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JAMES FLEMING & COMPANY LIMITED

STRATEGIC REPORT
FOR THE YEAR ENDED 31 DECEMBER 2023

Introduction

The Directors present their Strategic Report for James Fleming & Company Limited for the year ended 31
December 2023.

Principal activity

The Company's principal activity during the year was that of the manufacture of fruit-based food products for sale
to the bakery, wholesale and confectionery industries.

Principal risks and uncertainties
The principal risks and uncertainties facing the Company include amongst others:

— Possible fluctuations in the price and availability of raw materials
— Foreign currency exposure to the Euro

— Conflict in Middle East - Energy

— Labour shortage / wage inflation

— High inflation / Cost of Living crisis

Possible fluctuations in price and availability of raw materials
Possible fluctuations in price and availability have continued to be a major issue especially for key ingredients
including Sugar.

Conflict in the Middle East
If the conflict in the Middle East escalates it will put pressure on raw materials and energy.

Labour shortage
During 2023, there was a significant shortage of labour especially for production and semi-skilled roles, this led
to significant wage inflation during the year.

High inflation / Cost of living and energy crisis

The cost of living crisis has led management to revisit the remuneration policy for colleagues. The energy crisis
impacted both the business and colleagues, this has been subject to major focus in the business and is
monitored closely.

Financial risk management

The Company’s operations expose it to a variety of financial risks that include the effects of changes in interest
rate, commodity prices, exchange rate, liquidity and credit. The Company seeks to limit the adverse effects on its
financial performance by monitoring the impact of these and addressing them accordingly.

Financial key performance indicators

The Company generated revenue of £37,016,199 in the year to 31 December 2023. Revenue has increased by
2.3% against prior year (£36,175,141). The gross profit margin in the year was 17%, which has improved from
11% in the prior year. The margin improvement was achieved with the completion of integration of the acquired
business, and with the internal process efficiencies achieved. '

Despite the continuous challenges from the external business environment, the Company's EBITDA (earnings
before interest, tax, depreciation and amortisation) for the year ended 31 December 2023 has improved by
£2,5652 639 to £1,472,768 (2022 - (£1,079,871)). Due to the significant increase in interest rate, the interest cost
has increased by £509,946 which resulted in a loss for the financial year of £291,064, which represents an
improvement of £875,543 (75%) against prior year.




JAMES FLEMING & COMPANY LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2023

Financial key performance indicators (continued)

At 31 December 2023, the Company had capital and reserves of £6,129,584 (2022 - £6,420,648).

Outlook and future developments |

The Company will continually look for growth opportunities and remain flexible and innovative to meet future
consumer demands. The current trading environment remains, to say the least, difficult and focus must firmly be

on operational efficiencies, tight cost control, cash management and customer service.

A number of streamlining opportunities have been identified for 2024 including investment in IT systems and
consolidation of manufacturing activities together with training programmes for colleagues.

Directors' statement of compliance with duty to promote the success of the Company

James Fleming & Company Limited are part of the Royal Zeelandia group, as part of which Corporate and Social
Responsibility plays a major part in both the daily and long-term strategic planning for the business and its
stakeholders.

The Directors of James Fleming & Company Limited meet the requirements of section 172, this includes focus
upon the annual business needs together with ensuring that decisions are made in accordance with future needs
for the overall business strategy.

Royal Zeelandia group is a large family owned business with CSR coordinated centrally but executed locally via
focal CSR teams in each country lead by local CSR Ambassadors. '

The CSR group has 5 Key pillars:

Customers: We promote consumers' well-being through innovation, enabling our customers to produce a wide
variety of healthier bakery products.

Employees: We care for our people, our most valued asset, through a safe and supportive working environment
that boosts their professional and personal development.

Partners: Code of conduct - Zeelandia has developed a Supplier Code of Conduct (CoC) to provide clarity on
the Company's expectations for its suppliers. The CoC is based on various international standards and
guidelines, including the Universal Declaration of Human Rights, the ETI Base code, the UN Global Compact's
10 principles for sustainable development, and the OESO guidelines.

We strive to tackle concerns such as biodiversity and deforestation by carefully selecting our supply partners,
ingredients, and materials. .

Environmental: We are committed to doing our fair share in combating climate change, with a special focus on
renewable electricity and transport efficiency.

From food and non-food waste to sustainable packaging solutions: our ambition is to further reduce waste, sort it
and reuse it as much as possible.

Communities: We are committed to supporting and serving the communities where we live and work.




JAMES FLEMING & COMPANY LIMITED

STRATEGIC REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2023

Directors' statement of compliance with duty to promote the success of the Company (continued)
Engagement

James Fleming & Company Limited as part of the Zeelandia group identifies engagement with stakeholders as a
key part of the culture and values of the business being core to the long-term strategic success of the business
to ensure sustainable growth, internally there are daily huddles, weekly business performance updates to all
colleagues this is further supported by appropriate meetings depending on role locally. The corporate
organisation chairs cross country functional meetings to share best practice and learnings on a monthly basis,
this is further complemented by One Zeelandia calls hosted by the Supervisor Board.

Interaction with customers and consumers occurs at a multifunction level, including one to one, via industrial
organizations including CBA / FOB, direct social media etc.

James Fleming & Company Limited is very aware of interaction with the communities, environmental impact is
kept to a minimum, however active support for local charities is encouraged.

James Fleming & Company Limited are committed to providing its Investors and Shareholders with good
business performance based on transparency and good governance — Strong governance is in place supported
by trained and qualified colleagues to ensure these commitments are met.

Future

James Fleming & Company Limited have executed a successful growth strategy in the past 3 years ensuring
that the business achieved a targeted scale within its market sector, part of which was investment in site,
buildings, equipment, IT, People and culture.

