-linked bends 30
Property 6.5

Total market vajue of the
scheme assets

Present value of scheme
liabilities

Surplus in the scheme
Restrichon on recoverability
surplus

Recogmsed surplus

Related tax liabihty

Net pension assets

49

2012
£'m

187.7
2580
14.9
21.3

481.9

(404.4)

77.5

(25.1)

52.4

(12.1)

40.3

2011
o

75
36
30
65

2011
£'m

140 5
2515
633
220

477 3

(381 6)

857

(44 4)

513

(12 8)

385
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes (continued)

¢) Western United Group Pension Scheme (continued)

2012
£'m
Analysis of the amount that 1s charged to operating profit
Current service costs 05
Total operating charge 05
2012
£'m
Analysis of the amount that ts credited to net finance costs
Expected return on pension scheme assets 18 4
Interest on pension scheme habiities {17 9)
Curtallment cost -
Net finance income 0.5

2011
£'m

06

06

2012

£'m

215
{18 6)
(23)

06

Analysis of the actuanal gains / (losses) that are included In the statement of total recognised gains and

losses

2012

£'m

Actual return less expected return on pension scheme assets 17
Expenence gains arising on the scheme habilities {2 4)
Changes in the assumptions underlying the present value of
the scheme labilities (18.0)
Increase/(reduction) in irrecoverable surplus 193
Actuanal gain/{loss) recognised in the STRGL 06
Cumulative amount of losses recognised in STRGL {8.6)

50

2011
£'m

355

{0 8}
(14 7)
(21 2)

(12)

(92)




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes (conbnued)
¢} Western United Group Pension Scheme {continued)

Movement in the present value of the pension scheme habilities during
the year

Present Value of scheme habilities at 1 January
Current service costs

Interest costs

Contnbution by scheme participants

Actuarnial (gains)/losses

Net benefits paid out

Curtalment cost

Present Value of scheme lLiabilities at 31 December

Movement in the market value of the scheme assets during the year

Market Vatue of scheme assets at 1 January
Expected return on scheme assets

Actual return on scheme assets
Contnbutions by employer

Contnbution by scheme participants

Net benefits paid out

Market Value of scheme assets at 31 December

Actual return on scheme assets

Expected return on scheme assets

Actuanal return gain on scheme assets

Actual return on scheme assets

51

2012
£'m

381.6
0.5
17.9
02
232

(19.0)

404 4

2012
£'m

4773
21.1
1.7
0.6
02
(19 0)

481 9

229

2011

2011
£m

436 1
232
355
06
02
(18 3)

477 3

2011
£m

232
355

58 7




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

25 Pension schemes {contfinued)
c) Western United Group Pension Scheme (continued)
History of experienced gains/(losses).
2012 2011 2009

Difference between

the expected and

actuat return on

Scheme Assets

Amount (£'m) 1.7 355 194
Percentage of

scheme assets 0 4% 7 4% 4 4%

Expernence gain on

scheme lhabilities

Amount (£'m) (2.4) (0 8) 73
Percentage of

present value of

scheme habilities {0.6%) - 2 0%

Total actuanal loss

in the statement

of total recognised

gains and losses

Amount (£'m) 0.6 {12) 38
Percentage of

present value of

scheme lLiabilities 0.1% {0 3%) 11%

History of asset values, Defined Benefit Obligation and Surplus in Scheme

2012 2011 2009
£'m £'m £'m

Fair value of
scheme assets 481.9 477 3 436 1
Defined benefit
obligation (404 .4} (381 6) (360 9)
Surplus in scheme 77.5 957 752
Irrecoverable
surplus (25.1) (44 4) (23 2)
Recognised
surplus 524 513 520

52

2008

101

25%

13

0 4%

17 8

4 9%

2008
£'m

4118

(361 9)

499

(25}

47 4

2007

(52 1)

(13 1%)

(02)

(14 8)

{4 8%)

2007

£'m

398 8

(304 3)

94 5

(65 4)

291
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Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

26

27

Contingent hahilities and guarantees
Group

There are contingent liabtities 1n respect of forward foreign exchange contracts entered inte by the Group
(Note 30)

The directors are aware of a number of claims and actions against certain Group undertakings, which have
ansen over a period of years from the ordinary course of business All clams are in various stages of legal
process in the UK and overseas and based on professional advice received, provisions have been made
where appropnate and where claims can be quantified

Guarantees in favour of the Intervention Board and Customs and Excise

2012 2011

£'m £'m

Total facility as at 31 December 2012 58.8 76 2
Of which the amount in use as at 31 December 2012 3.2 17 8

Apart from these there were, at 31 December 2012, no other guarantees ar contingent habilities for the
Group (2011 - £Nil)

