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Directors’ Report
for the year ended 31 Qctober 2012

The ODirectors present therr report together with the audited financial
statements of the Parent Company ("the Company”) and the Group for the
year ended 31 October 2012

Wynnstay Group plc (“the Company™ 15 a public Lmited company
incorporated and domuciled in the United Kingdom under the Compames
Act 2006

The address of the Company s registered office is Wynnstay Group plc, Eagle
House Llansantffrald Powys SY22 6AQ

The Company has 1ts pnmary listng on AiM, part of the Londen Stock
Exchange

The Group financial statements were authonsed for 1ssue by the Board of
Directers on 22 January 2013

PRINCIPAL ACTIVITIES

The principal activities of the Group continue to be that of the supply of
agricultural farm inputs to both livestock and arable enterpnises, and the
retailing of specialist merchandise through country stores and speciabist pet
product centres

BUSINESS REVIEW AND FUTURE DEVELOPMENTS

A review of the business and future developments of the Group and a
discussion of the pnncipal nsks and uncertainties faced by the Group are
presented 1n the Chairman’s Statement and Chief Executives Review
included within the Group‘s published accounts

SHARE CAPITAL

The movement in the share capital dunng the penod 1s detailed in note 25
to the {inancial statements

RESULTS, DIVIDENDS AND TRANSFERS TO RESERVES

Reported under IFRS the Group profit before taxation Is £7 760000 {2011
£6 852 000) After a taxatign charge of £1,927 000 {2011 £1 851 000) the
Group profit for the years £5 833 000 (2011 £5 G01 000}

The Directors recommend a final ordinary dwidend of 565p per ordinary
25p share net (2011 5 20p per ordinary 25p share net) to be paid on 30
Apnl 2013 to shareholders on the Reglster at the close of business on 2
April 2013

The share price will be marked ex dividend with effect from the 27 March
2013 Inaccordance with the rules of the Company’s Scnp Dividend Scheme,
eligible shareholders will be entitled to recerve their dividend 1n the form of
additional shares New mandate forms for this scheme should be signed and
lodged with the Company Secretary 14 days before the dividend payment
date of 30 Apnl 2013

DONATIONS

During the year ended 31 October 2012 the Group made charltable
donations of £1,621 (2011 £2,700) principally to local chanties servicing
the communities in which the Group operates

DIRECTORS AND THEIR INTERESTS

The Directors of the Company who held office dunng the year and thelr interests in the share capital of the Company at the year end were as follows

25p Ordinary Shares SAYE Options Discretionary Options
2012 2011 2012 2011 2012 2011
E G Owen 25,585 25,050 - -
J } McCarthy - - - . .
J C Kendrnck 10,193 9,980 . - .
1 E Davles 41,526 40 658 - -
Lord Carlile CBE QC 32,331 31,656 - -
B P Roberts 103,000 106 000 6,369 5046 44,500 36500
K R Greetham 34,051 36593 7.331 7.331 62,000 54,000
D AT Evans 12,818 12,550 5,918 5.918 35,500 27500

In addition to the above shareholdings Mr E G Owen MrJ E Davies and Mr B P Roberts are trustees of the Company s Employee Share Ownership Plan Trust,
which at the year end held 5,600 shares {2011 38 shares) Accordingly these directors are deemed to hold an additional non-beneftcial holding in such shares
No Director held any interest in any subsidiary or associate company Mr J C Kendnck has an interest in Morrey Oils Umited the controlling shareholder in
Wynnstay Fuels Limited an associate of the Group Biographical details of the directors are set out before the director s report.

SUBSTANTIAL SHAREHOLDERS

At 31 October 2012 the following shareholders held 3% or more of the issued share capital of the Company

Registered Shareholder

Ferlim Nominees Limited 7 80%
Europe Nominees Limited 491%
The Bank of New York (Nominees} Limited 305%
Vidacos Nominges Limited 30i%

Beneficial Holder

Discretionary managed funds of Investec Wealth & [nvestment Limited
Polar Capital

Blackrock BGF World Agrniculture Fund

Btackrock Agnculture Fund

The Directors are not aware that any other person, Company or Group of Companies held 3% or more of the 1ssued share capital of the Company




LAND AND BUILDINGS
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STATEMENT OF DIRECTORS” RESPONSIBILITIES

In the opinion of the Directors, the current open market vatue of the Group's
interest i land and buildings exceeds the book value at 31 October 2012
(refer to note 12} by approximately £3,470 000 {2011 £3,200,000)

DIRECTORS’ APPOINTMENTS AND RETIREMENTS

Under Article 91 Mr EG Owen and Mr IC Kendrick retire from the Board by
ratation at the forthcoming Annual General Meeting and being eligible, offer
themselves for re electuon Mr JE Davies also retires by rotation but will not
be seeking re-election having reached the Board s agreed retirement age

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE

Dunng the year the Company purchased and maintained liability tnsurance
for 1its Directors and Officers which remained in force at the date of this
report.

EMPLOYEES

The Company has procedures for keeping its employees informed about the
progress of the business The Company continues to encourage employee
motivation by operating a Savings Retated Share Qption Scheme open to all
employees The Company provides training and support for all employees
where appropriate and gives a full and fair consideration to disabled
applicants 1n respect of duties which may be effectively performed by a
disabled person Where existing employees become disabled, the Company
will seek to continge employing them, bearing in mind their disability and
provided sustable duties are available Failing this, all attempts will be made
to provide a continuing Income

POLICY FOR PAYMENT OF CREDITCRS

The Group agrees terms and condibens with suppliers before business takes
place and, while there 1s no Group code or standard 1t 1s not Group policy to
extend supplier payment terms beyond that agreed There are no suppliers
subject to special arrangements The average credit terms for the Group as
2 whole based on the year-end trade payables figure and a 365 day year is
42 days (2011 50 days)

AUDITORS

During the year the Board conducted a competitive tender for the Group audit
for 2012 followtng which KPMG Audit Plc were appointed tn accordance
with 5489(3)c} of the Companies Act 2006 A resolution proposing their
re-apporntment will be submitted to the Annuak General Meeting

DISCLOSURE OF INFORMATION TO AUDITORS

The Directors who were members of the Board at the time of approving
the Directors’ Report are bisted on page 2 Having made enquires of fellow
Directors each of these Directors, at the date of this report, confirms that

. to the best of each Director’s knowledge and belief, there 1s no relevant
audit information of which the Group's auditors are unaware and

. each Director has taken all the steps a Director might reasonably be
expected to have taken to be aware of relevant audit information and
to establish that the Group s auditors are aware of that information

This confirmation is given and should be interpreted in accordance with the
provisions of 3418 of the Companies Act 2006

The Dtrectors are responsible for preparing the Cirectors’ Report and the
financial statements n accordance with applicable law and regulations

Company law requires the Directors to prepare Group and Parent Company
financial statements for each financial year Under that law they have elected
to prepare both the Group and the Parent Company financial statements in
accordance with IFRSs as adopted by the EU and applicable law As required
by the AIM Rules of the London Stock Exchange they are required to prepare
the Group financial statements in accordance with IFRSs as adopted by the
EU and applicable law and have elected to prepare the Company financial
statements on the same basis

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 affasrs of the Group and Parent Company and of their profit or loss for
that penod In prepanng each of the Group and Parent Company financal
statements the Directors are required to

. select sustable accounting policies and then apply them consistently
. make judgments and estirmates that are reasonable and prudent

. state whether they have been prepared in accordance with {FRSs as
adopted by the EU and

. prepare the financial statements on the going concern basis unless it
is Inappropriate to presumne that the Group and the Parent Company
will continue in business

The Directors are responsihile for keeping adequate accounting records that
are sufficlent to show and explain the Parent Company s transactions and
disclose with reasonable accuracy at any time the financial position of the
Parent Company and enable them to ensure that the financial statements
comply with the Companies Act 2006 They have general responsibility for
taking such steps as are reasonably open to them to safeguard the assets of
the Group and to prevent and detect fraud and other lregulanties

The Directors are responsible for the mamntenance and integnty of the
carporate and financial tnfoermation included on the Company’s website
Legislation in the United Kingdom governing the preparation and
dissemination of financial statements may differ from legislation 1n other
Jurisdictions

By order of the Board

BNe 5

B P Roberts
Secretary
22 January 2013
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Corporate Governance
for the year ended 31 October 2012

THE PRINCIPLES OF GOOD GOVERNANCE

The Board s commtted to high standards of corporate governance The
adoption and maintenance of good governance Is the responsimlity of
the Board as a whole, who have considered the twelve prnciples of good
practice published in the QCA Corporate Governance Guidelines for Smaller
Compantes 1ssued 1n September 2010 The Board believes that 1t has
incorparated these principles in formulating a Corporate Governance policy
appropnate to the size of the Company and which can provide comfort for
the Company’'s numerous and widespread shareholder base who have the
right to expect the highest possible level of standards The Derectors are
pleased to provide the following Information

THE BOARD OF DIRECTORS

The Board currently comprises elght directors three of whom are executive
and five non-executives The roles of Chairman and Chief Executive are
separated The Chairman 1s non-executive and is elected by the whole
Board on an annual basis The executive directors all have constderable
experience in the agncultural supply industry and have a total of over 56
years service with the Group The non-executives bring a range of businass
and commercital expertise to the Board including direct agriculture,
speciabist retail transport and logistics expenence and legal and political
skills Pnmarily due to their length of servtce three of the non-executive
directors are not deemed tndependent under the Combined Code on
Corporate Governance James McCarthy, having been appointed in July 2011
15 deemed the semor independent non-executive and Lord Carlile CBE QC
although having served on the Board for over twelve years 1s stifl deemed
independent through the integnty provided from his other roles which
amongst other activitres include, acting as a circuit judge and a government
adwvisor on vartous sensitive matters A formal schedule of matters requinng
Board approval 1s maintained, and covers such areas as Group strategy
approval of financial budgets and results, Board appointments approval of
major capital expenditure and dividend policy The Board normally meets
orce a month with additional meetings as necessary Directors are able if
necessary to take independent professional advice in furtherance of their
duties, at the Company’s expense All directors and some semor members of
staff have adopted a set of guidelines in regard to their responsibilities for
the management and conduct of the Company

BOARD COMMITTEES

Audit Committee

This Commuittee consists of three non-executive drrectors Mr ) C Kendrick
{Commuttee Chairman), Mr E G Owen and Mr ) | McCarthy The Commuttee
meets at least four times a year wath additionat meetings as required The
Committee has standard terms of reference in place which have been
formally approved by the Board and which include the supervision of
the external audit process and the effectiveness of the intemal financial
controls The terms of reference further task the Commuttee with identifying
and evaluating significant internal and external nisks faced by the Company,
and then making recommendations to the Board on appropriate strategies
for effectively managing these nisks Such nisks include

. The reliability of internal and external reporting systems,

. The safeguarding of assets from inappropnate use, loss and fraud

. Identifytng and properly managing llabiities and

. Ensunng the business operates within all applicable legistation and
uses best practice wherever possible