We continue to invest in colleagues notably; H&S/ Mental Health Support / EAP available to all colleagues.

We see sharing our strategy and values with suppliers and customers key as we strive for successful partnership
that align with our CSR values.

We strive to for our operations to have a positive impact on the local communities and environment in which we
operate, taking positive steps to measure that this is the case.

As a leading global supplier of baking ingredients and solutions, Zeelandia group understands the importance of
conducting business in a responsible and ethical manner. The Company believes in respecting human rights,
labour rights, protecting health and safety, and preserving the environment while preventing corruption and
maintaining sound business practices.

We believe in the philosophy of permanently sustainable businesses. We believe that to be truly successful we

need to create value for our stakeholders and have a positive long-term impact on society and the environment.
That's what drives us, every single day.

This report was approved by the board and signed on its behalf.

Sy

David Amos (Apr 19, 2024 11:24 GMT+1)

D R Amos
Director

Date: Apr 19,2024




JAMES FLEMING & COMPANY LIMITED

DIRECTORS' REPORT
FOR THE YEAR ENDED 31 DECEMBER 2023

The Directors present their report and the financial statements for the year ended 31 December 2023.
Directors’ responsibilities statement

The Directors are responsible for preparing the Strategic Report, the Directors' Report and the financial
statements in accordance with applicable law and regulations.

Company law requires the Directors to prepare financial statements for each financial year. Under that law the
Directors have elected to prepare the financial statements in accordance with applicable law and United
Kingdom Accounting Standards (United Kingdom Generally Accepted Accounting Practice), including Financial
Reporting Standard 102 ‘The Financial Reporting Standard applicable in the UK and Republic of Ireland’. Under
Company law the Directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the Company and of the profit or loss of the Company for that period.

In preparing these financial statements, the Directors are required to:

. select suitable accounting policies for the Company's financial statements and then apply them
consistently;

. make judgements and accounting estimates that are reasonable and prudent; and

. prepare the financial statements on the going concern basis unless it is inappropriate to presume that the

Company will continue in business.

The Directors are responsible for keeping adequate accounting records that are sufficient to show and explain
the Company's transactions and disclose with reasonable accuracy at any time the financial position of the
Company and to enable them to ensure that the financial statements comply with the Companies Act 2006. They
are also responsible for safeguarding the assets of the Company and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities.

Results and dividends

The loss for the year, after taxation, amounted to £291,064 (2022 - £1,166,607).

Dividends of £Nil (2022 - £1,762,000) were declared and paid during the year to the parent undertaking.
Directors

The Directors who served during the year were:

D R Amos

L. H B Lockefeer (resigned 16 August 2023)

S H P Van Wouwe (appointed 16 August 2023)

Matters covered in the Strategic Report

The Company has chosen, in accordance with section 414C(11) Companies Act 2006, to set out in the
Company's Strategic Report information required by Schedule 7 of the Large and Medium-sized Companies and
Groups (Accounts and Reports) Regulations 2008 to be contained in the Directors’ Report. it has done so in

respect of principal risks and uncertainties, financial risk management, financial key performance indicators and
outlook and future developments.




JAMES FLEMING & COMPANY LIMITED

DIRECTORS' REPORT (CONTINUED)
FOR THE YEAR ENDED 31 DECEMBER 2023

Streamlined energy and carbon reporting

The Company has taken advantage of the Streamlined Energy and Carbon Reporting disclosure exemptions in
preparing these financial statements, as permitted by The Companies (Directors’ Report) and Limited Liability
Partnerships (Energy and Carbon Report) Regulations 2018 as this information is included in the Directors’
Report of Zeelandia Holdings (UK) Limited, the parent undertaking, as at 31 December 2023 and these financial
statements may be obtained from Companies House.

Research and development activities

The Company carries out research and development activities in relation to its principal activity noted on page 1.
Disclosure of information to auditor

Each of the persons who are Directors at the time when this Directors' Report is approved has confirmed that:

e ' sofar as the Directors are aware, there is no relevant audit information of which the Company's auditor is
unaware, and

. the Directors have taken all the steps that ought to have been taken as Directors in order to be aware of
any relevant audit information and to establish that the Company's auditor is aware of that information.

Auditor

The auditor, Mazars LLP, will be proposed for reappointment in accordance with section 485 of the Companies
Act 2006.

This report was approved by the board and signed on its behalf.

Shhos

David Amos (Apr 19, 2024 11:24 GMT+1)

D R Amos
Director

Date: Apr 19, 2024




JAMES FLEMING & COMPANY LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF JAMES FLEMING & COMPANY LIMITED

Opinion

We have audited the financial statements of James Fleming & Company Limited (the ‘Company’) for the year
ended 31 December 2023 which comprise the Statement of Comprehensive Income, the Statement of Financial
Position, the Statement of Changes in Equity and notes to the financial statements, including a summary of
significant accounting policies.

The financial reporting framework that has been applied in their preparation is applicable law and United

Kingdom Accounting Standards, including FRS 102 “The Financial Reporting Standard applicable in the UK and
Republic of Ireland” (United Kingdom Generally Accepted Accounting Practice).

In our opinion, the financial statements:

. give a true and fair view of the state of the Company's affairs as at 31 December 2023 and of its loss for
the year then ended,;

. have been properly prepared in accordance with United Kingdom Generally Accepted Accounting
Practice; and

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

Basis for opinion

We conducted our audit in accordance with International Standards on Auditing (UK) (ISAs (UK)) and applicable
law. Our responsibilities under those standards are further described in the Auditor’'s responsibilities for the audit
of the financial statements section of our report. We are independent of the Company in accordance with the
ethical requirements that are relevant to our audit of the financial statements in the UK, including the FRC’s
Ethical Standard and we have fulfilled our other ethical responsibilities in accordance with these requirements.
We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our
opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the Directors’ use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relating to events or
conditions that, individually or collectively, may cast significant doubt on the Company’s ability to continue as a
going concern for a period of at least twelve months from when the financial statements are authorised for issue.