Company
At 31 December 2012 and 31 December 2011 there were no guarantees or contingent habiities for the

company

Reconciliation of operating profit to net cash outflow from operating activities

2012 2011
£'m £'m
Operating (loss)/profit 13 {09)
Depreciation of tangible fixed assets 24 21
Amortisation and impairment of intangible assets 12 26
Profit on sale of Investments and fixed assets (01) -
Pension fund movements 01 04
Whnite-down of freehold buillding - 06
(Increase) in stocks 143 (15 3)
(Increase) in debtors (0 6) 6 1)
Increase in creditors (8.5) 33
Increase in other provisions 0.2 (13)
Net cash outflow from operating activities 10.3 (14 6)

53




Western United Investment Company Limited

Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

28 Analysis of cash flows for heading netted in the cash flow statement

2012 2012
£m £m
Returns on investments and servicing
of finance
Interest received 10
Interest paid {1.6)
Dividends paid to minonties {1.4)
(2.0)
Taxation
Corporation tax paid (1.4)
Capital expenditure and financial
investment
Payments to acquire tangible fixed
assets {4.8)
Receipts from sales of tangible fixed
assets 1.0
(38)
Acquisitions and disposals
Purchase of subsidiary undertakings (15.3})
Purchase of trade and assets (0 2)
Investment in associate undertaking -
Net overdraft acquired (0.5)
Net overdraft/{(cash) disposed 1.9
Sale of subsidiary undertakings 12.2
Sale of joint venture and associate
undertakings -
(19)
Management of hquid resources
Purchase of hiquid investments 49
Financing
Repayment of loans (3.3)
Drawdown on loans 0.5
Capital element of finance leases (0.1)
Issue of share capital to minonty
interests 02
(27)

54

2011
£m

10
(14)
(©8)

(20)

02

(02)
(10 8)
(14)

(53)
53

16

(13)
(©3)
03

2011

(12}

(12)

(18)

342

(10 2)

(04)
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Notes forming part of the financial statements
for the year ended 31 December 2012 {continued)

29 Analysis of net debt

At

1 January Cash

2012 flow

£'m £'m
Cash at bank and in hand 489 (12)
Bank overdrafts (45 1) 46
Increase In cash 34
Liguid investments 102 (4 9)
External loans (63 4) 27
Finance leases {0 3) {0 1)
Total (497) 11

Reconciliation of net cash flow to
movement in net debt

Increase In cash in the year
(Decrease)/increase in iquid investments
Cash movement from increase in debt and
lease financing

Change in net debt resulting from cash flows
Exchange differences

Movement in net debt in the year
Net debt at the beginning of the year

Net debt at the end of the year

55

Exchange
£'m

1

04

02

07

2012
£'m

3.4
(4.9)

26

11

07

18
(49.7)

(47 9)

At

31 December
2012

£'m

47.8

(40 1)

53
(60 5)

(04

(47.9)

2011
£'m

48
102

34

184

03

187
(68 4)

(49 7)




Notes forming part of the financial statements
for the year ended 31 December 2012 (continued)

Western United Investment Company Limited

29

30

Analysis of net debt (continued)

Reconcihation of cash at bank and in hand

The movement of cash at bank and in hand i1s analysed as follows

Increase in net cash
{Decrease)/increase in iquid investments
Increase in overdrafts

Translation differences on cash balances

Net increase In cash at bank and in hand
Opening cash at bank and in hand

Closing cash at bank and in hand

Financial Instruments

2012
£'m
3.4

(4.9)
(4.6)

(6 0)
591

531

2011
£'m

48
102
145
(03)

292
289

591

The Group's policy I1s to hedge currency nsk using forward foreign currency contracts for foreign currency
debtors and habilities This exposure anses where the Group purchases products in different currencies to
the selling and local currencies or expects to receive payment for products sold in different currencies to the

local currencies

The Group had outstanding forward foreign exchange contracts at the year end as follows

Currency forwards - contracts to buy

usD
EUR
CAD
SGD
PLN

Currency forwards - contracts to sell

usb
PLN
YEN
SGD
EUR
ZAR
SEK

Notional principal amount

2012
£'m

5,241,487
3,814,602
16,240
213,720

2011
£'m

7,499,969
9,698,239
271,140
83,750
47,708

Notional principal amount

2012

9,265,797

2,421,760
667,903
3,576,729
2,871,950
21,452

56

2011

4,282,164
161,700
21,066,000
414,420
3,399,555

Fair Value
2012 2011
- 01
- (0 1)
Fair Value
2012 2011
£'m £'m
- 0 1)
- (01)
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Ultimate parent undertaking