WWwW wynnstay o ux

The Audit Committee met four times dunng the year and all committee
members attended The Commuttee agreed the nature and scope of the audit
with the audrtors and monitored the findings of the auditors The Committee
organise internal audit assignments to test the operating effectiveness of
internal systems and controls These assignments are not completed by
speciftc intema!l audit employees but appropnate members of staff The
Committee has procedures in place to enable 1t to meet with the audrtors
without the presence of the Company's management and 1t formulates
and oversees the Company policy on maintaining avditor objectivity and
independence n relation to non-audit services The policy 15 to ensure that
the nature of the non-audit services performed ar the fee income relative to
the audit does not compromise the auditors’ independence, abjectivity or
integnity and complies wath ethical standards

Remuneration Committee

This Commuttee of the Board consists of three non-executive directors, MrEG
QOwen, Mr ] C Kendrick and is chaired by Lord Carlite CBE QC The Committee
meets at least once a year and has standard terms of reference n place
which have been formally approved by the Board These terms of reference
include the formulation of remuneration policies for executive directors
and senior managers and the supervision of employee benefit structures
throughout the Company The Remuneration Committee met once during
the year and all commuttee members attended

Nomlnation Committee

This Committee of the 8oard currently consists of Mr E G Owen Mr K R
Greetham and 1s chaired by Mr | E Davies The Committee meets at least
once a year and has standard terms of reference in place which have heen
formally approved by the Board The Committee 1s tasked with reviewing the
leadership needs of the Company and making recommendatiens to ensure
the continuity of such leaderstup through the identification evaluation and
appointment of both executive and non-executive directors

The Normunation Committee met three times dunng the year and all
committee members attended

BOARD REMUNERATION

As a Company listed on the Alternative Investment Market of the London
Stock Exchange, the Company 1s exempt from the s420 obligation of the
Compames Act 2006 to prepare a director's remuneration report but s
pleased to provide the following information, and to refer to the detarls
provided tn the shareholding section of the Directors report. Details of the
director s remuneration received during the year can be found in Note 7 to
the Accounts

All matters relating to remuneration of the Directors of the Company are
determined by the Remuneration Committee whose decisions are made
with a view to rewarding individuals for the nature of their work and the
contribution they make towards the Group achieving its strategic ans
Proper regard 15 given to the need to attract and retam high quality and
mouvated staff at all levels and to ensure the effective management of the
business The Committee will be cogmsant of comparative pay levels after
taking Intg account geographic tocation and the operations of the business

Executive Director Remuneration
The Remuneration Committee have concluded that an effective executive
remuneration package should consist of five elements

. Basic Salary which is reviewed by the Committee on an annual basis
with effect from the beginming of October, consistent with annual




reviews conducted for all other employees The cument values of
these individual approved salanes effective from the 1 October 2012,
together with the amounts actually being received are shown in the
table below

Annual Performance Bonuses for which there are cumently two
schemes tn operation for executive directors The contractual schemes
for K R Greetharn and B P Roberts are based on a fixed percentage of the
Group pre-tax Profit, which includes the Group’s share of pre-tax profits
from joint ventures and associate investments The scheme for D A T
Evans Is based on a fixed percentage of the Retail segment operating
contnbution adjusted for administrative costs The respective bonus
percentages are shown In the table below The Executive Directors
also participate in the Company Profit Related Pay Scheme, which 1s
a scheme for employees of Wynnstay Group plc and Grainink Lirmited
and which pays an annual bonus based on a formula whrch produces
a percentile result which 1s then applied to the relevant indmwidual s
prior year earnings The formula calculation 15 the aggregate of the
pre-tax profit of Wynnstay Group plc and Grainlink Limited divided by
the aggregate of the combined revenues of those companies excluding
Inter-company turnover, expressed as a percentage and multiplied by
a factor of two The relevant anticipated rate for the bonus which will
be pard in February 2013 relating to the last financial year s 3 3% of
relevant earnings

Long Term Incentives which are designed to align executive rewards
with returns for shareholders and encourage executive retentron and
strategic consistency The scheme currently in place 15 structured as
3 Long Term Periormance Related Unapproved Share Option Scheme
and was granted in October 2008 as a five year schermne with options
exercisable within a six month pertod commencing on the fifth
anniversary of the grant date, providing the performance conditions
have been satisfied The performance conditions relate to the earmings
per share and market capitatisation of the Group as at October 2013
with the size of the award, as a percentage of the maximum available
based on the matnx shown opposite The number of share options
actually exercisable will depend on the market share price on the day
of exercise with the holder paying an option price of 25p per share

Executive Director's Approved salary Current salary
current terms £000 £000
i
K R Greetham 160 136
B P Roberts 130 9g
D AT Evans 85 85

Annual benus

WYNNSTAY
Market < £50m £50m £75m > £100 m
Capitalisation -E75m -£100m
Earnings per
share
<175p Nil 5% 50% 100%
175p- 225p 25% 50% 100% 100%
225p- 275p 0% 100% 100% 100%
275p- 329p 100% 100% 100% 100%
> 329p 100% 100% 100% 100%

The maximum market value of shares as at the date of optien {the
100% award) that can be exercised by each Executive Director Is shown
in the table below as the LTIP Maximum The Executive Directors also
participate in the discreticnary Approved Company Share Option Plan
(CSOP) and were each granted 8,000 optigns an 17 Apnt 2012 at an
exercise price of £3 75, being the market price on the day of grant.
These opttons which do not have any performance criteria attached to
them are exercisable between 18 Apnil 2015 and 18 Apnl 2022 and
are reported In the Director’s Report on page 138, and in Note 26 to the
accounts

Benefits in kind which are provided to assist the Directors in the
completion of their duties, and which are timited to the provision of a
company car and private medical Insurance

Pension and death in service Life cover which s based on the value of
the Executive Directors basic salary only The annual defined Company
contributions to a personal pension scheme held in the individual’s
name expressed as a percentage of current salary is shown in the
tabte below The death in sepnce cover provides for four imes current
annual salary paid into trust where death occurs during the term of the
director s employment contract

Pension

LTIP maximum Benefits in kind
% y £000 % £000
0750 142 96 9
0375 96 65 8
0400 72 65 7

Wynnstay Group Plc Annual Repost & Accounts 2012
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Corporate Governance icontnuved
for the year ended 31 October 2012

Non-Executive Director Remuneration

The remuneration of the Non-Executive Directors has been set so as to
reflect the factors pertinent to their respective positions taking nto account
the anticipated amount of ume commitment, and comparative rates paid
by other companies of a similar size The Non-Executive Directors do
not participate in share option awards performance bonuses or pension
arrangements, but do receive re-imbursement of travelling expenses which
are wholly attrbutable to their attendance at board meetings Certain
Directors who do not have alternative arrangements also participate In the
Group s pnivate medical insurance scheme with premiums being paid for by
the Company and treated as a benefit in kind Current vatues of the total
annualised remuneration for each Non-Executive Directar 1s given in the
table below

Benefits in kind

Non-Executive Current annual fees

Director £000’s £000's
E G Owen 48 1
J J McCarthy 33 -
} £ Davies 37 1
J € Kendrick 33 .
Lord Cartile C8E, QC 33 1

During the year, the fee rates were reviewed to recognise that a previously
conceived performance related scheme was not going to be impiemented
as this was deemed nappropriate for Non-Executive Directors  As a result
fees were increased in May 2012 by an annualised amount of £10,000 per
director with an equivalent retrospective payment betng made in respect of
the previous financial year, with these payments being reflected in Note 7
to the accounts

RELATIONS WITH SHAREHOLDERS

The Board recognises the rmportance of communtcating with its shareholders
and maintains dialogue with institutional shareholders and analysts, and
presentations are made when financial results are announced Lorg Carlile
C8E QC 1s the nominated independent non-executive Director who makes
himself available to shareholders who may require an independent contact.

The Annual General Meeting 15 the principal forum for dialogue with
pnvate shareholders who are given the opportunity to raise questions at
the meeting The Company aims to send out notice of the Annual General
meeting at least 21 working days before the meeting Shareholders also
have access to the Company s website at www wynnstay g uk.

GOING CONCERN

The Directors have prepared the financial statements on a8 going coencem
basis, having satisfied themselves from a review of internal budgets and
forecasts and current bank facilities that the Group has adequate resources
to continue in aperational existence for the foreseeable future Further detail
1s provided on page 28

www wynnstay co uk

INTERNAL CONTROL

The Board of Directors has overall responsibility for the system of internal
controls, including financial, operattenal and compliance, operated by the
Group and for its effectiveness  Such a system can only provide reasonable
and not absolute assurance against matenal misstatement or loss, as It 15
designed to manage rather than eliminate the farlure o achieve business
objectives

The key procedures within the control structure include

. Managers at all levels in the Group have clear lines of reporting
responsibility within a clearly defined organisationat structure,

. Comprehensive flnancial reporting procedures exist with budgets
covening profits, cash flows and capital expendrture being prepared and
adopted by the Board anaually Actual results are reported monthly to
the Board and results compared with budgets and last year's actual
Revised forecasts are prepared as appropriate, and

. There is a structural process for appraising and authonsing capital
projects with clearly defined authonsation levels

AUDITOR INDEPENDENCE

The Board 15 satisfled that KPMG Audit Plc has adequate policies and
safequards in place to ensure that auditor objectivity and Iindependence
Is malntalned  The Company meets its obligations for maintaining the
appropriate relationship with the external auditors through the Audit
Committee whose terms of reference include an obligaton to consider and
keep under review the degree of work undertaken by the external auditors
other than the statutory audit, to ensure such objectivity and independence
15 safeguarded

By Order of the Board

Y Mre

B P Roberts
Secretary
22 January 2013



Independent Auditor’s Report

to the Shareholders of Wynnstay Group Plc

We have audited the financial statements of Wynnstay Group Ple for the
year ended 31 October 2012 set out on pages 24 to 54 The finandal
reporting framework that has been applied in thewr preparation 1s applicabte
law and International Financial Reporting Standards (IFRSs) as adoepted by
the EU and, as regards the Parent Company financial statements, as applied
1n accordance with the Compames Act 2006

This report 1s made solely for the Company s members, as a body, in
accordance with Chapter 3 of 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 n an auditor’s
report and for no other purpose To the fullest extent permitted by law, we
do not accept or assume responsib(lity to anyone other than the Company
and the Company’s member, 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 Directors responsitiliies statement set on
page 19 the Directors are responsible for the preparation of the financial
staternents and for being satisfied that they give a true and fair view

Our responsibility is to audit. and express an opinion on, the financlal
statements 1n accordance with applicable law and Intermational 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 AUDIT OF THE FINANCIAL STATEMENTS

Adescription of the scope of an auditof financial statements s provided on the
Financial Reporting Council website at www frc org uk/auditscopeukprivate

OPINION ON FINANCIAL STATEMENTS

In our opinign

. the financizl statements give a true and fair view of the state of the
Group’s and of the Parent Company’s affairs as at 31 October 2012
and of the Group's proflt for the year then ended,

. the Group financial statements have been properly prepared In
accordance with IFRSs as adopted by the EU

. the Parent Company financial statements have been properly prepared
i accordance with IFRSs as adopted by the EU and as applied in
accordance wath the provisions of the Comparues Act 2006 and

. the financial statements have been prepared in accordance with the
requirements of the Companies Act 2006

WYNNSTAY

OPINION CN OTHER MATTERS PRESCRIBED BY THE
COMPANIES ACT 2006

In our apinton

. the Information given in the Directors” Report for the financial year
for which the financial statements are prepared is consistent with the
financial statements