Our responsibilities and the responsibilities of the Directors with respect to going concern are described in the
relevant sections of this report. '




JAMES FLEMING & COMPANY LIMITED

INDEPENDENT AUDITOR'’S REPORT TO THE MEMBERS OF JAMES FLEMING & COMPANY LIMITED

Other information

The other information comprises the information included in the annual report, other than the financial
statements and our auditor's report thereon. The Directors are responsible for the other information contained
within the annual report. Our opinion on the financial statements does not cover the other information and,
except to the extent otherwise explicitly stated in our report, we do not express any form of assurance conclusion
thereon.

Our responsibility is to read the other information and, in doing so, consider whether the other information is
materially inconsistent with the financial statements or our knowledge obtained in the course of the audit, or
otherwise appears to be materially misstated. If we identify such material inconsistencies or apparent material
misstatements, we are required to determine whether this gives rise to a material misstatement in the financial
statements themselves. If, based on the work we have performed, we conclude that there is a material
misstatement of this other information, we are required to report that fact.

We have nothing to report in this regard.
Opinions on other matters prescribed by the Companies Act 2006

In our opinion, based on the work undertaken in the course of the audit:

. the information given in the Strategic Report and the Directors' Report for the financial year for which the
financial statements are prepared is consistent with the financial statements; and
o the Strategic Report and the Directors' Report have been prepared in accordance with applicable legal

requirements.
Matters on which we are required to report by exception

In light of the knowledge and understanding of the Company and its environment obtained in the course of the
audit, we have not identified material misstatements in the Strategic Report or the Directors' Report.

We have nothing to report in respect of the following matters in relation to which the Companies. Act 2006
requires us to report to you if, in our opinion:

. adequate accounting records have not been kept, or returns adequate for our audit have not been
received from branches not visited by us; or

) the financial statements are not in agreement with the accounting records and returns; or

. certain disclosures of Directors' remuneration specified by law are not made; or

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




JAMES FLEMING & COMPANY LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF JAMES FLEMING & COMPANY LIMITED

Responsibilities of Directors

As explained more fully in the Directors' Responsibilities Statement set out on page 4, the Directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the Directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the Directors are responsible for assessing the Company’s ability to
continue as a going concern, disclosing, as applicable, matters related to going concern and using the going
concern basis of accounting unless the Directors intend either to liquidate the Company or to cease operations,
or have no realistic alternative but to do so.

Auditor's responsibilities for the audit of the financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor's report that includes our
opinion. Reasonable assurance is a high level of assurance but is not a guarantee that an audit conducted in
accordance with 1ISAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

The extent to which our procedures are capable of detecting irregularities, including fraud is detailed below.

Irregularities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud.

Based on our understanding of the Company and its industry, we considered that non-compliance with the
following faws and regulations might have a material effect on the financial statements: employment regulation,
health and safety regulation, food safety regulation and anti-money laundering regulation.

To help us identify instances of non-compliance with these laws and regulations, and in identifying and assessing
the risks of material misstatement in respect to non-compliance, our procedures included, but were not limited
to:

s Inquiring of management and, where appropriate, those charged with governance, as to whether the
Company is in compliance with laws and regulations, and discussing their policies and procedures regarding
compliance with laws and regulations;

e Inspecting correspondence, if any, with relevant licensing or regulatory authorities;

¢ Communicating identified laws and regulations to the engagement team and remaining alert to any
indications of non-compliance throughout our audit; and

e Considering the risk of acts by the Company which were contrary to applicable laws and regulations,
including fraud.

We also considered those laws and regulations that have a direct effect on the preparation of the financial
statements, such as tax legislation, pension legislation and the Companies Act 2006.




JAMES FLEMING & COMPANY LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF JAMES FLEMING & COMPANY LIMITED

In addition, we evaluated the Directors' and management's incentives and opportunities for fraudulent
manipulation of the financial statements, including the risk of management override of controls, and determined
that the principal risks were related to posting manual journal entries to manipulate financial performance,
management bias through judgements and assumptions in significant accounting estimates, in particular in
relation to goodwill and other intangible fixed assets, revenue recognition (which we have pinpointed to the cut-
off assertion), and significant one-off or unusual transactions. -

Our audit procedures in relation to fraud included but were not limited to:

e Making enquiries of the Directors and management on whether they had knowledge of any actual, suspected
or alleged fraud;
Gaining an understanding of the internal controls established to mitigate risks related to fraud,
Discussing amongst the engagement team the risks of fraud; and

e Addressing the risks of fraud through management override of controls by performing journal entry testing.

There are inherent limitations in the audit procedures described above and the primary responsibility for the
prevention and detection of irregularities including fraud rests with management. As with any audit, there
remained a risk of non-detection of irregularities, as these may involve collusion, forgery, intentional omissions,
misrepresentations or the override of internal controls.

A further description of our responsibilities for the audit of the financial statements is located on the Financial
Reporting Council's website at www.frc.org.uk/auditorsresponsibilities. This description forms part of our
auditor’s report.

Use of the audit report

This report is made solely to 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 in an auditor's report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the Company and the
Company's members as a body for our audit work, for this report, or for the opinions we have formed.

