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MMARY OF CAPE'S OPERATIONS

world in- Endustnal plant, m comnien:ral and doméstgc Hgyelppments and
peﬂ‘och'qmncal powcr gcneratld‘n. trabsporlatlon and other engmeerlng projects

I CAP& BOAHﬁS operates mtematlonally #a leader i the develoPmEnb, manufactum,w _
" and supp]x of spccuallst‘ bunlqlnj boﬁ'lr'tig and sYstems for hxgh performance paSslve fir ire, .}

protectlon pnd mmsture remstant applicatlons.._ o _" R C -
+ . ‘r\ t oy

CAFE CEPLINGS. manufacturerbof ceuhng tﬂes e many desugns and matena!s, is
establlshed 45 a major suppher of ceiling systems in the UK and European markets

CAPE CONTRACTS EUROPE undertakes contrac:ts for thermal insulation,
rofmctory hnmg and the reméyal of asbestos contamlnated matefi ;Is. In addition to |t5‘
promment posmon in the UK CQnsfructlon sector. the division carries out major
f‘ opcratlons through compames in France. Germany. Holland Belgiu and Eire.

a

.
- &
i

CAPE DUMSTEEI. |s a market Ieader in the manufa.cture and mstallatlon of fire and
. blast barnErs*. f' ire walls. fire dbors, fire resistant ducting, penetration seals and
dndosur,qs for engmeenng and constructlon projects in the UK, Europe and the Far East. _'

CAPE EAST baSed in Slngapore. offers the full range of Cape's products and services
tonmarkets from North Afr:ca to the Far ‘East-and Australia, spearheading Cape's

-wmﬁgc of archrtectural panels whlch are offered complete with accessories and purpose-
designed systems for Txing as'exterior cladding to buidings.

[

o

, QCAPE INDUSTRIAI. AND INSULATION PRODUCTS, a major manufacturer
of thermal msulatloﬁ, precnslon heat insulation components and high performance fire
pro‘tectlorr matena.ls, suppfés IT-S products and insulabon systems to :ndustry and to

X shipbultdlngand engineénng pro;ects around the world.

CAI’E SGAFFO!.DING EUROPE p!‘ovndes scaffoldlng and specialist coating services

f o Iarge scale gndustrlaf compl.exes together, with specrahst maintenance and repalr
Tl

mﬁu a'ﬂoni i re pro‘tectlon, heatmg, vent;latnon. air conditioning, flooring systems and
"« mdustnal c!e:imng e ’

..
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CAPE GROUP AROUND THE WORLD

United Kingdom

Cape is a market leader mn the production of
high perfarmance boards, general purpose
bulding  boards, ntulaon  materials,
enernal cladding syztems and  ceiling
sysems manufaciured and supplied from
nne factenes & the UK, Cape's depols
throuphat the UK support the provision of
incilabon, seffoldng, industrial  coating,
athenes remova! and mamntenance services
by the induoeal Servves drision 1o clients
mn othe power generdven, petrochemical,
cchore and manine indusines.

Continantal Europe

Cape has expangded ns activites 0 Germany
dunng the ¢aume of the year and
ruoraed as ndustenl services operaion
m kremee There 5 a network of depots to
cover mmssizten and  asbestos  removal
stnoes s Feance, CGermany, Holland,
Beloume and fee whiz manufacaunng
cporiuors Wie plte o Frae ard
Cretmntny

Middle East

Cipe hos operations in Bahrain, Abua Dhabi
and  Seud Amaba whih control the
proveen ol Coprs fudeuls and services
throughon the Mddle Ead.

Far East and Pacific Basin

The heagquaners of Cape Eastarve based in
Smgzpove 2nd the oo the springboard for
tehing Cape's producs and services into the
eountnes of Sourth East Asiz and the Padific
Bazm The operaions m the Philippines,
Thelend and Malaysa have expanded
during the year,
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RESULTS IN BRIEF

1994 1993
as restated
£m £m
Turnover 230.0 2452
Operating profit befnre imerest 13.7 1.9
Profit on ordinary activities before taxation 12,7 .9
Profit on ordinary activities after taxation 8.5 80
Net assets 5%.0 58.2
Operating prolit as a percentage of turnover 6.0% 4.8%
Operating profit as a percentage of average capital employed 25.5% 226%
Earnings per ordinary share 15.8p 145p
Duwvidends per ordinary share Hp 10.75p
Net assets per ordinary share 109p 108p

Geographical analysis of turnover by market
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EAFT T FIVE YEAR FINANCIAL SUMMARY .

FIVE YEAR FINANCIAL SUMMARY

1994 1993 1992 1991 1590
as restated
PROFIT AND LOSS ACCOUNT £m £m £m £m £m
Turnover
Continuing operations 228.7 2452 2029 184,1 161.8
Agauisitions i.3
230.0 245.2 202, 184.1 161.8
Discontinued operations —_— — - —_ 96
230.0 2452 2029 184.1 1714
Ogperating profit
Continuing operations 13.7 119 125 138 15.6
Acquisitions —
13.7 1.9 125 138 15.6
Discontinued operations — - - — (0.4)
13.7 1.9 12.3 13.8 152
Continuing operaticns
Profit/(loss) on sale or termination of businesses — — - 1.7 (0.2
Discontinued operations
Profit/(loss) on sale or termination of businesses - - (.2} (26} 0.
Profi on ordinary actities before interest 13.7 119 13 129 15,5
Net interest (payableYrecelvable (1.0} - 1l 25 23
Profit on ordinary activities before taxation 12.7 1.9 124 154 174
Tax on profit on ordinary activities (4.2) (39 (4.3) (3.8) (3.5
s Profit attributable to ordinary shareholders 8.5 80 8.1 1.6 139
s
é}!,gf} Operating profit as a percentage of turnover 6.0% 4.8% 5.6% 70% 88%
5{ 3t Earnings per ordinary share 15.8p 149p 15.3p 21.9p 26.8p
%ﬁ% Dividends per ordinary share lp 1075 10.5p 10.5p 9.5p
BALANCE SHEET
Employment of capital
Freed assets 51.0 518 505 460 374
Chher assets .8 20 1.0 0.5 69

53.8 538 515 465 440

Capital employed

Capital and reserves 59.0 58.2 67.9 8.1 67.0

MNet (cash) (5.2) (4.0 {l6.4) (21.6) {2309
53.8 538 51,5 465 440

Return on average caprtal employed (based on profit on

ordinary activities before interest) 25.5% 2265 232%  284%  350%

iNet, assets per ordinary share 109p 108p 127p i28p 127p

Met assets per ordinary share has been calculated en the basis of deferred shares having no real value,
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Cape PLC celebrated the centenary of its incorporation on 28th December
1993 and an increase in the company’s profits is a fine way to mark this event.
Profit before tax for the year ended 3lst March 1994 rose by 7 per cent to
£12.7 million from £11.9 million last year. Operating profits, however, rose by
IS per cent to £13.7 million compared with £11.9 million last year. Earnings per
share increased by 6 per cent to 15.8 pence compared to 14.9 pence last year.
The directors are recommending a final ordinary dividend of 8 pence payable
on 5th August 1994 to shareholders who are on the register at the close of
business at |st July 1994 which together with the interim dividend of 3 pence,
brings the total for the year to {1 nence compared with 10.75 pence last year.