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 opinien

. adequate accounting records have not been kept. by the Parent
Company or returns adequate for our audit have not been recelved
from branches not visited by us or

. the Parent Company financial statements are not in agreement with
the accountung records and returns, or

. certain disclosures of Directors remuneration specified by law are not
made, ot

. we have not received ati the information and explanations we require
for our audit,

N Cuasg-te
Nicola Quayle (Senior Statutory Auditor)
For and on behalf of

KPMG AUDIT PLC, STATUTORY AUDITOR

Chartered Accountants
8 Princes Parade
Liverpool

L3 1QH

22 January 2013

Wynnstay Group Plc Annual Report & Accounts 2012
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Consolidated Statement of Comprehensive Income
for the year ended 31 October 2012

2012 2011

Note £000 £000 {000 {000
Revenue 2 375,776 346,176
Cost of sales (329,163) {303,672)
Gross Profit 46,613 42,504
Manufactunng, distribution and selling costs (34,102) (30 957)
Admenistrative expenses (4,211} (4038)
Group Operating Profit Before Goodwill
Impairment and Share-Based Payment Costs 8,300 7509
Goodwill imparrment and share-based payments (248) {422)
GROUP OPERATING PROFIT 4 8,052 7087
Intergst Income 3 64 72
Interest expense 3 (327) (468}
Net finance charges 3 (463) {396}
Share of profits/losses (n associate and joint ventures
accounted for using the equity methed 229 246
Share of tax incurred by associate and joint ventures 5 (58) 171 (85) 161
Profit Before Taxation 7,760 6,852
Taxation 8 {1,927) {1851
Profit for the Year 5,833 5,001
Earmings per 25p share 10 3399 3023p
Diluted earnings per 25p share 10 34 05p 2947p

All of the above are denived from cantinuing operations
The notes on pages 28 to 54 form part of these financial statements

WWwW wymnstay co uk




Consolidated and Company Balance Sheet

V/4

WYNNSTAY
as at 31 October 2012
Registered number 2704051
Group Company
2012 2011 2012 2011
Note £000 €000 €000 £000
Assets
Non-Current Assets
Goodwill 11 15,614 15,089 5,724 2,451
Property plant and equipment 12 17,748 17 384 13,454 13055
Investment in subsidianes 13 - 18,352 21607
Investments accounted for using equity method 13 3,205 3,134 1,157 1,256
36,567 35607 38,687 38 369
Current Assets
Inventonies 16 27,213 23.687 15,198 14,332
Trade and other receivables 17 46,982 45584 27.709 27 870
Available for sale assets 18 2,157 682 2,157 682
Financial assets
- lpan to joint venture 14 3,252 3,493 3,252 3493
Cash and cash equivalents 21 699 1,351 17 1,286
80,303 74,797 48,333 47,663
Total Assets 116,870 110 404 87,020 86032
Liabilitles
Current Liabilities
Financial Liabilities - borrowings 22 (10,986) (4,826} (5,760) {317%)
Trade and other payables 19 (43,737} {48,162} (33,073) (37,089)
Current tax lrabilities 20 (1,349} {2 002) (623) {600}
(56,072) (54 990} (39,456) {40 864}
Net Current Assets 24,231 19 807 8,877 6799
Non-Current Liabilities
Financial liabilities — borrowings 22 (3,499) (3.196) (3,361) {2,884
Trade and other payables 19 {156) {150} -
Deferred tax labilities 24 (317) {372) {105) (60)
(3,972} {3718} (3,466) {2,944)
Total Liabilities {60,044) {58,708) (42,922) (43 808}
Net Assots 56,826 51696 44,098 42224
Equity
Share capital 25 4,186 4154 4,186 4154
Share premium 17,677 17,274 17,677 17274
Other reserves 2,515 2,312 2,346 2,143
Retained earmings 32,448 27956 19,889 18653
Total Equity 56,826 51,696 44,098 42,224

The financial statements were approved by the Board of Directors on 22 January 2013 and signied on 1ts behalf

EG 0wenjélr ?ﬂ lé B P Roberts - Director

The notes on pages 28 to 54 form part of these financial statements

Wynnstay Group Plc Annual Report & Accounts 2012



Consolidated and Company Statement of Changes in Equity

for year ended 31 October 2012

Share  Share premium General Retained

capltal account reserves earnings Total
Group £000 £000 £000 £000 £000
At 1 November 2010 4127 16932 2153 24,162 47 374
Profit for the year - 5001 5001
Total comprehensive income for the year - 5001 5,001
Transactions with owners of the Company, recognised
directly in equity
Shares 1ssued during the year 27 342 369
Dividends (1207} {1,207)
Equity settled share-based payment transactions 159 159
Total contnbutions by and distnbutions to owners of the Company 27 342 159 (1 207) {679
At 31 October 2011 4,154 17,274 2,312 27,956 51,696
Profit for the year - 5833 5833
Total comprehensive income for the year - 5,833 5,833
Transactions with owners of the Company, recognised
directly in equity
Shares 1ssued during the year 32 403 435
Dividends - {1,341) (1,341)
Equsty settled share-based payment transactions - 203 203
Total contributions by and distributions
to owners of the Company 32 403 203 (1,341) (703)
At 31 October 2012 4,186 17,677 2,515 32,448 56,826

Share Share premium General Retained

capital account reserves eamnings Total
Company £000 £000 £000 £000 £000
At 1 November 2010 4,127 16,932 1984 15 964 39,007
Profit for the year 3,896 3896
Total comprehensive income for the year - 3896 3896
Transactions with owners of the Company, recognised
directly in equity
Shares issued dunng the year 27 342 - 369
Dividends (1207 (1,207}
Equity settled share-based payment transactions - 159 - 158
Total contnibutions by and distnbutions to owners of the Company 27 342 159 (1,207) (679)
At 31 October 2011 4,154 17.274 2,143 18,653 42224
Profit for the year - 2,577 2,577
Total comprehensive income for the year - 2,577 2,577
Transactions with owners of the Company, recognised
directly in equity
Shares 1ssued dunng the year 32 403 435
Dividends - (1,341) {1,341)
Equity settled share-based payment transactions 203 203
Total contributions by and distributions
to owners of the Company 32 403 203 {1,341) (703)
At 31 October 2012 4,186 17,677 2,346 19,889 44,098

The notes on pages 28 to 54 form part of these financial statements
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Consolidated and Company Cash Flow Statement

As at 31 October 2012
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WYNNSTAY

Group Company
2012 2011 2012 2011
Note £000 £000 £000 €000
Cash flows from operating activities
Cash generated from operations 35 1,863 5452 650 4,592
Interest recetved 64 72 52 49
Interest paid {527) (468) (406) (352
Tax paid (2,635) {1,339) (755) (781}
Net cash flows from operating activities (1,235) 3,717 (459) 3508
Cash flows from investing activities
Acquisinon of subsidianes {net of cash acquired) (915} (2,599) {488) (3.015)
Proceeds from sale of property, plant and eguipment 85 520 57 443
Purchase of property, plant and equipmant {1,941) {2714) {1,222) {2,140}
Purchase of intangible assets (288) (120)
Proceeds on sale of investments 100 -
Investments i assets held for resale (1,475) {453) (1,475) {453)
Purchase of investments and additional shares in subsidiary (1) (999
Dividends received 100 100 979 3150
Utilisation of cash acquired on acquisition {1000
Net cash used by investing activittes {4,146) {5,434) (2,170) {4 014)
Cash flows from financing activities
Net proceeds from the 1ssue of ordinary share capital 435 369 435 369
Net proceeds from drawdown of new loans 3,100 4030 3,100 4,030
Finance lease principal repayments (724) 689) {667) 613
Repayment of borrowings (1,759} {1808) {1,544) {1963}
Dividends paid to shareholders (1,341} {1207} (1,341) (1207
Net cash generated from financing activities (289) 695 an 616
Net (decrease}/increase in cash and cash equivalents {5,670) (1,022} {2,646) 110
Cash and cash equivalents at the beginning of the period n 1015 1,286 1,176
Cash and cash equivalents at the end of the period 21 (5,677) (7) (1,360) 1,286

The notes on pages 28 to 54 form part of these financial statements
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Principat Accounting Policies

ACCOUNYING POLICIES

The Group's pnncipal accounting policies adopted 1n the preparation of
these financial statements are set out below These policies have been
consistently applied to all years presented unless otherwise stated

Basis of preparation

The Group’s financial statements have been prepared in accordance with
International Financial Reporting Standards as endorsed by the European
tnion ( IFRS’), International Financial Reporting Interpretation Committee
{ IFRIC") nterpretations and those provisions of the Companies Act 2006
applicable to companies reporung under IFRS The Group financial
statements have been prepared on the historical cost convention other
than certain assets which are at deemed cost under the transition rules
share based payments which are included at farr value and certain financral
instruments which are explained in the retevant section below A summary
of the matenal Group accounting policies are set gut below The preparation
of financial statements 1n conformity with IFRS requires the use of certain
cnuical accounuing estimates and assumptions that affect the reported
amounts of assets and lrabilities at the date of the financial statements, and
the reported amounts of revenues and expenses during the reporting perod
Although these estimates are based on management s best knowledge of
the amount, event or actions actual results ulbmately may differ from those
estimates

Going Concern

As highlighted 1n note 22 to the financial statements, the Group meets Its
day to day working capitat requirements through overdraft facilities which
are due for renewal on an annual basis The current economic conditions
create uncertainty particularly over (a) the level of demand for the Group's
praducts, (b) the exchange rate between sterling and the US dotlar which
has consequences for the cost of the Group’s raw matenals, and () the
avallablity of bank finance in the foreseeable future

The Group s forecasts and projections, taking account of reasonable possible
changes n trading performance, show that the Group should be able to
operate within the level of its current facilities The Group will open renewal
negotiations with its banks in due course and has at this stage not sought
any written commitment that the facilities will be renewed However the
Group has held discussions with 1ts bankers about its future borrowing needs
and no matters have been drawn to 1ts attentlon to suggest that renewal
may not be forthcoming on acceptable terms

Basis of consolidation

The Group’s consolidated financial statements Iincorporate the financial
statements of Wynnstay Group Plc (‘the Company’) and entities controlled
by Wynnstay Group Plc {its "subsidiaries’) together with the Group s share
of the results of 1ts associates and joint ventures Group inter-company
transactions are eliminated in full Results of subsidiary undertakings
acquired are included 1n the financial staterments from the effective date of
control. The net assets both tangible and intangible, of acquired subsidiary
undertakings are incorporated into the financal statements on the basis of
their fair value as at the effective date of control All business combinations
are accounted for by applying the acquisition method Substdianes are
entities where the Group has the power to govern the financial and operating
policies generally accompanied by a share of more than 50% of the voting
nghts Subsidianes are consolidated from the date on which control I1s
assumed by the Group and are included until the date the Group ceases to
control them Associates are entities over which the Group has sigrificant
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influgnce but not control, generally accompanied by a share of between
20% and 50% of the voting rights Joint ventures are entities over which
the Group has joint control Investments in associates and joint ventures are
accounted for using the equity method

Revenue recognition

Revenue represents the irvoiced value of sates which fall within Wynnstay
Group's ordinary activities Revenue is measured at the fair value of the
contract net of rebates excluding value added tax and after eiminating sales
within the Group

Revenue from the sale of goods 1s recogrised either at the point of sale
through the bl or when the Group has transferred the sigmficant nsks and
rewards of ownership of goods to the buyer when the amount of revenue
can be measured reliably and when it 1s probabte that the economic benefits
associated with the transaction will flow to the Group

Non-recurring items

Mon-recurring 1tems that are material by size and/or by nature are disclosed
on the face on the consolidated statement of comprehensive income and
within & note to the financlal statements Management consider that the
separate disclosure of non-recurring 1items helps provide a better indication
of the Group s underlying business performance

Financial instruments

Financial assets and Liabilities are recognised on the Company and Group s
consotidated balance sheet when the Company and/or Group becomes a
party to the contractual prowisions of the instrument. The main categortes of
finaneial instruments are

Trade recetvables

Trade and other receivables are recognised initsally at fair value Subsequent
to initial recognition they are measured at amortised cost using the effective
Interest method less any impairment losses

Investments

investments are initially measured at cost. They are classified as either
‘available-for-sale” ‘fair value” or ‘held to maturity’ Where securties are
designated as at fair value , gains or losses ansing from changes in fair value
are included 1n the net profit or lpss for the perod For available-for-sale
investments gains of losses arising from changes in fair value are recogmsed
directly in equity until the security I1s disposed of or Is determined to be
impaired, at which time the cumulative gain or loss previously recognised in
equity 1s included in the net profit or loss for the penod Equity (nvestments
that do not have a quoted market price 1n an active market and whose fair
value cannot be reliably measured by ather means are held at cost.