Anna Marshall (Apr 22, 2024 14:20 GMT+1}

Anna Marshall (Senior statutory auditor)

for and on behalf of

Mazars LLP

Chartered Accountants and Statutory Auditor
Capital Square

58 Morrison Street

Edinburgh

EH3 8BP

Date: Apr22,2024




JAMES FLEMING & COMPANY LIMITED

STATEMENT OF COMPREHENSIVE INCOME
FOR THE YEAR ENDED 31 DECEMBER 2023

Turnover
Cost of sales

Gross profit

Distribution costs
Administrative expenses
Other operating income

Earnings before interest, tax, depreciation and amortisation

Depreciation of tangible fixed assets
Amortisation of intangible fixed assets

Operating profit/(loss)

Interest receivable and similar income
Interest payable and similar expenses

Loss before tax

Tax on loss

Loss for the financial year

There was no other comprehensive income for 2023 (2022 - £Nil).

The notes on pages 13 to 30 form part of these financial statements.

Note

15
14

10
1

12

2023 2022
£ £
37,016,199 36,175 141
(30,706,524) (32,123,592)
' 6,309,675 4,051,549
(3.123,362) (2,835,579)
(1,784,566)  (2,295,841)
71,021 -
1,472,768  (1,079,871)
(493,585)  (287,928)
(461,616) (10,119)
517,567  (1,377,918)
12,568 6,315
(829,135)  (319,189)
(299,000)  (1,690,792)
7.936 524,185

(291,064)

(1,166,607)

-10 -



JAMES FLEMING & COMPANY LIMITED
REGISTERED NUMBER: SC131587

STATEMENT OF FINANCIAL POSITION
AS AT 31 DECEMBER 2023 )

2023 2022
Note £ £
Fixed assets
Intangible fixed assets 14 4,881,075 5,149,630
Tangible fixed assets 15 7,939,173 7,617,513
Investments 16 100,000 100,000
12,920,248 12,867,143
Current assets
Stocks 17 6,786,482 5,467,131
Debtors: amounts falling due within one year 18 8,773,858 10,530,176
Cash and cash equivalents 19 2,564,561 3,086,369
18,124,901 19,083,676
Creditors: amounts falling due within one
year 20 (15,565,565) (14,480,171)
Net current assets 2,559,336 4,603,505
Total assets less current liabilities 15,479,584 17,470,648
Creditors: amounts falling due after more :
than one year 21 - (9,350,000) (11,050,000)
Net assets 6,129,584 6,420,648
Capital and reserves
Called up share capital 24 3,500,000 3,500,000
Profit and loss account 25 , 2,629,584 2,920,648

6,129,584 6,420,648

The financial statements were approved and authorised for issue by the board and were signed on its behalf by:

Sy

David Amas (Apr 19, 2024 11:24 GMT+1)

DR Amos
Director

Date: Apr 19,2024

The notes on pages 13 to 30 form part of these financial statements.

-11-



JAMES FLEMING & COMPANY LIMITED

STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2023

Called up Profit and
share capital loss account Total equity
£ £ £
At 1 January 2023 3,500,000 2,920,648 6,420,648
Comprehensive loss for the year
Loss for the year - (291,064) (291,064)
At 31 December 2023 3,500,000 2,629,584 6,129,584
STATEMENT OF CHANGES IN EQUITY
FOR THE YEAR ENDED 31 DECEMBER 2022
Called up Profit and
. share capital loss account Total equity
£ £ £
At 1 January 2022 3,500,000 5,849,255 9,349,255
Comprehensive loss for the year
Loss for the year - (1,166,607) (1,166,607)
Transactions with owners
Dividends declared - (1,762,000) (1,762,000)
At 31 December 2022 3,500,000 2,920,648 6,420,648

The notes on pages 13 to 30 form part of these financial statements.

-12-



JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

1.

General information

James Fleming & Company Limited (the ‘Company') is a private company, limited by shares and
registered in Scotland. The Company's registered office address is Mazars LLP, 100 Queen Street,
Glasgow, G1 3DN. The Company's principal place of business is located at Lockett Road, South
Lancashire Industrial Estate, Ashton-in-Makerfield, ngan Lancashire, WN4 8DE The Company's
registered number is SC131587.

The Company's principal activity during the year was that of the manufacture of fruit-based food products
for sale to the bakery, wholesale and confectionery industries.

Accounting policies

21

2.2

Basis of preparation of financial statements

The financial statements have been prepared under the historical cost convention and in accordance
with FRS 102, the Financial Reporting Standard applicable in the United Kingdom and the Republic
of Ireland and the Companies Act 2006. ,

The preparation of financial statements in compliance with FRS 102 requires the use of certain
critical accounting estimates. It also requires management to exercise judgment in applying the
Company's accounting policies (see note 3).

The financial statements present information about the Company as an individual undertaking and
not about its group. The Company has not prepared group financial statements as it is exempt from
the requirement to do so by section 405(2) of the Companies Act 2006 as the inclusion of the results
of its subsidiary undertaking is not deemed to be material for the purpose of giving a true and fair
view. The subsidiary undertaking has therefore been excluded from consolidation and is included in
fixed asset investments.

The following principal accounting policies have been applied:
Financial Reporting Standard 102 - reduced disclosure exemptions
The Company has taken advantage of the following disclosure exemptions in preparing these

financial statements, as permitted by the FRS 102 "The Financial Reporting Standard applicable in
the UK and Republic of Ireland™:

. the requirements of Section 4 Statement of Financial Position paragraph 4.12(a)(iv);
) the requirements of Section 7 Statement of Cash Flows; _
. the requirements of Section 3 Financial Statement Presentation paragraph 3.17(d);

. the requirements of Section 11 Financial Instruments paragraphs 11.42, 11.44 to 11.45, 11.47,
11.48(a)(iii), 11.48(a)(iv), 11.48(b) and 11.48(c);

. the requirements of Section 12 Other Financial Instruments paragraphs 12.26 to 12.27,
12.29(a), 12.29(b) and 12.29A;

. the requirements of Section 26 Share-based Payment paragraphs 26.18(b), 26.19 to 26.21
and 26.23;

. the requirements of Section 33 Related Party Disclosures paragraph 33.7.