Turnover fell by 6 per cent from £24% mllion to £230 muiton. This is largely
the result of a reduction in the value of contract sales by Cape East of £19 million,
following the completion last year of the major contract on the Australian North
West Shelf. Sales in the UK and Europe were in line with Jast year.

The improvement In operating profits was the result of a strong performance
by the Building and Architect Jial Produrts division with an improvement in margins
for industnial and insulator products, the return to profit by Cape Ceidlings, a
reduction i lesses at Cape Boards Siborit, and the resolution of the problems at
the French insulauon business, As was anticipated, restructuring and the final run-
down of unprofitzble cont-acts at SOCAP has resulted in a further loss. This was
offset by the strong perfornance of the industrial insulation business in the UK and
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CHAIRMAN’S STATEMENT continued

Germany. There was an increased seasonal demand for working capital, owing to
the expansion of industrial services activity following the acquisition of Darcnem
Contracting. As a result, there was an interest charge of £1 million, whereas there
was none last year.

Cape's net cash balances at 3Ist March 1994 rose by £0.8 million to £52
million after spending £8.3 million on capital expenditure. Cape has broadened the
range of products and services it offers. The businesses which were bought from
Darchem have been successfully integrated into the group. Cape completed the
purchase of the R B Hilton operations in the Middle East on 5th October 1993 and
bought two smail insulation manufacturing businesses, trading under the rames of
Scotswood and Dalfratex, from William Baird PLC on 3lst March 1994, Cape
acquired Pyrok, a cement bonded board business in South Wales, from the
Receiver on 12th May (994,

The Building and Architectural Products division Is operating in relativeiy
stable markets and there are increasing signs of a modest growth in demand in the
UK and Europe. The outlook for the Industrial Services division in the UK is
uncertain. There are very few major construction projects in the petrochemical and
offshore industries and changes in the power generation Industry have affected
demand for insulation products and related services. Cape will continue to expand
in South East Asia where we expect demand for its products and services to grow.
Cape's cost base remains low and its management and structure is adaptable and
able to take advantage of opportunities.

Tony Hepper retired from the board on 31st De.ember 1993, He worked for
Cape in his early career and served the company as a non-executive director for 25
years. | thank him on behalf of the board and shareholders for his highly valued
contribution.

Cape's resilience through the sustained period of difficult trading conditions
has been rewarded by this year's strong performance which is a credit to all its
people. | thank them for their dedication and loyalty and congratulate them on their
contribution to Cape's achievement during this centenary year. )

Sl ket

] W Herbert
Chairman
7th June 994
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Building and Architectural Products The sales of the manufacturing divisions

were virtually the same as last year at £71.7 million (1993: £71.5 million) which
indicates that the level of demand for the company's products has stabilised.
Operating profits rose by 45% to £9.4 million (1993: £6.5 million) as the technical
problems at Capa Boards Siborit were resolved and Cape Ceilings returned to
profitability. The industrial and insulation businesses enjoyed an increase in demand
far their products.

Cape Building Products Cape Boards which produces high quality fire
ptotecuon and general purpose bullding boards increased sales by 7% following the
b reh of a number of new products and the development of its selling aciivities in
Gemany while operaung profits were maintamed at the same level as last year,

Cape Durastee! which produces high quality fire protection boards for use in
demindng commercial and industrial applications continued to operate in difficult
condtons and the level of safes fell by 34%, while the fall in profits was restricted to
0%, a. some large contracts comnenced ast year were completed.

Cape Industrial Products This 1s a new grouping which we have established to
forus management attention on those products which are used in industrial and
nizulat o0 applcations In temperature ranges between minus 160°C and plus 2,000°C,

“3)es at Cape Industrial Produdts which produces high quality insulation boards
were shghtly hgher than last year, and operating profits rose by 28% as margins

wropr seed.

Saes af Cape insulation Products which produces phenolic foam and low density
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A Ceiling fitted with
Plastaglass frem the
wide range of
mouldings, sectlons
and tiles made by
Capa Cellings.

CHIEF EXECUTIVE’S REVIEW continued

calclum silicate products increased by 21% in spite of cut backs in the demand for
insulation materials in the UK power generation industry, Opet ating profits rose by 76%
as the business berefitted from the incorporation of the Modlag production facilities
acquired from William Baird PLC in March 1993 into its factory at Washington, Tyne &
Wear and a growth in demand from export markets,

Cape Boards Siborit which produces high density calcium silicate boards for use in
the alurninium smeiting industry has resolved its technical problems but sales were
depressed as 4 result of the recession in the world-wide aluminium smelting industry.
Sales fell by 15%, but the level of losses was reduced to one third of the level
experienced in 1993 and steps have been taken
to proaden the market base of the company's
products,

Cape Architectural Products This
division has been restructured during the year to
include those businesses which are manufacturing
and selling ceiling tiles and external rizdding for
buildings.

Cape Ceilings which produces ceiling tiles
in metal, mineral fibre and plaster has con-
centrated on the development of high quality
ceiling systeme and has become one of the
leading suppliers ¢t wial ceiling systems in the
UK, Sales increased by 6% during the year and
the business returned to profit as a result of
repositioning the mineral {ibre range of tiles in

the market place and concentrating on the sale

- - of systems to major end users.

Cape External Products and Cape Fagade produce glass reinforced polyester stone
clad panels and market a range of external cladding products which are used
extensively in the refurbishment of buildings. They suffered a reduction of 9% in sales,
but profits were increased by 6%.

industrial Services The level of sales in the industrial service divisions fell by
9% to £159.8 million (1993: £174.7 million) and operating profits were down by
9% to £5 | million {1993: £6.7 million;.

Cape Contracts Europe which is the largest industrial insulation contractor in

the UK with substantial operatioris in Holland, France and Germany increased its sales
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by 9%, but operatng profits fell by 31% as a result of the problems experienced at the

SOCAP aperation in France.
Sales in the UK were 23% higher as a result of the benefits of a f sear's activity

Wi it ¥ a =
[ T
.

.y ]

from the Darchem Contracting business which was acquired as at 3{st December 1992
and operating profits were increased by 41%. The company is established as a specialist
in iIndustrial insulation, refractory lining and asbestos removal.

Sales in the Dutch region increased by 6% and profits rose by 31% in an
environment which continues to be difficult as the markets in the South of Holland and
in Belgium have been badly affected by the world-wide recession in the chemical
industry.

The level of activity in Germany was raised by a number of significant asbestos
removal contracts and sales increased by 46%. Cape Entsorgungstechnik was chosen as
one of the Opel company’s Suppliers of the Year because of the high level of service
provided on a major contract for the removal of asbestos which was completed
without any interruption to the production of motor cars.

The situation in the French insulation business was explained in the interim
statement which was issued 10 December 1993. As a result of misstatements in the
reporting of the financial performance of SOCAP ovet a period of years there was an
adjustment of £5.9 million to shareholders funds as at 3lst March 1993, The situation
has been addressed and thuse responsible for the protlems are no longer employed
within the group. The company continued to trade at a loss during the year as

unprofitable contracts were completed and a purnber of depots were closed.