Interest-bearing borrowings

Interest-beanng bank loans and overdrafts are initially recorded at fair value
net of atrtbutable transaction costs Subsequent to inutial recognition,
interest-beanng borrowings are stated at amortised cost with any difference
between proceeds and redemption value being recogrised in the Group
tncome Statement over the period of the borrowings on an effective interest
basis

Trade payables

Trade and other payables are recegnised initially at fair value Subsequent to
ininal recogmition they are measured at amorused cost using the effective
interast method




Equity instruments

Eguity nstruments issued by the Group and/or Company are recorded at
the proceeds received, net of direct issue costs An equity instrument 1s any
contract that evidences a residual interest in the assets of the Group and/or
Company after deducting all of its Lamlities

Derivative financial instrurnents and hedging

The Group uses denvative financial instruments to hedge 1ts exposure to
foreign exchange and commodity nisks ansing from day to day actviies
The Group does not hold or 1ssue dervative financial instruments for trading
purposes however if derivatives do not qualify for hedge accounting they
are accounted for as such

Denvative financial nstruments are recogrised and stated at far value
Where dernivatives do not quatify for hedge accounting any gains or losses
on re-measurement are immediately recognised Iin the Group Income
Statement Where detivatives qualify for hedge accounting, recognition of
any resultant gain or loss depends on the nature of the hedge relationship
and the item being hedged In order to qualify for hedge accounting, the
Group 1s required to document from inception the relationship between the
item being hedged and the hedging instrument, The Group s also required
to document and demonstrate an assessment of the relationship between
the hedged item and the hedging instrument, which shows that the hedge
will be hughly effective on an ongoing basis This effectiveness testing 1s
performed at each period end to ensure that the hedge remains highly
effective

Denvative financial instruments with matunty dates of more than one year
from the balance sheet date are disclosed as non-current.

Fair value hedging

Denvatlve financial mstruments are classified as fair value hedges when
they hedge the Group's exposure to changes in the fair value of a recogrused
asset or liability Changes in the fair valuge of denvatives that are designated
and quallfy as farr value hedges are recorded in the Group Statement of
Comprehensive Income together with any changes in the fair value of the
hedged item that 15 attributable to the hedged nisk

Leases

Leases are classified as finance leases at inception where substantially
all of the nsks and rewards of ownershup are transferred to the Group
Assets classified as finance leases are capitalised on the balance sheet
and are depreciated over the expected useful bfe of the asset The
interest element of the rental obligations 15 charged to the consolidated
statement of cornprehensive income over the penod of the lease Rentals
paid under operating leases are charged to the consolidated statement of
comprehensive income on a straight-line basis over the term of the lease
Leasehold land i1s normally classified as an operating lease Payments made
to acquire leasehold land are included In prepayments at cost and are
amortised gver the life of the lease Any incentives to enter into operating
leases are recogrused as a reductton of rental expense over the lease term
on a straight-line basis

Property, plant and equipment

Property, plant and equipment are stated at cost, net of accumulated
depreciation and any prowvision for impairment losses Depreciation is
provided at rates calculated to whte off the cost less estimated residuat
value of fixed assets over their expected useful Lives as follows

WYNNSTAY

2 5%-5% per annum straight bine
over the pertod of the lease
over the penod of the lease
10%-33% per annum straight line
20%-30% per annum straight lne

Freehold preperty

Lease premium

Leasehold land and buildings

Plant and machinery/cffice equipment
Motor vetucles

Goodwill

Goodwill represents the excess of the cost of acquisiion over the fair
value of the wdenufiable assets, babilities and contingent habilities of the
acquired entity at the date of the acquisition At the date of acquisition
goodwill 1s allocated to cash generating units for the purpose of impairment
testing Goodwill 1s recognised as an asset and assessed for impairment
annually Any impairment 1s recognised immediately 1n the statement of
comprehensive income  Once recognised an impairment of goodwill 1s not
reversed

Impairment of assets

At each reporting date, the Group assesses whether there Is any indicauion
that an asset may be impaired Where an indicator of impairment exists
the Group makes an estimate of recoverable amount, Where the carrying
amount of an asset exceeds its recoverable amount the asset 1s written down
to Its recoverable amount. Recoverable amount 15 the higher of fair value
less costs to sell and value in use, and 1s considered for each individual
asset [f the asset does not generate cash flows that are largely independent
of those from other assets or groups of assets the recoverabte amount of the
cash generating unit to which the asset betongs Is determined Discount
rates reflecting the asset specific risks and the time value of meney are used
for the value n use calculation

Employment benefit costs

The Group operates a defined contnbution pension scheme Contnbutions to
this scheme are charged to the statement of comprehensive income as they
are incurred, it accordance with the rules of the scheme

Inventories

nventorles are stated at the tower of cost and net realisable value Cost
comptises direct matenals and where applicable, direct labour costs and
those overheads that have been incurred In bringing the nventories
their present location and condition ‘Where appropriate, cost 1s calculated
an a specific 1dentification basis  Otherwise inventories are valued using
the first-in-firsst-out method Net realisable value represents the estimated
selling pnce less all estimated costs to completion and costs to be incurred
in marketing, selling and distribution

Taxation including deferred taxatlon

The income tax expense represents the sum of the current income tax and
deferred income tax Current income tax Is based on the taxable profits for
the year Taxable profit differs from the profit as reported in the statement
of comprehensive income because 1t excludes items of iIncome and expense
that are taxable or deductible n other years and it further excludes items
that are never taxable or deductible The Group’s lability for current tax is
calculated using tax rates that have been enacted or substantively enacted
by the balance sheet date

Deferred income tax 1s provided n full, using the liability method, on
temporary differences ansing between the tax bases of assets and liabilities
and therr carmying amounts in the Group financial statements However
deferred income tax is not accounted for if it anses from imittal recogrution
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Principal Accounting Policies «ontnued

of an asset or liability other than a business combination Deferred income
tax I1s determined using tax rates {and laws) that have been enacted or
substantively enacted by the batlance sheet date and are expected to apply
when related deferred income tax asset s realised or the deferred income
tax lrability settled Deferred income tax assets are recognmised to the extent
that it 1s probable that future taxable profits will be avarlable agamst which
the temporary differences can be utihsed

Dividends

Final equity dividends to the shareholders of the Company are recognised
in the penod that they are approved by the shareholders lntenm equity
dividends are recognised in the period that they are paid

Share-based payments

The Group i1s5ues equity-settted share-based payments to certain employees
Equity-settied share-based payments are measured at fair value at the date
of the grant. The fair value determined at the grant date of the equaty-setted
share-based payments Is expensed on a straight-line basis over the vesting
period based on the Group’s estimate of shares that will eventually vest
Fair vatue 15 measured by use of a valuation model. The expected Life used
in the model has been adjusted, based on management’s best estimate
for the effects of non-transferability, exercise restrictions and behavioural
considerations The movements in respect of equity settled share based
payments are recognised in other reserves

Investments

Investments held as fixed assets are shown at cast less provisions for their
permanent impairment.

Cash and cash equlvalents

Cash and cash equivalents for the purposes of the consoltdated cash flow
statement, compnse cash at bank and in hand money market deposits
and other short term highly lquid investments with onglnal matunties of
three months or less and bank overdrafts Bank overdrafts are presented in
borrowings within current habilities in the balance sheet

Foreign currencies

Monetary assets and liabilities denominated in foreign currencies are
translated into sterling at the rate of exchange ruling at the balance sheet
date Transactions In foreign currencies are translated into sterling at the
rate ruling on the date of the transaction Exchange gains and losses are
recognised in the statement of comprehensive income

Employee share ownership trust

The Company operates an employee share ownership trust. The assets
Liabiliies, Income and cast of the ESOP are incorporated intg the financial
statements of the Group

Significant judgements, key assumptions and estimates

Applicaton of certain Group accounting pelicies requires management
to make judgments assumptions and estimates concerning the future as
detaited below

Application of the “own use” exemption

Forward contracts are entered into by the Group to purchase and/or sell
grain and other agricultural commodities and management judge that these
forward commodity contracts are entered into for the Group s “own use”
rather than as trading tnstruments when they are entered into They continue
to be held 1n accordance with the Group’s expected purchase, sale and/or
usage reguirements

Valuation of share based payments

The fair value of share-based payments ts determined using valuation models
and 1s charged to the statement of comprehensive income over the vesting
period Estimations of vesting and satisfaction of performance critena are
required to determine fair vatue

tmpawrment of goodwill

The carrying value of goodwitl must be assessed for impairment annually
This requires an estimation of the value in use of the cash generating units
to which goodwill is allocated Vatue tn use s dependent on estimations of
future cash flows from the cash generating unit and the use of an appropnate
discount rate to discount those cash flows to their present value

Provision for tmparrment of trade receivables

The financial statements include a provision for impairment of trade
recelvables that 15 based on management’s esumation of recoverability
There 1s a nisk that the provision will not match the trade recervables that
ulumately prove to be irreceverable

Prowisron for impairment of inventones

The financial statements include a provision for impairment of inventornies
that 1s based on management s estimation of recoverability There 15 a sk
that the provision will not match the inventories that ultimately prove to
be impared




New standards and interpretations

The following new accounting standards, amendments and interpreiations
to published standards are not yet effective and have not been adopted early

by the Group

International Financial Reporting
Standards {“IFRS™)

IFRS 10 ‘Consolidated financial statements
IFRS 11 Joint arrangements’
IFRS 12 ‘Dsclosure of interest in Other Entittes

IFRS 13 Fatr Value Measurement’

Amendments to existing standards

Amendments to IFRS 7 on Financial
instruments assets and Liabilitres offsetting

Amendments to IAS 1
Presentation of financial statements on OCI

Amendment to IAS 12
income taxes on deferred tax

Amendments to IAS 19 (revised 2011)
Employee benefits’