This information will be included in the consolidated financial statements of Koninklijke Zeelandia
Groep B.V. as at 31 December 2023 and these financial statements may be obtained from Chamber
of Commerce, Kanaalweg 3, 4337 PA Middelburg, The Netherlands.

-13-



JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

2. Accounting policies (continued)

23

24

25

Going concern

The financial statements have been prepared on a going concern basis. The war in Ukraine, the
global energy crisis, inflation and cost of living crisis, a significant increase in fuel prices and the
haulage issues have had significant implications for the industry as a whole. The Company assessed
the impact of these events and actions were taken to mitigate the impact. In making their
assessment, the Directors have prepared and reviewed budgets and cash flow forecasts on a
prudent basis. Koninklijke Zeelandia Groep B.V., the ultimate parent undertaking, has pledged to
provide ongoing financial support to the Company as required. In light of this, the Directors consider
that the Company has sufficient resources to continue to trade and meet its liabilities as they fall due
for a period of at least twelve months from the date the financial statements are signed.

Foreign currency translation
Functional and presentation currency

The Company's functional and presentational currency is GBP and amounts are rounded to the
nearest £.

Transactions and balances

Foreign currency transactions are translated into the functional currency using the spot exchange
rates at the dates of the transactions.

At each period end foreign currency monetary items are translated using the closing rate. Non-
monetary items measured at historical cost are translated using the exchange rate at the date of the
transaction and non-monetary items measured at fair value are measured using the exchange rate
when fair value was determined.

Foreign exchange gains and losses resulting from the settlement of transactions and from the
translation at period-end exchange rates of monetary assets and liabilities denominated in foreign
currencies are recognised in the Statement of Comprehensive Income except when deferred in other
comprehensive income as qualifying cash flow hedges.

Turnover

Turnover is recognised to the extent that it is probable that the economic benefits will flow to the
Company and the turnover can be reliably measured. Turnover is measured as the fair value of the
consideration received or receivable, excluding discounts, rebates, value added tax and other sales
taxes. The following criteria must also be met before turnover is recognised: ‘

Sale of goods

Turnover from the sale of goods is recognised when all of the following conditions are satisfied:

. the Company has transferred the significant risks and rewards of ownership to the buyer;

. the Company retains neither continuing managerial involvement to the degree usually
associated with ownership nor effective control over the goods sold;

. the amount of turnover can be measured reliably;

. it is probable that the Company will receive the consideration due under the transaction; and

. the costs incurred or to be incurred in respect of the transaction can be measured reliably.

-14 -



JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

2. Accounting policies (continued)

26

2.7

28

29

Operating leases: lessee

Rentals paid under operating leases are charged to the Statement of Comprehensive Income on a
straight line basis over the period of the lease.

Research and development
Research and development costs are recognised as an expense when incurred.
Interest income

Interest income is recognised in Statement of Comprehensive Income using the effective interest
method.

Finance costs

Finance costs are charged to Statement of Comprehensive Income over the term of the debt using
the effective interest method so that the amount charged is at a constant rate on the carrying amount.
Issue costs are initially recognised as a reduction in the proceeds of the associated capital
instrument.

2.10 Borrowing costs

All borrowing costs are recognised in the Statement of Comprehensive Income in the year in which
they are incurred.

2.11 Pensions

The Company makes payments to a defined contribution pension scheme. The assets of the scheme
are held separately from those of the Company in an independently administered fund. The pension
charge represents contributions payable by the Company to the fund in respect of the year.

2.12 Current and deferred taxation

The tax expense for the year comprises current and deferred tax. Tax is recognised in the Statement
of Comprehensive Income except that a charge attributable to an item of income and expense
recognised as other comprehensive income or to an item recognised directly in equity is also
recognised in other comprehensive income or directly in equity respectively.

The current income tax charge is calculated on the basis of tax rates and laws that have been
enacted or substantively enacted by the reporting date in the countries where the Company operates
and generates income.

Deferred tax balances are recognised in respect of all timing differences that have originated but not
reversed by the reporting, except that:

o The recognition of deferred tax assets is limited to the extent that it is probable that they will be
recovered against the reversal of deferred tax liabilities or other future taxable profits; and

. Any deferred tax balances are reversed if and when all conditions for retaining associated tax
allowances have been met.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

2.

Accounting policies {continued)

2.12 Current and deferred taxation (continued)

Deferred tax balances are not recognised in respect of permanent differences except in respect of
business combinations, when deferred tax is recognised on the differences between the fair values of
assets acquired and the future tax deductions available for them and the differences between the fair
values of liabilities acquired and the amount that will be assessed for tax. Deferred tax is determined
using tax rates and laws that have been enacted or substantively enacted by the reporting date.

2.13 Intangible fixed assets

Goodwill

Goodwill represents the difference between amounts paid on the cost of a business combination and
the acquirer's interest in the fair value of its identifiable assets and liabilities of the acquiree at the
date of acquisition. Subsequent to initial recognition, goodwill is measured at cost less accumulated
amortisation and accumulated impairment losses. Goodwill is amortised on a straight-line basis to the
Statement of Comprehensive Income over its useful economic life of 10 years.