A Cape East at
wark on the
Installation of a
Foamglass tnsulation
system for the
Dugas Methanol
Plant in Dubal,

-4 Polyurethane
foam instlation
applicd to an ofl
refinery sphare by
Cape Contracts
Europe.
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F

|y




CHISD LRLIUTIVE o PRV W

A Capex Ratnsereen
System from Cape
External Products
covers Lhe gable
ends and lift shafts
at Whmcote House,
Portsmouth.

CHIEF EXECUTIVE,S REVIEW .onunued

The results tor the year nclude i lurther luss on

the operatans at SCCAP and 4 toit o1 more *han

£5 million 1 the sules of the businir

"l
i
A

Cape Scaffolding Europe opuitalses 0
th. provision of industrial soufoldng and
specialist industrial coating services the pow or
generation «nd petrorhemical sdustries  and
offers a multi-discipiine niwMenrdnce service to
wperators of oil platforms in the Fiorth Sea. Sales
fell by 12% as a rcsult of + reducyion in the
demand for roating services and »* .nges in the
povver generation industry wn the JK, butin spite
of these difficult es profits were mantaned at
the samne level as last yean

Cape East wiuch conirols all the group’s
actvities 1n the Middle East, South East Asia and
the Pactte Bisin from 125 headquarters m Singapore cansolidted its postion dunng the
year with snificant new contracts jor scaffolding and mnzulation sersces in the
Philipuniecs, Traland and talaysiz. Contract sales were £19 million lower than last year
whict, Leneheted from the large insulation contract on the North West Shelf in Western
Austras, b profits were ingreased by 147

[he 5 # o ~ontinues to place emphusis on the development of good prodiscts. high
quality er o and well-motiared people as it recognises that these are the key

elements &t contribute to the succcss of the company.,

M ] Farebrother
Chief Executive
7th june 1994
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A Cape Industriaf
Praducts uses the
{atest technology

for testing its
Manolux Insulation
board which Is used
in high temparature
Industrial ap plications.

DIRECTORS' REPORT '

IHRECTORS’ REPORT continued
On 3lst March 1994 the company purchased from William Baird PLC the specialist

insulation manuiacturing businesses and certain assets which operate under the names
of Scotswood ano Dalfratex for a cash consideration of £770,000. These businesses are
be:ng merged with Cape Insufation Products at its factory at Washington, Tyne & Wear,

Directors The directors at the date of this report an: their biographical details
are listed inside the {ront cover and on page 46,
Sir Michael Grylls and Mr N E Robson are the
directors retiring by rotation under Artcle %0
and being eligible offer themselves for re-
appointment at the annual general meeting,

Mr A E Hepper retired from the Board on
3Ist December 1993 having completed 25 years
as a director of the company.

The interests of the directors and their
associates in the shares and share option
schemes of the company and where applicable of
Charter plc are shown in note 4 to the accounts
on pages 25 to 27 Except as disclosed in the
accounts, no director had any interest in any
contract with the company or its subsidiaries at
any time during the year other than service
‘ §  contracts and share option schemes, No director
has a service contract for 2 period in excess of one year's duration.

The company has maintained insurance to cover the directors’ and officers’ liability
as defined in s.3i0{3)(a) of the Companies Act {985,

Annual General Meeting Tuesday 26th July 1994, The notice convening the
ar, yal general meeting at the London Marriott Hotel, Duke Street, off Grosvenor
Square, Londan W1 is set vut on pages 47 and 48,

Share Capital On 13th Auqust 1993 the holders of 3,703 84% cumulative
convertitle redesmable preference shares of L1 each exercised their rights 1o convert
and accordingly 8400 ordinary shaves of 25p each and 160,300 deferred shares of Ip
each were 1ssued. The remaning holders of cumulative convertible redeemable
preference shares have the opportunity to convert by completing and signing the notice
of conversion which appears on each cumulative convertible redeemable preference

share ceriicate and lodging the share certificate(s) between lst July 1994 and
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12th August 1994 inclusive with the company's registrars. In addition to the shares
issued as a result of the conversion of the 84% cumulative convertible redeemable
preference shares, 558,352 ordinary shares were issued by the company during the year
under employee share schemes.

Authority to allot shares At the annual general meeting of the company a
special resclution will be proposed as special business to renew for 2 further year the
directors' authority 1o allot equity securities for cash other than to existing holders up
to an amount equal to 5 per cent of the issued share capital of the company at 3lst
March 1994. The text of the special resolution is set out in resolution 6 of the notice of
the meeting on pages 47 and 48,

Fixed Assets Details of the movements in the tangible fixed assets during the
year are given in note || to the accounts on page 30.

Research and Development The companies in the group continue to place

4480

strong emphasis on research and development to expand the scope of the products to
meet the changing needs of their customers in the highly competitive markets in which
they operate.

Charitable and Political Donations During the year the company has made
contributions of £52,000 to charitable organisations in the United Kingdom. There were
no political gonations.

Employment Policies The companies within the group operate within broadly

s

R

¥ Maintenance
scaffolding at the
process columns,
BP Baglan Bay
supplied by Cape
Scaffolding.

ek

)

- Bauclad from
Cape External
Products provides a
smoath architectural
{inish for Essex
County Council’s
office development
at Harlow Water
Gardens.
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4 DIRECTORS’ REPORT continued

prescribed personnel and employment policies
and each develops procedures which are most
appropriate to the circumstances within which it
operates, Training, career development and
promotion policies within the group provide
equal opportunities for all employees,

Health and Safety The Chiel Executive
has issued a policy staterment on the group's
commitment to the provision of a sale working
eavironment for its employees and each

Managing Direcror within the group has

responsibility for ensuring that the group policy
on Health and Safety is implemented. Health and
Safety audits were carried out by consultants at
all subsidiaries and Environmental audits were h

conducted at all manufacturing locations during

the course of the year.

Employment of Disabled Persons It is
company policy to encourage, wherever
practicable, the employment of disabled persons
and to provide appropriate opportunities for
their training, career development and
promotion. Where employees have become
disabled in the service of the company, every
effort is made to rehabilitate them in their
former occupation or some suitable alternative,

Employee Involvement The group
continues its practice of keeping all employees
informed on matters affecting them. Senior

management are kept abreast of developments

4 Flre protection of 1N finanaial, commercial and personnel matters and this enables them to ensure that
the structural

steelwark at employees at operational leve! are kept informed. The group operates pension schemes
Meadowhall

Shopping Centre, for thy berelit of ehgible employees in the UK and overseas. The schemes’ funds are
Sheffleld is

constructed I;n?m adrairisrered by trustces and they are held separately from group funds.

Cape Industria

3ror.iulr.:t51' Employze Share Option Schemes The company has made a further offer of
ermigulux,

A Scaffolding at

The Royal Albert

Rallway Bridge,

Saltash provlded by
Kennody's

Sialfolding. i4
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shares under the savings related share option
scheme.,

Post Balance Sheet Events On [2th
May 1994 the company purchased from the
Receiver of Pyrok Group PLC the freehold
property, plant and machinery, stock in trade
and intellectual property rights associated with
the praduction of cement bonded boards, for
a cash consideration of £3,60,000. This
business is being merged with the activities of
Cape Boards.