Amendments to IAS 32 on Financial
instruments assets and liability offsetting

I1AS 27 {rewised 2011)
Separate financial statements’

IAS 28 (revised 2011)
Associates and Joint ventures’

Effective for periods
commencing on or after

1 January 2014
1 Janvary 2014
1 January 2014
1 January 2014

1 January 2013

1 July 2012

1 January 2012

1 January 2013

1 January 2014

1 January 2014

1 January 2014

From 1 November 2011 the following standards, amendments and
interpretations became effective and were adopted by the Group

International Financial Reporting Interpretations

Committee (“IFRIC"} interpretations

IFRIC 24 (revised) * Related party disclosure’

Amendments to existing standards

Amendment to IFRS 1
‘Hypennflation and fixed dates’

Amendment to IFRS 7
‘Financial instruments disclosures’

Amendment to IFRIC 14 Prepayment
of a Minimum Funding Requirement”

Annual improvement to [FRSs 2010

1 January 2011

1 January 2011

1 July 2011

1 July 2011
1 January 2011

The adoption of these standards, amendments and interpretations has not
had a matertal effect on the net assets, results and disclosures of the Group
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Notes to the Financial Statements

The Company has taken advantage of the exemption, under s408 of the Companies Act 2006 from presenting its own income statement The profit after
tax for the penod dealt with in the financial statements under IFRS as adopted by the EU of the company was £2,577,000 {2011 £3 896,000}

SEGMENTAL REPORTING

IFRS 8 requires operating segments to be identified on the basts of intemal financial information about the components of the Group that are regularly
reviewed by the chief operating decision-maker ("CODM”) to altocate resgurces to the segments and to access their performance

The chief operating decision-maker has been identified as the Board of Directors {‘the Board ) The Board rewtews the Group s intemal reporting 1n order to
assess performance and allocate resources The Board has determined that the operatung segments based on these reports are Agnculture Specialist Retail
and Other

The Board considers the business from a product/service perspective In the Board s opinion, all of the Group s operations are carned out in the same
geographical segment namely the United Kingdom

Agricutture - Manufacturing and supply of animat feeds feruliser, seeds and associated agricultural products
Specialist Retall - Supplies of 2 wide range of specialist products to farmers smallholders, and pet owners
Other - Miscellaneous operations not classified as agnculture or specialist retail

The Board assesses the performance of the operating segments based on a measure of operating profit Finance sncome and costs are not mcluded 1n
the segment result that 1s assessed by the Board Other information provided to the Board 1s measured in a manner conssstent with that i the financial
statements

Inter - segmental transactions are entered into under the normal commercial terms and conditions that would be avallable to unrelated thurd parties

The segment results for the year ended 31 October 2012 are as follows

Agriculture  Speclalist Retail Other Total

Year ended 31 October 2012 £000 £000 E£000 £000
Revenue from external customers 295,190 80,471 115 375,776
Segment result 4,363 3,901 (212) 8,052
Share of results of associate and joint ventures 349 - (120) 229
4,712 3,901 (332) 8,281

Interest tncome 64
Interest expense {527)
Profit before tax 7,818
Income taxes (1,985)
Profit for the year attnbutable to equnty shareholders 5,833
Segment assets 31,888 30,810 7,914 70,612
Corporate net borrowings (13,786)
Total net assets 56,826
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Agriculture  Specialist Retail Other Total
Year ended 31 October 2011 £000 £000 £000 £000
Revenue from external customers 274,571 71318 287 346176
Segment result 3631 3697 (241) 7,087
Share of results of assotiates and jont ventures 193 53 246
3,824 3,697 {188) 7333
Interast income 72
Interest expense (468)
Profit before tax 6937
Income taxes (1,936)
Profit for the year attnbutable to equity shareholders 5001
Segment assets 22,580 29,078 6709 58,367
Corporate net borrowings 6671)
Total net assets 51696
NET FINANCE COSTS
2012 2011
£000 £000
Interest expense
Interest payable on borrowings (390) {298)
Interest payable on finance leases (104) {127
Interest payable on other loans (33) (43)
Interest and similar charges payable (527) {468)
Interest Income 64 72
Interest receivable 64 72
Net finance costs (463) {396}
GROUP OPERATING PROFIT
The following items have been inctuded 1n arriving at operating profit 2012 011
£000 €000
Staff costs 19,902 18,406
Depreciation of property plant and equipment - owned assets 1,989 1,851
- under finance 486 517
Impatrment of goodwill as 263
impairment of freehold land and buildings 176
{Profit} on disposal of fixed assets (38) {228)
Other operating lease rentals payable 2,026 1,826
Repairs and maintenance expenditure an plant, property and equipment 1,708 1567
Trade receivables impairment 202 70
Services provided by the Group's auditors
Dunng the year the Group obtained the following services fram the Group’s auditor 2012 2011
£000 Looo
Audit services - statutory audit a3 87
Tax services 4 2
QOther services 1

Included in the Group audit fee are fees of £43 050 {2011 £46,750) paid to the Group’s auditor in respect of the Parent Company
The current year's fees relate entirely to the services provided by KPMG Audit Plc, and the prior year's fees entirely to the Group's previous auditors

whittingham Riddell LLP
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5  SHARE Of POST-TAX PROFITS OF ASSOCIATE AND JOINT VENTURES

2012 2011
£000 €000
Share of post-tax {(loss}/profits m associate (28} 113
Share of post-tax profits in joint ventures 199 48
Total share of post-tax profits of associates and joint ventures 171 161
&  STAFF COSTS

The aggregate payroll costs including Directors emoluments charged in the financial statements for the Group were as follows
2012 2011
£000 000
Wages and salanes 17,444 16129
Social security costs 1,612 1493
Pension and other costs 643 625
Cost of share-based reward 203 159
19,902 18,406

The average number of employees including Oirectors, employed by the Group during the year was as follows

2012 2011
No No
Admunistration 94 93
Production 90 85
Sales distribution and retait 649 605
833 783
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DIRECTORS' REMUNERATION
Aggregate Directors remuneration
2012 2011
£000 £000
Directors emoluments 640 540
Company contnibutions to money purchase pension schemes 23 23
664 563

Details of the Directors’ interest in the share capital of the company inctuding outstanding share options at the year end, are prowvided in the Directors
Repert The following remuneration detail 1s provided in accordance with AIM Rule 19

Basic Benefits Annual 2012 2011
salary in kind bonuses Totat Total
£000 £000 £000 £000 £000
Executives
K R Greetham 130 9 57 196 189
B P Roberts 98 8 29 135 128
D ATEvans 80 7 24 111 104
Non-Executives
E G Owen 44 1 - 45 22
11 McCarthy {appointed 21 July 2011) 30 - 30 7
] E Davies a7 1 - 48 38
] C Kendrick 37 - 37 21
Lord Carlile CBE QC 37 1 - 38 22
E £ Hughes (retired 15 March 2011) - - - - 9
503 27 110 640 540
Directors’ pension entitlements
2012 2011
No No
Money purchase pension scheme 3 3
£000 £000
Contribution paid by the Group to money purchase
pension schemes in respect of such directors were
K R Greetham 13 12
8 P Roberts 6
D AT Evans
23 23
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TAXATION

2012 2011
Analysis of tax charge [n year £000 £000
Current tax
- continuing operations 1,974 2066
- adjustments in respect of pror years B (126)
Total curent tax 1,982 1,940
Deferred tax
- accelerated capital allowances (35) (89}
- effect of decrease of rate 20
Total deferred tax (55) (89
Tax on profit on ordinary activities 1,927 1851

Factors affecting tax charge for the year
The tax assessed for the year ts at the standard rate of corporation tax 1n the UK applicable to the Group 24 83% (2011 26 83%) explatned as follows

2012 2011
£000 £000
Profit on erdinary activities before tax 7,760 6852
Profit on erdinary activities muttiplied by standard rate of
corporation tax in the UK of 24 83% (2011 26 83%) 1,927 1841
Effects of
Tax effect of share of profit of associates and joint ventures (42) 43
Expenses not deductible for tax purposes 23 19
Adjustment to tax charge in respect of prior years 8 (126)
Utilisation of tax losses - {30
effect of decrease in rate {20}
Other 1tems 31 190
Total tax charge for year 1,927 1851

Factors that may affect future tax charges

The 2012 Budget on 23 March 2012 announced that the UK corporation tax rate will reduce to 22% by 2014 A reduction in the rate from 26% to 25%
(effective from 1 April 2012) was substantively enacted on 5 July 2011, and further reductions to 24% (effective from 1 Apnl 2012} and 23% (effective from
1 Apnl 2013) were substantively enacted on 26 March 2012 and 3 July 2012 respactively

This will reduce the company s future current tax charge accordingly The deferred tax bability at 31 October 2012 has been calculated based an the rate of
23% substantively enacted at the balance sheet date It has not yet been possible to quantify the full anticipated effect of the announced further 1% rate
reduction, although this will further reduce the company’s future current tax charge and reduce the company s deferred tax liability accordingly
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WYNNSTAY
DIVIDENDS
2012 2011
£000 £000
Final dividend paid for pnor year 865 776
Intenm dividend paid for current year 476 431
1,331 1207

Subsequent to the year end it has been recommended in the irectors Report that a final dividend of 5 65p net per ordinary share {2011 5 20p} be paid
on 30 April 2013 Together wath the intenm dividend already paid on 31 October 2012, of 2 85p net per ordinary share (2011 2 60p) thus would resuttn a

total dividend for the financial year of 8 50p net per ordinary share {2011 7 80p)

EARNINGS PER SHARE

Basic earnings per share Diluted earnings per share
2012 2011 2012 2011
Earnings attributable to shareholders (£000) 5,833 5001 5,833 5001
Weighted average number of shares i 1ssue during the year (number 000) 16,669 16,545 17,130 16,969
Earnings per ordinary 25p share (pence) 3499 3023 34 05 2947

Basic eamings per 25p ordinary share 1s calculated by dividing the earmings attnbutable to ordinary sharehotders by the weighted average number of

ardinary shares 1n issue during the year excluding those held in the Employee Share Ownership Trust (note 32) whuch are treated as cancelled

For diluted earnings per share the weighted average number of ordinary shares 1s adjusted to assume converston of all dilutive potential ordinary shares

tshare options and warrants) taking nto account their exercise pnce in companson with the actual average share price durtng the year

GOODWILL

After initial recognition, goodwill 1s subject o annual tmpaimment tests or more frequently if events or changes in circumstances indicate that it mught be

impaired in accordance with 1AS 36

Group £000
Cost

At 1 November 2010 12784
Addizons 3,897
At 31 October 2011 16,681
Additions 570
At 31 October 2012 17,251
Aggregate impairment

At 1 November 2010 1329
Impairment ¢harge 263
At 31 October 2011 1,552
Impairment charge 45
At 31 October 2012 1,637
Net book value

At 31 October 2012 15,614
At 31 Qctober 2011 15089
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11 GOODWILL (continued)

Company £000
Cost

At 1 November 2010 and 31 October 2011 3,345
Additions 120
Transfer from investments 3,153
At 31 October 2012 6,618
Aggregate Impairment

At 1 November 2010, 31 October 2011 and 31 October 2012 894
Net book value

At 31 October 2012 5,724
At 31 October 2011 2,451

Duting the year investments valued at £3,152,946 has been transferred to Goodwill in the company

Goodwill Impalrment

Goodwill ansing on business combinations i1s not amortised but Is reviewed for impairment on an annual basis, or more frequently if there are indications
that goodwill may be impaired Goodwill acquired in a business combination 1s allocated to groups of cash-generating units according to the level at
which management moritor that goodwill.