Other intangible fixed assets

Intangible fixed assets are initially recognised at cost. After recognition, under the cost model,
intangible fixed assets are measured at cost less any accumulated amortisation and any
accumulated impairment losses.

All intangible fixed assets are considered to have a finite useful life. If a reliable estimate of the useful
life cannot be made, the useful life shall not exceed ten years. The brands have a useful economic
life of 10 years whilst computer software has a useful life of 5 years.

2.14 Tangible fixed assets

Tangible fixed assets under the cost model are stated at historical cost less accumulated
depreciation and any accumulated impairment losses. Historical cost includes expenditure that is
directly attributable to bringing the asset to the location and condition necessary for it to be capable of
operating in the manner intended by management.

At each reporting date the Company assesses whether there is any indication of impairment. If such
indication exists, the recoverable amount of the asset is determined which is the higher of its fair
value less costs to sell and its value in use. An impairment loss is recognised where the carrying
amount exceeds the recoverable amount.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

2. Accounting policies (continued)

2.14 Tangible fixed assets (continued)

Depreciation is charged so as to allocate the cost of assets less their residual value over their
estimated useful lives, using the straight-line method. Land is not depreciated. Assets under the
course of construction are not depreciated until they come into use, at which point they are
transferred to the fixed asset category to which they relate.

Depreciation is provided on the following basis:

Buildings -2%
Plant and equipment -10-20%
Motor vehicles - 50%

The assets' residual values, useful lives and depreciation methods are reviewed, and adjusted
prospectively if appropriate, or if there is an indication of a significant change since the last reporting
date.

Gains and losses on disposals are determined by comparing the proceeds with the carrying amount
and are recognised in the Statement of Comprehensive Income.

2.15 Valuation of investments
Investments in subsidiaries are measured at cost less accumulated impairment.
2.16 Stocks
Stocks are stated at the lower of cost and net realisable value, being the estimated selling price less

costs to complete and sell. Cost is based on the cost of purchase on a first in, first out basis. Finished
goods include labour and attributable overheads.

At each reporting date, stocks are assessed for impairment. If stock is impaired, the carrying amount
in reduced to its selling price less costs to complete and sell. The impairment loss is recognised
immediately in the Statement of Comprehensive Income.

2.17 Debtors

Short-term debtors are measured at transaction price, less any impairment. Loans receivable are
measured initially at fair value, net of transaction costs, and are measured subsequently at amortised
cost using the effective interest method, less any impairment.

2.18 Cash and cash equivalents

Cash is represented by cash in hand and deposits with financial institutions repayable without penalty
on notice of not more than 24 hours. Cash equivalents are highly liquid investments that mature in no
more than three months from the date of acquisition and that are readily convertible to known
amounts of cash with insignificant risk of change in value.

2.19 Creditors
Short-term creditors are measured at the transaction price. Other financial liabilities, including bank

loans, are measured initially at fair value, net of transaction costs, and are measured subsequently at
amortised cost using the effective interest method.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

2.

Accounting policies (continued)

2.20 Financial instruments

The Company only enters into basic financial instrument transactions that result in the recognition of
financial assets and liabilities like trade and other debtors and creditors, loans from banks and other
third parties, loans to related parties and investments in ordinary shares.

Debt instruments (other than those wholly repayable or receivable within one year), including loans
and other accounts receivable and payable, are initially measured at present value of the future cash
flows and subsequently at amortised cost using the effective interest method. Debt instruments that
are payable or receivable within one year, typically trade debtors and creditors, are measured, initially
and subsequently, at the undiscounted amount of the cash or other consideration expected to be paid
or received. However, if the arrangements of a short-term instrument constitute a financing
transaction, like the payment of a trade debt deferred beyond normal business terms or in case of an
out-right short-term loan that is not at market rate, the financial asset or liability is measured, initially
at the present value of future cash flows discounted at a market rate of interest for a similar debt
instrument and subsequently at amortised cost, unless it qualifies as a loan from a Director in the
case of a small company, or a public benefit entity concessionary loan.

Financial assets that are measured at cost and amortised cost are assessed at the end of each
reporting period for objective evidence of impairment. If objective evidence of impairment is found, an
impairment loss is recognised in the Statement of Comprehensive Income.

For financial assets measured at amortised cost, the impairment loss is measured as the difference
between an asset's carrying amount and the present value of estimated cash flows discounted at the
asset's original effective interest rate. If a financial asset has a variable interest rate, the discount rate
for measuring any impairment loss is the current effective interest rate determined under the
contract.

For financial assets measured at cost less impairment, the impairment loss is measured as the
difference between an asset's carrying amount and best estimate of the recoverable amount, which is
an approximation of the amount that the Company would receive for the asset if it were to be sold at
the reporting date.

2.21 Dividends

Equity dividends are recognised when they become legally payable. Interim equity dividends are
recognised when paid. Final equity dividends are recognised when approved by the shareholders at
an annual general meeting.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

3. Judgements in applying accounting policies and key sources of estimation uncertainty

In the application of the Company's accounting policies, which are described in note 2, the Directors are
required to make judgements, estimates and assumptions about the carrying amount of the assets and
liabilities that are not readily apparent from other sources. The estimates and associated assumptions are
based on historical experience and other factors that are considered to be relevant. Actual results may .
differ from these estimates.

The estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to account for
estimates are recognised in the period in which the estimate is revised, if the revision affects only that
period, or in the period of revision and future periods if the revision affects both current and future periods.

The Directors have performed an impairment review of the Company's goodwill and other intangible fixed
assets with no issues arising. No amortisation was charged in the prior year in relation to these assets as
the business combination was still being implemented at the prior year reporting date. The Directors do
not consider there to be any further significant judgements, estimates or assumptions made in preparing
the financial statements.