Cadbury Report During the year
ended 3lst March 1994 the company complied
with the Cadbury Committee's Code of Best

Practice except as follows;

Code para. 14 - The Board has not
passed a formal resolution covering matters
specifically reserved for decision by the full TG P
Board as these matters are already incorporated in the Company's Policy Manual,

Code para. 2.3 and 24 - Non-executive directors are not appointed for specific
terms nor have they been selected through a formal process. The Eoard does not
believe that appointment for a specific term would improve the role performed by non-
executive directors.

A statement of compliance with the sections of the Code on the effectiveness of
internal controls and reporting as a going concern cannot be issued until the necessary
guidance has been obtained from the working group.

This statement of compliance with the Code of Best Practice has been reviewed
by the company's auditors, Coopers & Lybrand to the extent recommended hy the
Cadbury Committee. Coopers & Lybrand has confirmed to the Board that they agree
with the contents of this statement.

Interests in Share Capital On 7th June 1994 Scottish Amicable Investment
Managers Limited held 1995439 ordinary shares representing 3.7% of the issued
ordinary share capital of the company.

In addition on 7th June 1994 funds managed or advised by M & G Investment
Management Limited held 5,607,091 ordinary shares representing 10.3% of the issued
ordinary share capital of the company. The directors have not been advised of any

DIRECTORS' REPORT

A Plpework
Insulation and
atuminlum cladding
carried out within
the petrachemical
industry by Cape
Contracts Europe,
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DIRECTORS’ REPORT continued

other notifiable interest of 3% or more in the
share capral of the company other than the
ultimate holding company.

Ultimate Holding Company On 7th june
1994 Charter plc, a company registered in
England and Wales, held through a subsidiary

the issued ordinary share capital and the whole
~ of the 3%,% cumulative preference share capital
of the company.

Close Company Status The company is
s "”1_ not a close company within the provisions of the
s Income and Corporation Taxes Act 1988.

Auditors Coopers & Lybrand were
A Water appointed auditors to the company by resolution of the directors on 7th December

desalination units in . . . . .
Dubal, insulated by 1993 following the resignation of the previous auditors. In accordance with 5,388 of the

Cape East,
© Companies Act 1985 a resolution for the re-appoiniment of Coopers & Lybrand will be
proposed at the annual general meeting on 26th July 1994 and special notice of this

resolution has been given in accordance with that section.

lver Lane By Order of the Board
Uxbridge M G Pitt-Payne
Middlesex Secretary
UBS 2jQ 7th June 1994




CONSOLIDATED PROFIT AND LGSS ACCOUNT

for the year ended 31 st March 1594

CAKE FIC CONSOLIDATED PROTIT AND LOISS ACCOUNT

1994 1993
£m £m £m
Turnover
Continuing operations 228.7 2452
Acquisitions 1.3
230.0
Cost of sales
Continuing operations (198.4) (217.4)
Acquisitions (1.3)
(199.7)
Gross profit 30.3 278
Dther operating expenses (16.6) (15.9)
Operating profit
Continuing operations 13.7 1.9
Acquisitrons —
o] Profit on ordinary activities before interest 13.7 1.9
l Net interest payable (1.0) —
? Profit on ordinary uctlvities before taxation 12.7 .9
i Tax on profit on ordinary activities (4.2) (39
"E —
i Profit on ordinary activitles after taxation 8.5 80
f Dividends 8 {6.0) (5.8)
{l Retained profit for the financial year 1% . 2.5 22
o
4 Earnings per ordinary share 9 15.8p 14.9p

Movements in reserves are set aut in note 19 on page 37,

The notes and information on pages 22 to 43 form part of these accounts.




£ ARE P, CONSOLIDATED BALANCE SHEET 1

CONSOLIDATED BALANCE SHEET
at 343t March 1994

1994 1993
as restated
Note £m £m Zm £m
Fixed assets
Tangible assets I 51.0 508
Current assets
Stocks I3 13.3 121
Debtors 14 52.3 6Ll
Cash at bank and in hand 20.7 277
86.3 100.9

Creditors:
Amounts falling due within one year )
Borrowings and finance leases (15.3) (22.9)
Other creditors {56.6) (654)

(71.%) (88.3)
Met current assets 14.4 126
Total assets iess current Habilities 65.4 4.4
Creditors:
Amounts falling due after more than one year 16
Borrowings and finance leases (0.2) (04)
Provisions for liabilities and charges 17 (6.2) {(5.8)
Net assets 59.0 58.2
Cagital and reserves .
Called up share capital (includes non-equity interests) 18 18,2 18.0
Share premium account 19 .6 08
Revaluation reserve 19 tl.4 14
Profit and 10ss account 19 27.8 28.0
Shareholders’ funds 59.0 382

(rr——

These accounts were approved by the Board of Directors on 7th June 1994 and were sigged on its behalf by:

M } Farebrother Director M C (QA‘/—véf\-—\ —
F K } Jackson Director

The notes and information on pages 22 to 43 form part of {heseaccoghts.




SRR

CAFF Flf CONSOLIDATED CASH FLOVY STATEMENT

COMNSOLIDATED CASH FLOW STATEMENT

for the year ended 31st March 1994

Net cash inflow from operating activities

Returns on Investments and servicing
of finance

Imterest received

Interest paid

Dividends g.aid

Net cash outflow from returns on
investments and servicing of finance

Tax paid

Investing activities

Purchase of tangible fixed assets net of grants
Purchase of subsidiary undertakings

Sale of plant and machinery

Movement in linancial deposits

Net cash outflow from Investing activities
Met cash inflow before financiny
Financing

issue of ordinary share capital

Capital element of finance lease rental payments
Repayments of amounts barrowed

New secured loans

MNet cash inflow from financing

Net increase in cash and cash equivalents

MNote
20{a)

20(b)

2I(b)

20{c)

20(c)
20(c)

20(¢)

1994 1993
£m £m £m £m
18.0 127
1.3 23
(1.8) 2.2)
(5.8) (56)
(6.3) (5.5)
(4.1 (29)
(8.3) (69)
— (85)
0.7 i1
2.0 14.0
(5.6) (03)
2.0 40
1.0 03
(0.2) (0.1
{0.1) -
- O
0.7 0.3
2.7 4.3

The notes and information an pages 22 to 43 form part of these accounts.




{AF] FiC BALANGE SHEET

BALANCE SHEET
at 3lst March 1994

Fixed assets
Tangible assets
Investments

Current assets
Debtors
Cash at bank and in hand

Creditors:

Amounts {alling due within ona year
Borrowings and finance leases

Other creditors

Net current assets

Total assets less current ltabllitics

Creditors:

Amounts falling due after more than one year

Provistons for liabllities and charges
MNat assets

Capital and reserves

Called up share capital (includes non-equity interests)

Share prermium account
Revaluation reserve
Profit and loss account

These accounts were approved by the Board of Directors

Note

I
12

18
2
19

M } Farebrother Director // .