Recoverable amounts for cash-generating units are based on the higher of value in use and fair value less costs to sell Value in use 1s catculated from cash
flow projections for the next 10 years using data from the Group’s latest internal forecasts the results of which are reviewed by the Board

The key assumptions for the value in use calculations are those regarding discount rates, growth rates and expected changes v margins Management
estimate discount rates using pre-tax rates that reflect the current market assessment of the tme value of money and the nsks specific to the cash-
generating units Changes n setling prices and direct costs are based on past expenence and expectations of future changes in the market

Given the current economic climate, a sensitivity analysis has been performed in assessing the recoverable amounts of goodwill.

In October 2012 and 2011 Impairment reviews were performed by comparing the carrying value of goodwill with the recoverable amount of the cash-
generating units to which goodwill has been allocated

The pre-tax discount rates used to calculate value In use range from 6% to 12% (2011 2% to 9%) in respect of Agriculture and 9% to 15% (2011 6% to 12%)
i respect of Specialist Retaill These discount rates are dernved from the Group s weighted average cost of capsal, as adjusted for the specific risks relating
to each operating segment.

The forecasts are extrapolated based on estimated long-term average growth rates of 0% to 6% (2011 0%)

Management have dentified a number of cash generating units within these two operaling segments
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12 PROPERTY, PLANT AND EQUIPMENT
Leasehold land Freehold land Plant, machinery Motor Total
and buildings and buildings and office vehicles
equipment

Group £000 £00C £000 £000 £000
Cost
At 1 November 2010 1,314 11,143 16542 5015 34014
Additions 23 1343 1,102 892 3,360
Acquisitions through bustness combinations - . 49 - 49
Disposals - {295} (402} (381) {1078)
Reclassified as assets held for resale - {306} (208) - {514)
At 31 October 2011 1,337 11 885 17083 5526 35831
Additions 69 384 1399 917 2,769
Acquisition through business combinations - - 8 154 162
Disposals {51) - (396) {562} {1,009)
At 31 October 2012 1,355 12,269 18,094 6,035 37,753
Depreclation
At 1 November 2010 386 2,793 10,757 3,038 16974
Charge for the year 76 430 1,098 764 21368
Impairment charge - 176 - - 176
On disposals {104) {330) (352) (786}
Reclassified as assets held for resale (81) {204) - (285)
At 31 October 2011 462 3214 11321 3,450 18 447
Charge for the year 68 299 1213 895 2475
Acquisitions through business combinations - - 7 38 45
On disposals {48} - {389) {525) 962)
At 31 October 2012 482 3,513 12,152 3,858 20,005
Net book value
At 31 October 2012 873 8,756 5,942 2,177 17,748
At 31 October 2011 875 8671 5.762 2,076 17 384

The net book value of plant and machinery and motor vehicles above includes amounts of £1 697 158 (2011 E1 655,955) representing assets held
under finance leases The impairment of freehold land and building in the pnor year was charged through admirustration expenses in the statement of
comprehensive Income
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12 PROPERTY, PLANT AND EQUIPMENT (continued)

Freehold land Plant, machinery Motor Total
and buildings and office vehicles
equipment

Company £000 £000 E£000 £000
Cost
At 1 November 2010 10,509 11,793 4,401 26703
Additions 1,343 597 845 2,785
Desposals (295) (256) (280} (831)
Reclassified as assets held for resale (306) {208} {514)
At 31 October 2011 11,251 11,926 4 966 28 143
Additions 384 710 852 1,946
Disposals (242) (475) {717)
Transfer of assets 8 154 162
At 31 October 2012 11,635 12,402 5,497 29,534
Depreciation
At 1 November 2010 2802 8709 2711 14 222
Charge for the year 244 667 670 1,581
Impairment charge 176 176
On disposals {104) (227) {275} (606)
Reclassified as assets held for resale (81 (204 (285)
At 31 October 2011 3,037 8,945 3,106 15088
Charge for the year 291 567 794 1662
On disposals (242} (463) {705}
On assets transferred 7 18 45
At 31 October 2012 3,328 9,277 3,475 16,080
Net book value
At 31 October 2012 8,307 3,125 2,022 13,454
At 31 October 2011 8214 2981 13860 13055

The net book value of plant and machinery and motor vehicles above includes amounts of £1 563 552 (2011 £1,430 058) representing assets held under

finance leases
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13 FIXED ASSET INVESTMENTS
Joint ventures Assoclate Other unlisted Total
investments

Group £000 £000 £000 £000
Cost
At 1 November 2010 2430 558 181 3169
Disposals - - {1 {1
Share of profit / Investment Income 49 113 . 162
Divdend income received from associate (100} - (100}
At 31 October 2011 2,479 571 180 3230
Share of profit / Investment Income 198 (28} 1 171
Dividend Income received from joint venture (100} {100)
At 31 October 2012 2,577 543 181 3.3
Provision for impalrment
At 1 November 2010, 31 October 2011, 31 October 2012 a9 - 27 96
Net book value
At 31 October 2012 2,508 543 154 3,205
At 31 October 2011 2410 571 153 3134

Share in group Joint Associate Other unlisted Total

undertakings ventures investments

Company £000 £000 £000 £000 £000
Cost
At 1 November 2010 16,780 1,130 48 174 18132
Additions / Investment tncome 5,014 - 5014
Desposal {187} (187)
At 31 October 2011 21,607 1,130 48 174 22959
Additlons / Investment Income 488 1 489
Disposal {590} - {590}
Repayment - (100} - {100)
Transferred to goodwill (3,153) - {3.153)
At 31 October 2012 18,352 1,030 43 175 19,605
Provision for impairment
At 1 November 2010, 31 October 2011, 31 October 2012 69 27 96
Net book value
At 31 October 2012 18,352 961 48 148 19,509
At 31 October 2011 21,607 1,061 48 147 22863
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14 PRINCIPAL SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE

Principal subsidlaries
Subsidiary undertakings represent the following Umited companies, all of which were incorporated in the UK

Company name Proportion of shares held ordinary % Nature of business
Glasson Group (Lancasten Limlted 100 Holding company
Glasson Grain Linited 100 Grain merchant

Just for Pets Limited 100 Retailer of pet products
Woodheads Seeds Limited 100 Seed merchants
Youngs Animal Feeds Lirmited 100 Agncultural merchant
Gramlnk Limited 100 Grain merchant

L N Jones (Tattenhall) Limited 100 Dormant company
Wrekin Grain Limited 100 Dormant company
Effionydd Farmers Limited 100 Dermant company
Glasson Shipping Services Limuted 160 Dorrmant company
Glasson Fertilisers Limited 100 Dormant company
Westhope Livestock Supplies Limited 100 Dormant company
MVZ Farm Supplies Limited 100 Dormant company
Shropshire Grain Limited 100 Non-trading company
Wilsons Pet Centras Limited 100 Dormant company
Welsh Feed Producers Limited 100 Non-trading company
C A Dawies & Sons Limited 100 Dormant company
Pigeon Post Litmited 100 Dormant company
Wynnstay Country Farmstock Limited 100 Dormant company
Dollin and Morns Limited 100 Dormant company
Petssesores Limited 100 Dormant company

C & M Transport Limited 100 Non-trading company
PS8 (Country Supplies) Limited 100 Non-trading company

Woodheads Seeds Limited prepared statutory accounts for the 18 month perod to 31 October 2012 to bring their year end co-terminous with the Group
The 12 month peried to 31 October 2012 have been used for consclidated purposes In these Group financial staternents
Investments n the subsidianies listed above are held directly by Wynnstay Group plc, with the exception of the following which are direct subsidianies of

the respective following comparues

Glasson Group (Lancaster) Limited
Glasson Shipping Services Limited
Glasson Grain Limited

Glasson Fertilisers Limited

Youngs Animal Feeds Limited
Dolun and Morns Limsted

Just for Pets Limited

Petssesortes Limited

Principal joint ventures
The above tnterests In joint ventures are represented by the following imited companies all of which were incarporated in the UK

Company name Proportion of shares held Ordinary % Nature of business

Wyro Developments Limited 50% - Ordinary Property development

Bibby Agniculture Limited 50% - Ordinary Distnbution of compound animal feeds
50% - Preference

Fertlink Limited 50% - Ordinary Fertiliser blending

Investments in joint ventures listed above are held directly by Wynnstay Group plc, with the exception of Fertlink Limited which is a joint venture with
Glasson Grain Limited

www wynnstay couk
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Joint ventures are accounted for using the equity method
The aggregate amounts of the Group s share of joint ventire assets and liabilities are

2012 2011

£000 £000
Non-current assets 774 691
Current assets 5,649 5212
Current Liabilities (4,670) (4,404)
Non-current Labilities {3) {9
Net Assets 1,750 1,490
The aggregate amount of the Group's share of joint venture revenue and expenses not included 1n these financial statements are

2012 2011

£000 £000
Revenue 23,472 12,221
Expenses (23,150) {12,128)
The aggregate amount of the Group s share of pre-tax profits included in these financial statements 1s

2012 2011

£000 £000
Group’s share of joint ventures profit before tax 277 93
Principal associate
The above interests in assoctates Is represented by the following imited company, which was incorporated 1n the UK
Company name Proportion of shares held Ordinary % Nature of business
Wynnstay Fuels Limited 40% Supply of petroteum products
summansed financial information 1n respect of the Group's associate 1s as follows

2012 2011

£000 £000
Total assets 3,809 4,535
Total labilives (2,875) {2,982)
Net assets 1,234 1553
Group's share of associate’s net assets 493 621
Total revenue 23,388 22,769
(Loss)/profit for the period (121) 383
Group s share of associate’s {loss)/profit before tax (48) 153

For the purposes of consolidation, the following periods of account have been used for each of the associated undertakings and joLnt ventures

Company Accounting period
wyro Developments Limited 31 October 2012
Wynnstay Fuels Limited 31 December 2011
Bibby Agnculture Limited 1 September 2012
Fertlink Lemited 31 October 2012

IAS 27 “Consolidated and separate financial staternents” and 1AS 28 “Investments 1n Associates” require the use of accounting pectods withun 3 months of
the year end Because of the other parties involved, Wynnstay Group Plc are unable to influence a change in accounting reference date of Wynnstay Fuels
Limuted In the apinion of the directors there is no matenal effect on the reported figures as a result of this departure

Wynnstay Group Plc Annual Report & Accounts 2012
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14 PRINCIPAL SUBSIDIARIES, JOINT VENTURES AND ASSOCIATE {continued)
Trading Transactions

Duning the year, the Group and Company entered into the following trading transactions with subsidharies, associates and joint ventures