4. Turnover

Analysis of turnover by country of destination:

2023 2022

£ £

United Kingdom 28,362,427 30,450,199
Rest of Europe 8,653,772 5,724,942

37,016,199 36,175,141

The whole of the turnover in the current and prior year is attributable to the sale of sugar based food
products to the bakery, wholesale and confectionery industries.

5. Other operating income

2023 2022
£ £
RDEC tax credit 71,021 -
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

6. Operating profit/(loss)

The operating profit/(loss) is stated after charging/(crediting):

Research and development costs
Exchange differences

Operating lease rentals

Depreciation on tangible fixed assets
Amortisation on intangible fixed assets

7. Auditor's remuneration

Fees payable to the Company’s auditor for the audit of the Company's
annual financial statements

Fees payable to the Company's auditor in respect of:

All other services

2023
£

70,161
(138,605)
213,481
493,585
461,616

2023

40,000

3,325

2022
£

16,996
286,840
216,472
287,928

10,119

2022

30,000

3,050
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS .
FOR THE YEAR ENDED 31 DECEMBER 2023

8. Employees

Staff costs were as follows:

2023 2022

£ £

Wages and salaries 4,935,924 4,546,153
Social security costs 457,176 388,593
Cost of defined contribution pension scheme 196,000 160,962

5,589,100 5,095,708

The average monthly number of employees, including the Directors, during the year was as follows:

2023 2022

No. No.

Manufacturing 141 129
Selling 6 - 7
Administration 15 15

162 161

9. Directors' remuneration

The Directors received no remuneration in the current or prior year. They are remunerated through other
group undertakings.

10. Interest receivable and similar income

2023 2022
£ £

Bank interest receivable 12,568 6,315
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

1.

12

Interest payable and similar expenses

Bank loan interest payable
Group interest payable

2023 2022

£ £
756,763 259,464
72,372 59,725
829,135 318,189

The group interest payable relates to interest paid on a loan due to the Company's uitimate parent

undertaking - see note 20 for further details.

Taxation

Corporation tax

Current tax on profits for the year
Adjustments in respect of previous periods

Total current tax
Deferred tax

Origination and reversal of timing differences
Adjustments in respect of prior periods
Effect of changes in tax rates

Total deferred tax

Taxation on loss on ordinary activities

2023 2022
£ £

9,408 -
(50,815) 27,483
(41,407) 27,483
40,031 (391,576)
(9,670) (36,435)
3110  (123,657)
33,471 (551,668)

(7,936)

(5624,185)
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

12.

13.

Taxation (continued)

Factors affecting tax charge for the year

The tax assessed for the year is higher than (2022 - lower than) the standard rate of corporation tax in
the UK of 23.52% (2022 - 19%). The differences are explained below:

2023 2022
£ £
Loss on ordinary activities before tax (299,000) (1,690,792)
Loss on ordinary activities multiplied by standard rate of corporation tax in
the UK of 23.52% (2022 - 19%) (70,325) (321,250)
Effects of:
Expenses not deductible for tax purposes 121,983 19,526
Income not taxable (2,218) (89,854)
Change in deferred tax rate 3,110 -
Adjustments to tax charge in respect of prior periods (50,815) (8,952)
Adjustments to tax charge in respect of prior periods - deferred tax (9,671) -
Tax rate changes - (123,655)
Total tax credit for the year (7,936) (524,185)

Factors that may affect future tax charges

Aside from the availability of group relief, there are no other factors that may affect future tax charges.

Dividends
2023 2022
£ £

Dividends declared ' - 1,762,000
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

14. Intangible fixed assets

Assets
under the
Computer course of
software Brands Goodwill construction Total
£ £ £ £ £
Cost
At 1 January 2023 50,599 433,361 4,679,915 - 5,163,875
Additions - - - 193,061 193,061
At 31 December 2023 50,599 433,361 4,679,915 193,061 5,356,936
Amortisation
At 1 January 2023 14,245 - - - 14,245
Charge for the year 10,120 32,502 418,994 - 461,616
At 31 December 2023 24,365 32,502 418,994 - 475,861
Net book value
At 31 December 2023 26,234 400,859 4,260,921 193,061 4,881,075
At 31 December 2022 36,354 433,361 4,679,915 - 5,149,630

The goodwill and brand name were acquired as part of the acquisition of certain businesses of Kerry
Ingredients (UK) Ltd on 4 August 2021. Amortisation has been charged from 1 April 2023 in relation to
these assets as the business combination was still being implemented until that date.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

15.

Tangible fixed assets

Cost

At 1 January 2023
Additions

Transfers between classes

At 31 December 2023
Depreciation

At 1 January 2023
Charge for the year

At 31 December 2023

Net book value

At 31 December 2023

At 31 December 2022

Assets

under the

Land and Plant and Motor course of
buildings equipment vehicles construction Total
£ £ £ £ £
5,858,152 3,957,544 1,946 526,820 10,344,462
- 54,682 - 760,563 815,245

101,343 1,005,227 - (1,106,570) -

5,959,495 5,017,453 1,946 180,813 11,158,707
1,327,820 1,397,642 1,487 - 2,726,949
97,632 395,494 459 - 493,585
1,425,452 1,793,136 1,946 - 3,220,534
4,534,043 3,224,317 - 180,813 7,939,173
4,530,332 2,559,902 459 526,820 7.617,513

Included within land and buildings is freehold land, which is not depreciated, of £338,351 (2022 -

£338,351).
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

16.

17.