F K | Jackson Director

1994
£m £m
0.7
4.0
64.7
6.6
1.9
28.5
(13.1)
{10.5)
(23.6)
49
6%.6
{9.5)
(1.0
59.0
18.2
1.6
18.4
20.8
59.0

————

The notes and infarmation on pages 22 to 43 form part of these ajcounts.

1993
#5 restated
Lm £m
0.8
702
710
|7.1
208
379
{20.8)
{10.8)
(31.6)
63
773
{15.8)
(33)
58.2
180
0.8
28.1
i3
58.2

on 7th lune 1994 and were signed on its behal{ by:

NATANS




i STATEMENT OF TOTAL RECOGNISED GAINY AMND LOSEES

STATEMENMT OF TOTAL RECOGNISED GAINS AND LOSSES
for the year ended 3ist March 1594

1994 1993
£m £m
Proflt on ordinary activities after taxation 8.5 80
(Currency translation differences on foreign currency net investments (0.4) {04)
Total recognised gains and losses relating to the year 8.1 76
Prior year adjustment (as expfained in note 10) (5.9)
Total gains and losses recognised since last Annual Report 2.2

RECONCILIATION OF MOVEMENTS iN SHAREHOLDERS’ FUNDS
for the year ended 31 st March 1994

1994 1993
£m £m
Profit on ordinary activities after taxation 8.5 80
Dividends {6.0) {5.8)
2.5 22
Net effect of translation of currencies (0.4) {0.4)
Goodwill written off (2.3) (59
New share capital subscribed 1.0 03
Prior year adju ' ment (note 10) - (5.9)
Net addition/{reduction} to shareholders' funds 0.8 9.7
Shareholders’ funds at st April (originally £64.1 million
before deducting prior year adjustment of £5.9 million) 53.2 628
Shareholdars’ funds at 3fst March 59.0 58.2

The notes and information on pages 22 to 43 form part of these accounts,
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ACCOUMTING PGLICIES

ACCOUNTING POLICIES

. Accounting convention The accounts are prepared under the historical cost convention, except for
certain fixed assets included at revaluation, and in accordance with applicable Accounting Standards,
2. Basls of consolidation (a) The consolidated accounts comprise the accounts of the company and all
subsidiary undertakings for the year ended 31st March {994,
(b) The results «f subsidiary undertakings acquired or disposed of during the year are included in the
consolidated profit and loss account from or to their effective dates of acquisition or disposal, The premium
or discount between the purchase consideration and the fair value of net assets acquired is dealt with through
reserves. The difference between the sale consideration and the book value of net assets at the date of
disposal, plus purchased goodwill eliminated against reserves in previous years, is included in profit on
ordinary activities before interest.
{c) The group's interest in non-corporate joint ventures is accounted for under the proportional
consolidation method.
3. Foreign currencies Foreign currency assets and liabilities of United Kingdom undertakings and the
assets and liabilities of overseas subsidiary undertakings are translated into sterling at the rates of exchange
ruling at the balance sheet dates. Profits and losses of overseas subsidiary undertakings are translated into
sterling at the average rates of exchange during the year.
The differences arising from the translation of net equity interests in overseas subsidiary undertakings and of
foreign currency borrowings used to finance these interests are dealt with through reserves as are differences
between profits translated at average and closing rates.
4. Turnover Turnover is the invoiced value of sales and services of the group including the vaiue of work
executed for long term contracting during the year and excludes transactions between group undertakings.
5. Depreciation Depreciation it provided to write off the cost or valuation less the estimated residual value
of tangible fixed assets by equal instalments over their estimated useful economic lives with the exception
that no depreciation is provided on freehold land. The following rates are normally apphed;

Freehold buitdings — 2% per annum

Leasehold land and buildings — the period of the lease

Plant, machinery, fixtures and fittings — 10% to 33'%% per annum

™otor vehicles ~ 25% per annum

Jein
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A ACCOUNTIRG POLICIES

6. Leased plant and machinery Where assets are financed by leasing agreements that gve rights
approximating to ownership (finance leases) the amount representing the outright purchase price of such
assets 1s capitalised and the corresponding {easing cornmitments are shown as obfigations to the lesson The
relevant assets are depreciated in accordance with the group’s depreciation policy. Met finance charges,
calculated on the reducing balance method, are included in interest costs,

All other leases are treated as operating leasas and the annual rentals charged to the operating profit of the
yean

7. Compensation for Industrial discase Provision Is made for compensation for industeial disease on the
basis of the estimated liabilities in respect of claims lodged and outstanding at the year end and any additional
provision required is charged 10 the operating profit of the year.

8. Technical development expenditure Group expenditure on research and devalopment, patents and
trade marks is written off when incurred.

9. Stocks and work in progress Stocks and work in progress are valued at the lower of cost and net
realisable vatue, Cost includes expenditure which is incurred in the normal course of business in bringing the
product or service to its present lacation and condition, Met realisable value is the estimated selling price less
all costs to be incurred. Contract work in progress is valued at cost, plus attributable profit where appropriate
for long term contracts, less foreseeable losses and progress payments received and receivable.

10, Capital expenditure grants Grants in respect of capital expenditure are treated as deferred income
and are credited %o operating prolit over the expected useful lives of the assets 10 which they relate.

il. Deferred taxation Provision is made for defarred taxation on the liabilty methed in respect of timing
differences to the extent that it is probable that an actual liability will crystallise.

12. tnvestments in subsidiary undertakings The company has valued its investments in subsidiary
undertakings in order to reflect their underlylng net asset values at the balange sheet date, Provision has not
been made for any taxation lfability on capital gains that might arise on the disposal of subsidiary undertakings
at the amount at which they are stated in the balance’sheet because there is no intention of disposal.

13. Pensions Pension costs for defined benefit schermnes are charged against profits on a systernatic basis.
Surpluses and deficits & ng are allocated over the expected remaining service lives of current employees.

The pension expense for defined contribution schemes represents amounts payable in the year.
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AP FE NOTES TO THE ACCOUNTSE

MOTES TO THE ACCOUNTS

} Segmental analysis

(a) Business analysls

Building and Architectural Products
Industrtal Services
Inter-segment sales

Central credit
Compensation for industnal disease

(Net interest/net cash

{b} Geographical analysis by origin

United Kingdom
Continental Europe
Rest of World
Intersegment sales

Net interest/net cash

(<) Geographlical analysis by market

Lnited Kingdorn
Continental Europe
Rest of World

1994 1993
as restated
Turnover Profit Met assets Turnover Proit  Netassels
before tax before tax
£m £m £m Lm Im £m
7.7 9.4 363 75 65 28
159.8 &1 1.3 1747 67 7263
(1.5) (10)
230.0 158 63.6 245.2 132 59.1
- {3.8) 0.2 (5.3)
(1.8) (}.5)
13.7 53.8 i.e 538"
(i.0) 5.2 — 44
12,7 59.0 1.9 582
1994 1993
as restated
Turnover Profit Net assets Turnover Proft  Net assets
before tax before tax
£m £m £m fm m £
166.4 1.9 37.3 159.1 89 395
59.3 (0.5) 12.8 57.5 03 1.2
19.3 13 1.7 396 27 3.
(15.0) (1.0)
230.0 13.7 538 2452 e 538
(1.0) 5.2 - 44
§2.7 59.0 1.9 58.2
1994 1993
Turnover Turnover
£m £m
138.2 1382
63.6 638
18.2 411
' 230,0 24852