The ultmate control of Western United Investment Company Limited rests with The Lord Vestey,
G M W Vestey and R J H Vestey who, between them, have control of all the 1ssued voting shares of the
Company

Related Parties
Group

At the end of the year deferred consideration has been provided for future earn-outs to the foliowing
minority shareholders, who are also directors or senior managers of those companies

« £07m {2011 - £1 3m) payable to Robert Mollison, a 3% (2011 - 3%) minonty shareholder of Global
Group UK Holdings Limited and previously Managing Director of Vestey Foods UK Limited No payment
was made in 2012 (2011 - £Nul},

e E£NiIl (2011 - £1 2m) payable to Thorsten Rachow, the Managing Director of Vestey Foods Germany
GmbH, for deferred consideration following the purchase of shares in Vestey Foods Germany GmbH in
December 2012,

« £Nil (2011 - £2 Om) payable to Thorsten Rachow for his cash settled scheme following his purchase of
the Groups shares in Vestey Foods Germany GmbH in December 2012,

e £01m (2011 - £0 1m) payable to Paul Van den Meutter, a 12 5% munority shareholder and Managing
Director of Vestey Foods Benelux NV,

« £01m (2011 - £0 1m) payable to Jack Jongenelen, a 12 5% mnority shareholder and customer of
Vestey Foods Benelux NV, and

« £04m (2011 - £0 3m) payable to Dawva Slakaihiene, a 10% minority shareholder of UAB Vestey Foods
Baltics,

¢ £04m (2011 - £0 3m) payable to Virginius Slakaitis, a 10% minornty shareholder of UAB Vestey Foods
Baltics,

e £03m (2011 - £0 2m) payable to Migle Kersuliene, an 8% minonty shareholder of UAB Vestey Foods
Baltics,

e £03m (2011 - £0 2m}) payable to Rolandas Kersuls, a 7% minonty shareholder of UAB Vestey Foods
Baltics,

e £01m (2011 - £0 2m) payable to Michel Recart the president and holder of 10% share options in Vestey
Foods France SAS, and

e £01m (2011 - £0 2m} payable to Gilles Bensimon the managing director and holder of 10% share
options In Vestey Foods France SAS

Vestey Foods Benelux NV paid £0 1m rent to Conmex NV (2011 - £0 1m), a company that 1s 50% owned by
Paul Van den Meutter, the Vestey Foods Benelux NV Managing Director and 12 5% minonty shareholder

Paul Van den Meutter provides his services to Vestey Foods Benelux NV thorough a company, PVdM

Consulting NV and 1s charging VF Benelux £0 1m each month (2011 - £0 1m) At 31 December 2012 there
was an amount outstanding to PVdM Consulting NV of £0 1m (2011 - £0 1m)
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Vestey Foods Benelux NV sold products totalling £1 1m to BHVC (2011 - £1 8m), a company controlied by
Jack Jongenelen, the remaining 12 5% minonty shareholder of Vestey Foods Benelux NV At 31 December
2012 Vestey Foods Benelux NV owed £0 1m to BHVC (2011 - £0 1m owed by BHVC to Vestey Foods
Benelux NV)

Dunng the year Donald Russell Holdings Limited 1ssued 4% interest bearing unsecured loan notes to the
following who were also shareholders of that company

* £16m loan notes 1ssued to Hansjoerg Baumann, with £0 1m of accrued interest outstanding at the year-
end, and

+ £0 1m loan notes issued to lan Momson

Dunng the year the Group sold its shares in Vestey Foods Germany GmbH to Thorsten Rachow, the
Managing Director, for £12 2m (Note 12)

At 31 December 2012 Vestey Foods Group Limited had a loan due from Vestey Foods Japan Limited, its
35% owned associated undertaking of £0 4m (2011 - £0 5m)

Vestey Foods UK Limited sold preducts totalling £20 2m to Purple FoodService Solutions Limited (2011 -
£19 4m), a company owned 20% by Vestey Holdings Limited At 31 December 2012 Purple FaodService
Solutions Limited owed £6 2m to Vestey Foods UK Limited (2011 - £1 2m)

Group and Company

The Lord Vestey, Mr G M W Vestey and Mr R J H Vestey are connected with the trustees of a Settiement
dated 25 March 1942 made between Sir Edmund Hoyle Vestey Baronet and The Right Honourable Samuel
Second Baron Vestey (1) James Flynn and Reginald Stephens Beak (2) and Ulster Bank Limited (3) ("the
F&B Trust") They are also connected with the Company and its subsidiaries At the year end £56 2m (2011
- £56 2m) was payable to the F&B Trust, being the balance on an unsecured loan which I1s free of interest
with no specified date of repayment

There are no other matenal transactions with group companies that are less than 100% owned and that
have not been eliminated on consolidation
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