Company
2012 2011
Transactions and balances with subsidiaries £000 £000
Amounts due from subsidiary undertakings
Trade receivables 490 296
Amounts due to subsidiary undertakings
Trade payables 1,980 2,104
Transactions reported in the statement of comprehensive income
Revenue 2,933 1,629
Purchases 12,286 11,334
Group Company
2012 2011 2012 2011
Transactions and balances with associate £000 £000 £000 £000
Amounts due from associated undertaking
Trade receivables 3 411 4 411
4 411 4 411
Amounts due to associated undertaking
Trade pavables 273 1334 271 1297
273 1,334 271 1,297
Transacuons reported 1n the statement of comprehensive income
Revenue 40 63 40 63
Purchases 897 573 869 536
Group Company
2012 2011 2012 2011
Transactions and balances with joint ventures £000 £000 £000 £000
Amounts due from joint ventures
Trade receivables 957 880 863 880
Loans 3,252 3493 3,252 3493
4,209 4373 4,115 4,373
Amounts due to joint ventures
Trade payables 113 40 40 40
113 40 40 40
Transactions reported in the statement of comprehensive income
Revenue 11,359 7750 8,741 7750
Purchases 3.363 158 168 158
Income received 76 72 76 72

Sates of goods to related parties were made at the Group's usual list prices, less average discounts Purchases were made at market price discounted to
reflect the quantity of goods purchased and relauonships between the parties

www wynnstay co uk
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15 BUSINESS COMBINATIONS

During the year the Group completed three acquisitions, one of which was structured as an asset purchase and two as share purchases

The asset transaction was the purchase of goodwilt and certain assets from Whitchurch Amimal Health Limited on 4 September 2012, for a consideration of
£227,613, consisting of goodwll of £120,001 and steck and certain net assets of £107,612

On 16 March 2012, the Group completed the acquisition of the entire share capital of C & M Transport Limuted for a total consideration of £186 215 The
trading activities and net tangible assets of £136,215 were immediately transferred to the parent company and as the assets inctusive of net cash of
£72,000 are no longer distinguishable, the goodwill ansing on the acquisition of £50 000 included i the consideratian has been expensed in the period

On 31 May 2012 the Group completed the acquisition of the entire share capital of PS8 (Country Supplies) Limited, an Independent agncultural inputs
supplier based 1n Tetbury Gloucestershire

Detalls of the trade, asset values acquired and the consideration are given below, together with details subject to the comments below, of revenues and
operating profits generated in the perod

PS8 (Country Supplies) Limited

Date of acquisition 31 May 2012
Book and fair value
£000
Fair value of acquisition
Plant and equipment 44
Trade receivables 460
inventones 238
Other current assets 13
Other current liabilites {582)
Acquired debt liquig {135)
Net assets acquired 38
Goodwill 450
Total consideration 488
Consideration transferred to gain control
Cash paid on completion 338
Fair value of contingent consideraton 150
Total Consideration 488
Revenue in the period to 31 May 2012 3,364
Operatng profit in penod to 31 May 2012 92

The acquisition of the business extends the Group s geographic trading area and farmer customer base, as well as adding an additional outlet to the Group s
Country Store chan

The directars have considered whether any specific intangibles cari be identified within the values of goodwill and do not consider any readily identifiable

On 1 june 2012 the trade and assets of PSB (Country Supplies) Limited were hived up into Wynnstay Group Plc and the respective results generated from
the acquired business for the peniod to 31 October 2012 and included in the results of Wynnstay Group plc were, revenue of £1,227 000 and operating profit
of £17.,500

Payment of the contingent consideration 1s dependent on future tumover and profitability

The maximum additional possible consideration of £150,000 15 n ine with the fair value

wynnstay Group Plc Annual Report & Accounts 2012 RS
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16 INVENTORIES

Group Company
Restated
2012 2011 2012 2011
£000 £000 £000 £000
Raw matenals and consumables 8,792 6.254 1,258 1,406
Fimished gocds and goeds for resale 18,421 17,433 13,940 12926
27,213 23,687 15,198 14,332

In the preceding year some of the Group’s Inventonies were classified as finished goods It 1s considered that these balances are more appropriately
classified as raw materlal therefore prior year comparatives have been restated accordingly This has no impact on the Group or Company primary

statements

17 TRADE AND OTHER RECEIVABLES

Group Company
2012 2011 2012 2011
Current £000 £0o0 £000 £000
Trade receivables 44,196 43164 26,832 26728
Amounts owed by group undertakings - 160 160
Other receivables 2,121 2420 717 982
Fair value of derivatives 665 -
46,982 45584 27,709 27 870
Trade receivables are stated after a provision for impairment of £748,316 (2011 £729,857) {Company £434 876 (2011 £421,876)
18 AVAILABLE FOR SALE ASSETS
Available for sale assets relate to a property formerly included within fixed assets but now held for resale
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Available for sale assets 2,157 682 2,157 682
2,157 682 2,157 682
19 TRADE AND OTHER PAYABLES
Group Company
Current 2012 2011 2012 2011
£000 £000 £000 £000
Trade payables 37.044 40,208 25,662 26942
Amounts owed to group undertakings 3,884 5005
Other taxes and social secunty 582 693 319 447
Other payables 1,165 1,046 376 495
Accruals and deferred income 4,031 4,415 1,917 2450
Contingent consideration 915 1,750 915 1,750
Deferred consideration - 50
43,737 48,162 33,073 37.089

Included withln the Company's trade payables are £1 979,673 (2011 £2,103 812) of intercompany trade creditors
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Group Company
Non-current 2012 2011 2012 2011
£000 £000 £000 £000
Other payables 108 92
Government grants 48 58
156 150 -
CURRENT TAX LIABILITIES
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Current tax liabilities 1,349 2,002 623 600
1,349 2,002 623 600
CASH AND CASH EQUIVALENTS AND BANK OVERDRAFTS
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Cash and cash equivalents per batance sheet 699 1351 17 1,286
Bank gverdrafts (6.376) (1358} (1,377) -
Cash and cash equivalents per
Cash flow statement {5,677) N {1,360) 1286
FINANCIAL LIABILITIES - BORROWINGS
Group Company
2012 2011 2012 2011
Current £000 £000 €000 £000
Bank loans and overdrafts due withun one year or on demand
Securad overdrafts 6,376 1,358 1,377 -
Secured loans 3,299 2,152 3,115 1,938
9,675 3510 4,492 1,938
Loan capital (unsecured) 708 717 708 717
Other loanstock (unsecured) 17 17 17 17
Net obligatsons under finance leases 586 582 543 503
10,986 4826 5,760 3175
Group Company
2012 2011 2012 2011
Non-current £000 £000 £000 £000
Bank loans
Secured 2,71 2568 2,672 2284
2, 2,568 2,672 2284
Net obligations under finance leases 728 628 689 600
3,499 3196 3,361 2884

After 31 August 2006 the loanstock 15 redeemable at par at the option of the Company Interest at 1 S% per annum 1s payable to the holders of the

loanstock
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22 FINANCIAL LIABILITIES - BORROWINGS (continued}

The bank leans include term loans repayable by instalments as follows

Lender Monthly Balance Balance Interest Maturity
instalment outstanding outstanding rate date
2012 2011
Barclays Bank Plc {53774 £2,154,686 £2 736,486 2% over base rate May 2016
HSBC Bank Plc £46538 £127,687 680024 10% over base rate jan 2013
HSBC Bank Plc £52 389 £1,504,206 £ nil 18% aver base rate Nov 2016
Barclays Bank Plc £4,167 £16,160 £66 160 1 10% over base rate Feb 2013
HSBC Bank Plc n/a £2,000,000 £500,000 185% over base rate Apr 2013
HSBC Bank Plc £14 323 £267,675 £432,372 15% over base rate May 2014
HSBC Bank Plc £30.687 £ nil £304 745 09% over base rate August 2012

These loans are secured by tegal charges over certain of the Company’s freehold property
Bank loans and overdrafts include overdrafts totalling £4,999 271 (2011 £1 357 574) relating to subsidiary compantes which are secured by debentures

over the assets of those compames

Group Company

2012 2011 2012 2011

£000 £000 £000 £000
Borrowings are repayable as follows.
On demand or within one year 10,986 4,826 5,760 3,175
In the second year 1,501 1286 1,384 1,077
in the third to fifth years inclusive 1,998 1,910 1,977 1,807
Qver five years - - - -

14,485 8,022 9,121 6059

Finance leases included above are repayable as follows
On demand or within one year 586 582 543 503
In the second year 391 372 373 348
In the thurd to fifth years inclusive 337 256 316 252
Over five years - - -

1,314 1210 1,232 1103
The net borrowings are
Borrowings as above 14,485 8.022 9,121 6059
Cash and cash equivalents (699) {1,351) an {1286)
Net debt 13,786 6671 9,104 4,773

23 FANANCIAL INSTRUMENTS

Fair values of non-derivative financial assets and flnanclal Uabillties
The fair value of current asset and current liabilities are assumed to approximate to book value due to the short-term maturity of their Instruments

Where market values are not available fair values of financial assets and finangial Uabilities have been calculated by discounting expected future cash
flows at prevalllng Interest rates The fair value of current assets and current babillties are assumed to approximate to the book value due to the short term
matunty of the instruments The fair value of the non-current borrowings have been assessed and are not deemed to differ matenatly from book value

www wynastay co uk
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Fair values of derlvative financial assets and financial liabilities

Denvatives zre used to hedge exposure to market nsks, and those that are held as hedging instruments are formally designated as hedges as defined in 1AS
39 Derivatives may qualify as hedges for accounting purposes and the Group s hedging policies are further described below

Fair value hedges

The Group maintains futures based commodity contracts to hedge against the open long or short physical positions on 1ts forward purchase and sales
books Changes (n the fair value of denvatives that are destgnated and qualify as fair value hedges are recorded in the Group Statement of Comprehensive
Income, together with any changes in the falr value of the hedged asset or hability that are attnbutable to the hedged risk The gain or loss on the hedging
instrument and hedged item 1s recogrised 1n the Group Statement of Comprehensive Income If the hedge no longer meets the cntena for hedge accounting,
the adjustment to the carrying vatue of the hedged item is amortised to the Group Statement of Comprehensive Income under the effective interest rate
method

The Group s derivative financial assets and Liabilites that are measured at fair value at 31 October 2012 have been considered against the following
hierarchical criteria to assess their classification level

« quoted prices (unadjusted} in active markets for identical assets or liabilives (Level 1),

« inputs other than quoted prices included within Level 1 that are observable for the asset or liability, either directly (that ts as prices) or indirectly {that
1s denved from prices) (Level 2), and

« nputs for the asset or Liability that are not based on observable market data {that 1s unobservable inputs) {Level 3)

All denvative financial assets and liabilities are classified as Level 1 instruments as they are valued at quoted market prices
Risks associated with financial instruments

The main risks to which the Group 1s exposed are as follows

Market Risk

Market risk 1s the nisk that changes in market pnces, such as foreign exchange rates Interest ratas and equity prices that will affect the Group’s income or
the value of its holdings of financial instruments

Interest rate risk

while currently most of the Group’s term debt 1s floating base rate linked the Board constantly review their option to fix the rates attached to this debt
through the use of Interest rate swap dervatives Fixed rate term finance 15 used for the acquisition of vehucles

Foreign currency risk

The main currency related nsk to the Group comes from the forward purchasing of imported raw matenals for our Gtasson Grain business Thus nsk s mainly
managed by entenng into currency purchase agreements at the tme the underlying transaction 1s completed The fair value of these contracts 15 not
matenal

As at the year end the pnncipal amounts relating to forward purchased currency amounted to £2,026,000 (2011 £3 279,000)
Commodity price risk