Note: Turnover in Continental Europe includes MHolfand £26.2 mullion (1993 £24.9 milfion), France £138 million
(1993: £19.6 million} and Germany £16.4 miliion (1993: £124 million)
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ey DIRECTORS REPORT

DIRECTORS’ REPORT

The Directors have pleasure in submitring their report and the financial

statements of the company for the year ended 31st March 1994,

Principal Activities The company and its subsidiaries form en international
group which manufactures high performance fre protection, insulation and building
products for the construction industry. It is a rmarket leader in the UK, Molland, the
Middle East and the Pacific Basin for the supply of thermal insufation and scaffolding
services 1o the power generation and petrocher cal industries. The principal subsidiary
undertakings are set cut on pages 42 and 43. A review of the group's activities during
the vear is contained in the Chairman's statemen’ and the Chief Executive’s review on
pages Sto 10,

Results and Dividends The profit for the ».ear before taxation was £i2.7 million
(1993: £11.3 million). The profit after taxation amounted to £8.5 miliion (1993: £8.0 million).

The directors recommend the payment of a final ordinary dividend of 8p per
share {1993: 7.75p) o 5th August 1994 to shareholders on the register on st July 1994,
The total ordinary dividend for the year is {lp per share {1993: (0.75p). The retained
profit for the year after payment of aividends is £1.5 million (1993: £2.2 million) which
has been added to the reserves. ¥ Cape Contracts’

Acquisitions On 5th October 1993 the ccmpany purchased the Middie East  pa repline skis
. , - - . ivefy used
insulation contracting business of R B Hitton Limited from William Baird PLC for a cash e comstruntion
. s L . o rs f production and
consideration of £499,000. This acquisition has been merged with the activities of Cape ceammadation
. . units for offshore
East in the region. complexes,

r%-“:w Lk L) e
jﬁ"’?%ﬁJ%% R




£osy %0 NOTESTO THE ACCOUNTS

1 Other operating expenses

994 1993

£m £m

Crigyripution costs 9.0 85
Administrative expenses &3 60
Reseqrch and development expenditure '3 14
Vo.b 159

Adeainistrative expenses represent those costs whyich are not directly related to production OF distribution functions of =
which are not recavered as part of an allocation of overheads to cost of sales. There are no other operating expenses in '
respact of acquisitions.

3 Operating profit

1994 1993
Em L
Qperating profit is stated after chargingicrediting)
Auditor's remuneration 0.3 03
N audit foes payable to auditors 0.1 0.
Depreciation on tangible fixed assets 8.6 7.5
Hire of plant and machinecy 1.3 1o
Other operating feases o 0.9 07
Capital expenditure grants 0.1y, [(84)]
4 Directors
1994 1993
£000 L0
() Divectors’ emoiuments
The emoluments of the directars of the parent company were
Fees 41 44
Payment io Charter Central Services Limited for the services
of three directors a0 20
Salaries 2nd other emoluments of executive directors 233 223
Profit related pay of exequtive directors - 19
Pension r,antnbutions for executive directors 44 42
A — ———
398 406

——rr e ]

Profit related pay in the year is determined by reference to the results of the group for the previous year.
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LAFTL Fi &0 NOTES TO THE ACCOUNTS

NOTES TO THE ACCOUNTS continued

4 Directors continued

Directors’ emoluments excluding pension contributions are as follows!

Chairman's emolurments

The chairman received no profit related pay in either year

Highest paid director:
Salaried emoluments
Profit related pay

All directors:

£500] -~ £10000
£10001 -£15000
£20001 =£25000
£55,001 - £60000
L9001 - £95,000

£140,001 - £145.000
£145,001 - £150.000

(b) Directors’ interests

1994 1993

£ £
60,000 60,000
142,384 132,372
- 11,290
142,386 148,662

No, of directors

[ I T ]

3
i
|
|
[
|

The beneficial interests of the direciors of the company and their families in the shares of the company and of Charter ple,

where applicable, are set out below:

M | Farebrother

Sir Michaet Grylls MP
J W Herbert

FK ) jackson

A M Millwood

C H Parker

N E Robson

1994
13,598

1,000
01,145
7,000

Cape PLC

Ordinary
shares of
25p each

Charter plc

Fuily paid

shares of
Zpeach
1993 1994
1000 720
1,000 {(H11,631
1,145 (1)5,267
7.000 —
- (i)7,8i0
- (i)3,056

Charter
Consolidated PLC.
Fully paid
shares of
2p each
1993

70

(i)ﬁ.?gi
(1)5.266
(i)6.9;
(1)2.207

Following a Scheme of Arrangement on 23rd August 1993 Charter ple succeeded Charter Consolidated P.LC. as the



CAFE Y. NOTES TO THE ACCOUNTS

4 Directors continyed

Cape PLC Share option schemes

Granted Exercised
1994 in year in year 1993
M | Farebrother 107,407 160,000 (100,000 107,407
F K] Jackson 62,314 -, 60,000 — 2314
Charter plc Share option schemes
Granted Exercised
1994 in year in year 1993
W Herbart 169,614 17,289 {14.549) 166,874
| C 1 Parker 85,997 3,265 e 82732
™ E Robson £18,037 4,326 — 11371} .

MNotes:
! {y  Includes shares appropriated under profit shaning scheme.
| (i} There were no changes in the above mentioned interests between 3lst March 1994 and |st june 1994, being ore
' month prior to the date of the notice of the annual general meeting,

5 Employees
! 1994 1993
i (#) Average number of employees by business: i
Building and Architectural Products 886 913
i irdastria) Services 3,619 4,046
| Central 22 21
|
i 4,527 4980
Geographically:
United Kingdorn 3,056 3612
Continental Europ: 780 898
Rest of World 49t 470
4,527 4,580
1994 1993
£m fm
{b) Employment costs, Including directors’ emeluments:
Wages and salaries 82.4 B899
Social security costs 10.2 1.3
Cither pension costs (note 26) ' 0.3 03
93.6 .5

7




LAREED NOTES TO THE ACCOUNTS

MOTES TO THE ACZCOUNTS continued

& Net interast payable

1994 1993
£m £m
Interest recewvable 0.8 22
Interest payable on bank loans, overdrafts and other
loans wholly repayable within five years (1.8) .2
oy -
7 Tax on profit on ordinary activities
1994 1993
£m £m
Taxation for the year comprises:
United Kingdom:
Corporation tax at 33.0% (1993: 33,0%) 4.0 34
Double taxation refief —_ 0.
Deferred tax : —_ 0.l
Overseas taxes 1.0 0.6
Effective rate 39.5% (1993: 34.4%) 5.0 4.0
Adjustments relating to earlier years: ,
United Kingdom . (1.1 (©.2)
Overseas 0.3 ol
Reported rate 32.9% (1993: 33.1%) 4.2 39
8 Dividends
1994 1993
£m £m
Interim — paid [Oth fanuary 1994 ~ 3p per share {1993: 3p per share) 1.6 1.6
Final proposed - 8p per share (1993: 7.75p per share) 4.4 4.2
4.0 58

9 Earnings per ordinary share

Earnings per ordinary share on a net basis are calculated by dividing profits after tax (after taking account of dividends on the
349 cumulative preference and 84% cumulative convertible redeemable preference shares) of £8,514,000 (1993: £7.953.000)
by 53,999,886 ordinary shares {1993 53,554,854), being the weighted average number of such shares in issue during the yean
Because no preference dividend has accrued this year on the preference shares converted, and the ordinary shares issued on
conversion rank for-dividend for the year, earnings per ordinary share has been calculated on the basis that the inereased
number of shares were in issue throughout the year.