Fixed asset investments

Investments
in
subsidiary
company
£
Cost
At 1 January 2023 100,000
At 31 December 2023 100,000
Net book value
At 31 December 2023 : 100,000
At 31 December 2022 100,000
Subsidiary undertaking
The following was a subsidiary undertaking of the Company:
. Class of
Name Registered office shares Holding
W.T. Mather Limited England and Wales Ordinary 100%

W.T. Mather Limited is a dormant company and its registered office address if Lockett Road, Ashton-In-
Makerfield, Wigan, Lancs, WN4 8DE.

Stocks
2023 2022
£ £
Raw materials 4,103,326 3,680,230
Finished goods and goods for resale 2,683,156 1,786,901

6,786,482 5,467,131
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

18. Debtors

Trade debtors

Amounts owed by group undertakings (note 29)
Other debtors

Prepayments and accrued income

Deferred taxation (note 23)

Amounts owed by group undertakings are unsecured, interest free and repayable on demand.

19. Cash and cash equivalents

Cash at bank and in hand

20. Creditors: Amounts falling due within one year

Bank loan (note 22)

Trade creditors

Amounts owed to group undertakings (note 29)
Corporation tax

Other taxation and social security

Other creditors

Accruals and deferred income

2023 2022

£ £
7,744,884 8,760,397
2,527 117,934
514,254 1,148,138
396,064 354,107
116,129 149,600
8,773,858 10,530,176
2023 2022

£ £
2,564,561 3,086,369
2023 2022

£ £
1,829,085 906,826
3,848,659 5,326,184
5,909,097 5,959,319
- 66,041
148,916 139,266
3,164,577 1,093,973
665,231 988,562

15,565,565

14,480,171

'Amounts owed to group undertakings includes a loan of £5607,616 (2022 - £5,672,780) from the
ultimate parent undertaking. The loan is denominated in Euros. The loan is repayable on demand, with
interest being charged at a rate of 1% per annum. The remaining amounts due to group undertakings are

unsecured, interest free and repayable on demand.

“The bank loan is secured by way of a fixed and floating charge over the assets of the Company.

Other creditors include £2,056,376 (2022 - £Nil) due in respect of an invoice discounting facility. The
balance is secured against the debts assigned under this facility and by way of a floating charge over the

assets of the Company.
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

21. Creditors: Amounts falling due after more than one year

2023 2022
. £ £
Bank loan (note 22) ) ' 9,350,000 11,050,000

22. Loans

Analysis of the maturity of loans is given below:;

2023 2022

£ £

Amounts falling due within one year
Bank loan 1,829,085 906,826
Amounts falling due 2-5 years v
Bank loan 9,350,000 11,050,000

11,179,085

11,956,826

The bank loan is repayable in quarterly instalments and a final bullet repayment with interest charged at a

rate of 1.8% margin over SONIA.

23. Deferred taxation

At beginning of year
Charged to the Statement of Comprehensive Income

At end of year

2023

148,600
(33,471)

116,129

The deferred tax asset, which is calculated based on a tax rate of 25% (2022 - 25%), is made up as

follows:
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JAMES FLEMING & COMPANY LIMITED

NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

23.

24.

25,

26.

Deferred taxation (continued)

2023 2022
£ £
Accelerated capital allowances (1,035,042) (848,632)
Tax losses carried forward 1,129,846 950,768
R&D expenditure credit 13,113 -
Short term timing differences 8,212 47,464
116,129 149,600
Share capital
2023 2022
£ £
Allotted, called up and fully paid

3,500,000 (2022 - 3,500,000) Ordinary shares of £1 each : 3,500,000 3,500,000

The Company has one class of ordinary shares which carry voting rights but no right to fixed income.

Reserves
Profit & loss account

This reserve includes all current and prior period retained profits and losses net of dividends paid.

Pension commitments

The Company makes payments to a defined contribution pension scheme. The assets of the scheme are
held separately from those of the Company in an independently administered fund. The pension charge
represents contributions payable by the Company to the fund in respect of the year.

The total pension charge in the year amounted to £196,000 (2022 - £160,962). Contributions totalling
£27,987 (2022 - £22,783) were payable o the defined contribution pension scheme fund at the reporting
date and are included in accruals and deferred income.
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NOTES TO THE FINANCIAL STATEMENTS
FOR THE YEAR ENDED 31 DECEMBER 2023

27,

28.

29,

30.

Commitments under operating leases

At 31 December 2023 the Company had future minimum lease payments due under non-cancellable
operating leases for each of the following periods:

2023 2022
£ £
Motor vehicles and other
Not later than 1 year 101,783 68,071
Later than 1 year and not later than 5 years 363,169 33,368
Later than 5 years 23,085 -

488,037 101,439

2023 2022
£ £
Land and buildings '

Not later than 1 year 56,700 56,700

Other financial commitments

At the reporting date, the Company had a commitment to purchase raw materials to the value of
£3,663,063 (2022 - £7,934,531).

Related party transactions

The Company has taken advantage of the exemption relating to the disclosure of related party
transactions with other group undertakings conferred by FRS 102 on the grounds that it and the other
companies are wholly owned subsidiaries of Koninklijke Zeelandia Groep B.V., the Company's ultimate
parent undertaking during the year.

Ultimate parent undertaking,and controlling party

The Company's immediate parent undertaking is Zeelandia Holdings (UK) Ltd, a company registered in
England and Wales. A

The Company's ultimate parent undertaking is Koninklijke Zeelandia Groep B.V., a company incorporated
in The Netherlands. In the opinion of the Directors, there is no ultimate controlling party.

The financial statements for Koninklijke Zeelandia Groep B.V. can be obtained from the Chamber of
Commerce, Kanaalweg 3, 4337 PA Middelburg, The Netherlands. The largest and smallest group in which
the results of the Company are consolidated is that headed by Koninklijke Zeelandia Groep B.V.
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