While the Group does not engage In the taking of speculative commodity positions, 1t does have to make significant forward purchases of certain raw
materials particularly for use (n Its amrmal feed manufacturing activities Positon reporting systems are 1n place to ensure the Board 15 appraised of the
exposure level on a regular basis and where possible hedging tools, primarily wheat futures contracts on the Lendon LIFFE market are used to manage phce
decisions

Credit risk

Credit nsk 1s the risk of financial loss to the Group if a customer or counterparty to a financial instrument fails to meet 1ts contractual obligations and arises
princlpally from the Group's receivables from customers and Investment securities

A significant proportton of the Group s trade 1s conducted on credit terms and as such a risk of non-payment +s always prasent.
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23 FINANCIAL INSTRUMENTS (continued)

Detailed systems of credit approval before instial supply, the operations of credit tiruts and an active credit control policy act to rummise this nsk and
histoncally the incidence of bad debts is low The recent growth of the Group’s grain trading activities has exposed 1t to certatn new substantial customer
credit balancas, and to assist in mitigating this perceived additionial fisk, a credit insurance policy has been purchased to provide partial cover against

default by certain customers

The averdue accounts are reviewed monthly at divisional management meetings to mitigate exposure 1o credit nsk and make provisions accordingly

Concentration of credit rlsk with respect to trade receivables is limited due to the Group’s customer base being large and unrelated Due to this,
management believes that there Is no further credit risk provislon requived in excess of the normal provision for doubtful receivables Included within the
Company Trade receivables are £490,295 (2011 £296,387) of intercompany trade debtors

At 31 October 2012 trade recewvables of £6,148,000 {2011 £6,275000), (Company £4 230,000 (2011 £4,684 000)) were past due but were not impaired

These related to a number of independent customers for whom there 1s no recent history of default.

The aging analysis 1s as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Up to 3 Months 5,180 5,068 3,562 3796
Qver three months 968 1207 668 888
Liquidity rnisk
Liquidity nisk 1s the nisk that the Group will not be able to meet 1ts financial obligatrons as they fall due
The Group has appropnate overdraft facilities in place to allow flexibility in managing liguidity
The effective Interest rates at the balance sheet dates were as follows
Group Company
2012 2011 2012 2011
Bank overdraft 21% 2% 18% 2%
Bank borrowtngs 24% 225% 2 4% 225%
Loan capital 15% 15% 15% 15%
Finance leases 5 54% 475% 5 54% 475%
24 DEFERREC TAXATION
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
At 1 November 2011 372 461 60 122
Ansing on business combinations 6 -
Charge/(credit) for the year (55} (95) 45 62)
At 31 October 2012 317 372 105 60
The provision for deferred taxation 1s made up as follows
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Accelerated capital allowances 317 372 105 60
317 372 105 60

www wynnstay co uk
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SHARE CAPITAL
2012 2011
No of shares No of shares

000 £000 000 £000
Authorised
Ordinary shares of 25p each 40,000 10,000 40,000 10,000
Allotted, called up and fully paid
Ordinary shares of 25p each 16,742 4,186 16,614 4,154

During the year 90 786 shares (2011 106 263) were 1ssued with an aggregate nominal value of £22,697 (2011 £26,566) and were fully paid up for
equivalent cash of £342 681 (2011 £368,057 to shareholders exercising thetr right to receive dividends under the Company s scrip dividend scheme

A total of 16 678 {2011 NI) shares with an aggregate nominal value of £4,170 (2011 ENilywere 1ssued for a cash value of £39,332 (2011 ENil) to retevant
holders exercising optrons in the Company and a further 20 204 shares {2011 Nily were 1ssued to other parties for a total cash value of £53,103 (2011 ENil)

SHARE BASED PAYMENTS
The following options were exercised lapsed and outstanding at the year end

Exercise Exercisable by Asatl {Exercised) Lapsed As at 31
Price per November /Issued in year October
share £ 2011 in year 2012

Discretionary Share Optlon Schemes

Granted August 2008 25300 Sept 2013 - Aug 2018 223,000 {8,000} {18,000 197,000
Granted October 2008 02500 Oct 2013 - Mar 2014 177,000 - - 177,000
Granted Apnl 2012 37500 Apnl 2015 - March 2022 40,000 40,000

400000 32000 {18 000} 414 000

Savings Related Option Schemes

Granted August 2008 22000 Sept 2013 - Feb 2014 342,386 {4,438) {8,873) 329,075
Granted March 2010 22000 Apnil 2015 - Sept 2015 211,135 4,240} {12,858) 194,037
Granted August 2012 34000 Sept 2017 - Feb 20138 169 327 (2,646) 166,681
553,521 160,649 (24,377} 689793
953,521 192,649 (42,377) 1,103,793

During the year 8 000 Discretionary Share Options and 8,678 Savings Related Options were exercised and satisfied by the allotment of new shares
by the Company Dunng the previous financial year 25 000 Discretionary Share Options and 4,438 Savings Related Options were exercised and satisfied by
the transfer of 29,438 shares from the Company s Employee Share Ownership Trust The change in the numbers of other Savings Related Options relates
to members withdrawing from the scheme by leaving employment or closing their savings contracts
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Notes to the Financial Statements «continued)

26 SHARE BASED PAYMENTS (continued)
Fair Value of Options after 7 November 2002

During the year the Group charged £203 426 (2011 £158 474) of share based remuneration cost to its Statement of Comprehensive Income based an a
movement in the fair value of outstanding options granted after Novemnber 2002 The weighted average fair value of these options were estimated by using
the Black-Scholes option-pricing model and the followsng assumptions

Weighted average assumptions 2012 2011
Share price at year end £401 £339
Average share price £377 £273
Exercise price £2 06 £193
Expected volatility 12 3% 104%
Expected life 1.78 years 270 years
Number of options 1,163,793 953,521
Risk free interest rate 0 50% 050%
Number of Optlons exercisable Nit NIL

The expected volaulity used was the standard deviation of the daily share pnce over the previous year and the risk fee interest rate was based on bank base
rate at the year end

27 CONTINGENT LIABILITIES

The Company 15 part of a composite banking agreement with lust for Pets Limited and Youngs Amimal Feeds Limited
Under the terms of the agreement the bank 1s authonsed to offset credit balances to reduce the babilives of the other companies included in the agreement
At the balance sheet date the potential combined Liability to the Companies was £935 777 (2011 fnl)

28 CAPITAL COMMITMENTS

At 31 October 2011 the Group and Company had capital commitments as follows

Group Company
Contracts placed for future capital expenditure not 2012 2011 2012 2011
provided in the financial statements £000 £000 £000 {000
158 1700 132 1,374

29 OPERATING LEASE COMMITMENTS

At 31 October 2012 the Group and Company had non-cancellable operating leases payable as follows

tand and Buildings Other
Restated Restated

2012 2011 2012 2011

£000 £000 £000 {000
Group
Expiry date
Within 1 year 2,213 1926 69 118
Between 2 and 5 years 7,285 6.817 138 198
Over 5 years 5,132 5092 10 32
Company
Expiry date
Within 1 year 267 232 47
Between 2 and 5 years 691 738 - 12
Over 5 years 476 561

In the preceding year the operating lease commitments were inappropriately classified, therefore the comparatives have been restated accordingly to show
the correct classidicatton This has no impact on the Group or Company pnmary stalements
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3¢ GROUP FINANCIAL COMMITMENTS
The Group has guaranteed the overdrafts of one of its joint ventures to a maximum of £125 000 (2011 £125 000

31 PENSION COMMITMENTS
The Group operates two defirted contribution pension schemes which are administered on separate bases The pension and associated costs charge for the
year was £643 000 (2011 £625,000) The Liabslity owed to the pension schernes at 31 October 2012 was £72,311 (2011 £59,795)

32, EMPLOYEE SHARE OWNERSHIP TRUST
The Company operates an employee share ownership trust {ESOP) As at 31 Qctober 2012, 5,562 ¢rdinary 25p shares (2011 38 ordinary 25p shares) were
held by the trust with a market value of £22,303 (2011 £129) The assets, liabilities, income and costs of the ESOP are incorporated into the financial
statements of the Group

33 POST BALANCE SHEET EVENT

0On 9 November 2012 the Group completed the acquisition of the entire share capital of Banbury Farm and General Supplies Limited

Details of the trade estimated asset values acquired and the provisional price paid are given below together with the previous trading performance of the
Company as reported in the latest available unaudited accounts of the business

Date of acquisition 9 November 2012

Book and fair value

£000

Imtial Fair value of acquisition
Plant and equipment 28
Trade receivables 141
Inventones 205
Other current assets 119
Other current Liabibities (236)
Acquired cash 957
1215
Anticipated total goodwill 500
Total consideration 1,715
Total consideration 1715
Less cash uttlrsed fram acquired bustness (957)
Less retention pending confirmation of Net Asset value at completion 152)
Fair value of contingent consideration (200)
Net cash paid on completion 406

The final consideration to be paid 1s subject to confirmation of net assets and the financial performance of the acquired business in the period from
acquisition to 9 November 2014

Revenue In the year to 30 September 2011, being the latest complete information available was £1,397 000 and proftt on ordinary activities before tax
in that year was £195,000 The acquisition of the business extends the Group’s geographic trading area and farmer customner base as well as adding an
additional cutlet to the Group s country store chan

tn line with the sale and purchase agreement the maximum contingent constderation will be £200 000

[
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35

RELATED PARTY TRANSACTIONS

Dunng the year trading took place between the Group and a number of its Directors All transactions were camed out on an arm’s length basis

Transactions with Key Management Personnel

Key management personnel are censidered to be Directors and their remuneration is disclosed within the Director's Remuneration disclosure {note 7}

Total sales

Balance outstanding

2012 2011 31 Oct 2012 31 Oct 2011
£ 1 £ £
EG Owen 118,901 111,485 1,081 700
) ) McCarthy . .
) C Kendnck R
Lord Carlile CBE QC -
K R Greetham 131 165
D ATEvans 142,846 110,229 12,066 12333
B P Roberts 321 479 27 17
E E Hughes (retired 15 March 2011) 10,874 - 574
262,199 233,242 13,174 13624
CASH GENERATED FROM/{USED IN} OPERATIONS
Group Company
2012 2011 2012 2011
£000 £000 £000 t000
Profit for the year 5,833 5,001 2,577 3896
Adjustments for
Tax 1,927 1851 823 598
Dividend recelved (979) {3,150)
uulisation of cash acquired on acquisition 1000
Depreciation of tangible fixed assets 2,475 2,543 1,652 1757
Impairment of other intangible fixed assets 45 263 589
Impairment of investment - -
{Profith on dispasal of property plant and equipment (38) {228) {45) (218)
Interest income (64) 72) (52) 49)
Interest expense 527 468 406 352
Share of results of joint ventures and associate (171) {161} - -
Share based payments 203 159 203 159
Changes in working capital
{excluding effects of acquisitions and disposals of subsidiaries)
Decrease/(increase) (n short term loan to joint venture 241 {32} 241 (32)
{Increase) inventories (3,165) {5,693) (866) (2714)
{Increase) in trade and other receivables {920) 4,834} 160 {2.694)
{Decrease)/Increase 1n payables (5,030) 6187 (4,059) 5687
Cash generated from operations 1,863 5452 650 4592
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