Tabung into consideration outstanding share options and unconveried preference shares at 3lst March 1994 there is no
material dilution of earnings per ordinary share,
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SR U7 NOTES TO THE AGCOUNTS

0 Prior year adjustment

As a result of the discovery of misstatements in the reporting of the financial performance of the French insulation
bustness, SOCAP, for 2 peried of years the shareho!ders’ funds in the balance sheet at 3lst March 1993 have been
adjusted by £5.9 million. This prior yoar adjustment is as follows:

GROUP COMPANY

fm £m

Fixed assets ~ tangible assets

Plant, machinery, fixtures and fittings [UAD) —
Fixed assets ~ investments — (5.9
Stocks

Short term contract werk in progress (2.9) —

Raw miterials and egnsumables {04) —
Dabtors

Trade debtors (¥R -

Prepayments and accrued income (0.1 —
Creditors: Amotunts falling due within one year

Trade creditors (0.4} —

Accruals and deferred income 0. -
Prior year adjustment to reserves — profit and loss
account as at 31st March 1993 59 59

The comparative 1993 balance sheet and applicable statistics have been restated for the above items, As it is not practical
to ascertain the part of the loss which is applicable o the year ended 3{st March 1993 the comparative 1993 consolidated
profit and loss account and consalidated cash fow statement have not been restated.
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(AP B0 NOTES TO THE ACCQUNTS

NOTES TO THE ACCOUNTS continued

H Fixed assets - tangible assets

w_ e

L Plant,
% machinery,
i‘ fixtures Assets in
3’ Land and and course of
¥ Total buildings fittings  construction
¥ £m £m £m £m
b GROUP
g COST OR VALUATION;
,‘ﬂ*, At Ist April 1993 as restated 986 27.1 71.3 0.2
i Currency realignments ()] (0.1} (0.3) —_
‘ Additions at cost 8.3 0.2 79 02
i Acquisition of subsidiary undertakings 0.8 0.2 0.6 —
K Dispasals {4.8) —_ {4.8) —
K Transfer between categories - - 04 04)
it At 315t March 1994 102.5 27.4 75.1 -
i DEPRECIATION:
'; AL Ist April 1593 as restated 46.8 3.9 429 —
Currency realignments {on — .1 -
Provided during the year 86 0.5 8.l —_
Acquisition of subsidiary undertakings 0.2 e 02 —
Disposals (4.0} — (4.0} ~—
At 3ist March 1994 5E.5 4.4 47.t —_
MET BOOK AMOUNTS
At 31st March 1994 sl.o 23.0 28.0 —_
At 3Ist March 1993 518 232 284 0.2
The cost or valuation and cumulative depreciatian at Ist April 1993
have been restated for the prior year adjustment (note 10}
COMPANY
COST OR VALUATION:
At Ist April 1993 LI 0.5 0.6 —
At 3ist March 1994 1.1 0.5 0.6 -—_
DEPRECIATION:
At Ist Apnil 1993 Q03 — 03 —
Provided during the year 0.1 —_ 0.l —
At st March 1994 0.4 - 0.4 —_
MNET BOOK AMOUNTS
At 3]st March {994 0.7 0.5 0.2 -—
At 3lst Mareh 1993 08 0.5 03 -
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AL RC NOTES TO THE RCCOUNTS

tl Fixed assets . tangible assets continued

(i The net book amount of land and buildings comprises:

GROUP COMPANY

Ig94 1993 1994 1993
£m Lm £m £m
Freehold 22.2 224 — —_
Long leasehold 0.6 06 0.5 a5
Siort leasehold 0.2 02 — -
23.0 232 s 0.5 0.5
— ——— —

(i} The tota) cost er valuation of Jand and buildings

comprisas;

At cast 4.5 4.2 0.5 05
At 1988 professional valyation 1.8 g — e
AL 1990 directors' valuation N N —_ —
27.4 270 0.5 as

{f} The net book amount of group freehold land and

buildings at 31st March 1994 includes £10.7 million {1993;

£10.9 million) of depreciable assets, The net book amount of

tompany long leasehold Jand is rot depreciated, ‘ .

(iv) Historical cost figures for land and buildings, i.e. the
original cost of all land and buildings and related
depreciation are:

Histarical ¢cast 16,8 - ]6S8 0.5 0.5
Aggregate depreciation 5.2 4.8 -— -
Net book amount 1.6 117 0.5 (111

—_— — —— e

(v) Included in plant ang machinery are the foflowing assets
which are held under finance leases:

Nat book amount 0.5 - —_
Depreciation charge for year 0.4 ‘06 - —_

3!




CAFE Piv, NOTES TO THE ACCOUNTS

NOTES TO THE ACCOUNTS continued

12 Fixed assets — investments

Company

Cost or valuation at 1st April 1993
As previously reported
Prior year adjustment {note 10}

As restated

{ntra-group transfers
Met advances
Revaluation defigit

Cost or valuation at 31st March 1994

Group undertakings
Total Shares Loans
£m fm £m
76.1 M6 515
(5.9} - (5.9}
702 pLx 45.6
I b —
27 - 27
(10.0) 9.7) 03
64.0 16.0 48.0

If investments in shares in subsidiary undertakings had not been revalued they would have been included at the

following amounts:

Cost

Aggregate amounts written off

1994 1993
£m £m
13.9 12.8
3.9 39

The principal subsidiary undertakings at 3ist March 1994 are shown on pages 42 and 43, Full information on all subsidiary
undertakings will be included with the cornpany’s next annual return which will be sent to the Registrar of Companies

twenty eight days after the annual general meeting,

'

13 Stocks

Short term contract work in progress
Less: Frograss payments received and recelvable

Short term contract balances

Long term contract work in progress
Less; Progress payments received and recelvable

Lorig term contract bafarires

Raw materials and consurables
Work in progress
Finished goods and goods for resale

GROUP

1994 {993
as restated

£m £m
42.2 40.5
{36.6) (35.6)
5.6 4.9
I.1 —
(0.7} —_
0.4 —_

2.8 3
0.7 0.7
3.8 34
7.3 7.2
13.3 12,1

Payments received on account in excess of the value of the work done on the related contract are included within

creditors.
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14 Dabtors

Amounts falling due v/ithin one year:

Trade debtors

Amounts recoverable on long term contracts
Arnounts owed by subsidiary undertakings
Other debtors

Prepayments and accrued incomne

Amounts falling due after more than one year:
Advance corporation tax recoverable
Trade debtars

I5 Creditors: Amounts falling due within one year

Borrowlngs and finance leases
Bank loans and overdrafts
Obiigations under f{inarce leases

Other creditors

Payments received on account (note 13)

Trade creditors

Amounts owed to subsidiary undertakings
Payroll and other taxes, including social security
United Kingdom taxation

Overseas taxation

Cther creditors

Accruals and deferred income

Dividends payable

7 5FF FIC NOTES TO THE ACCOUNTS

GROUP COMPANY
1994 1993 1994 1993
as restated
Em Lm £m fm
42,1 495 —_ —
2.2 03 -— -
2.5 100
33 75 1.3 54
2.7 23 0.2 0.5
50.3 596 4.0 159
1.6 1.2 2.6 12
0.4 0.3 —_ —_
52.3 61l 6.6 17.1
GROUP COMPANY
1994 1993 1994 1993
as restated
fm im £m Lo
15.3 227 13.1 208
—_— 02 - —_
15.3 29 13 208
2-9 4.4 —— —
18.0 205 —_ -
0.8 06
1.4 8. 0.1 0.
.7 32 1.7 0%
0.9 1.0 — —
7.5 12.5 2.8 42
(2.8 105 0.7 08
4.4 42 4.4 42
56.6 654 10.5 108
71.9 88.3 23.6 316
33




NOTES TO THE ACCOUNMTS continued

16 Creditors: Amounts falling due after more than one year

GROUP COMPANY
1994 1993 1994 1993
£m £m £m £
Borrowings and finance leases
Bank loans and overdrafts 0.2 0.3 — —
Obligations under finance leases — 0.1 — —
0.2 04 -_— —_
Arnaunts owed to subsidary undertakings 9.5 158
; 0.2 04 9.5 158
{2} Bank loans and overdrafts:
These include bank Ioans at interest rate: between 6.25% and 9.25% secured on
property and other asseis in subsidiary undertakings and repayable as follows:
GROUP
1924 1993
£im Im
Within one year 0. ol
Between one and two years —_ Gl
Between two and five years 0.1l .
After five years 0.1 0.
0.4 04
(b) Obligations under finance leases:
Rentals fall due as follows:
Within one year - 02
Between one and two years - 0.
Total rentals due —_ 03
Shown as:
Arnounts falling due within one year — u.2
Amounls talling due after more than one year - 0.
—_ 03
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NOTES TO THE ACCOUNTS

{7 Provisions for liabllities and charges Cther
PIOVISIONS,

closure
Compensation  costs and
for industeal associated

Total disease losses
£m {m £m
Group
At st April 1993 58 23 33
Applications (.7 )] (0.3) !
Pravided during the year 2l 1.8 03
At Bist March 19%4 8.2 .7 a5
Coimpany
At Ist Aprit 1993 33 23 1.0
fransfarred to subsidiary undertakings {23 {2.3) —_
Provided during the year 0.l - ot
At st March 1994 . 14 - 1
{6 Share capital
1994 1993
£m £m
(a} Authorlsed
Equity:
71,655,555 ordinary shares of 25p each (1993 73,647155 ardinary shares of 25p each) 18.4 184
Mon-gquity:
18,543 BA% cumulative convertible redeemnable preference shares of £1 each (1993 22,246) — —
250,000 3% cumuiative preference shares of £1 each 0.3 Q3
431.756,835 deferred shares of 1p each (1993: 431,596,535} 4.3 4.3
4.6 4.6
23.0 30
(b) Called up, fully pald and allotted
Equity:
54 779,596 ordinary shares of 25p each (1993: 53,712.844) 13.6 134
Non-gquity:
18,543 8.4% cumulative convertible redeemable preference shares of £] each (1993: 22,246) — -
250,000 3% cumulative: preference shares of £) each 0.3 03
431756835 deferred shares of 1p each (1993; 431,596,535) 4.3 43
4.6 4.6
18.2 180
in addition to the ordinary shares issued as a result of the conversion af the 8.4% cumutative convertible redeemable

preference shares, as detailed below, 558,352 ordinary shares of 25p each were fssued at various dates during the year in
accordance with the rules of the executive and savings refated share option schemes. The consideration received by the
company for these shares was £10 million.
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NOTES TO THE ACCOUNTS continued

18 Share capital continued

(¢} Share optiony

The followng shiare options in respect of ordinary shares were outstanding at 3Ist March 1994
Date of Number of

grang sharus Price Date of exercise
Savings related share option scheme 6.1.89 37477 i67p  282%40r28.296
12750 38276 190p  28.9.95 or 28,397
2192 266352  243p 28397 or 28399
87.93 197300  24lp 28598 0r 28.9.00
Exetutive share opticn cheme 5.1.90 92000 17ép 51931035100
4,191 20000 182p 415410410l

8793 625000 24lp 8796108703
3Li293 303750 2SBp 3 1AP610 31,1203
310293 58750 4193p  3LILSVto 314243

(d) 8.4% Cumulative convertible redeemable preference shares

Dividend rights:.

Fixed cumulative preferential dividena 4t the rate of 8:4% per anmum payable haff yearly in arrears on Ist April and 151
Oxctober in priority to any other class of shareholder.

Redemption of shares:

The holders of the 849 cumulative convertible redeemabie preference shares, which were fssued on !1th June [985
pursuant to a capital reorganisation, have the right to convert all or any such shares inte fully paid ordinary shares of 25p
each at the rate of 227 ordinary shares and 4,325 deferred shares of |p each for every 100 84% cumulative convertible
redeemable preference shares during the six weeks following the publication of the Annual Report each year and not
later than such publication in the year 1995.

In accordance with those conversion rights, 3,703 84% cumulative convertible redeemable preference shares were
converted on F3th August 1993 te BAOO new ordinary shares of 25p each and 160,300 deferred shares of | p eath,

The company is edtitled to redeem the 8.4% cumulative convertible redeemable preference shares at any time until
3]st March 2000 at which date any of these shares remaining in issue must be redeemed.

Winding up: ‘ ;
On a winding up the holders have pricrity over all other classes of share to receive repayment of capital plus all arrears
of dividend.

Veting rights:

The hotders have no voting rights untess the dividend is in arrears by six months or more.

(e} 3'h% Cumulative preference shares

Dividend rights: -
Fixed cumulative preferential dividend at the rate of 349 per annum payable half yearly in arrears on 3|st March and

30th September rarking in priority after the 8.4% cumulative converlible redeemable preference shares.

Redemption of shares: '

The shares have na redemption entitlernent,

Winding up:

On a winding up the holders have priority after the 8.4% cumulative convertible redeemable preference shares and
before all other classes of share to receive repayment of capital plus all arrears of dividend.

Voting rights:

The holders have no voting rights untess the dividend is in arrears by six months or moie.

() Deferred shares

Dividend rights, redemption of shares and voting rights!

The holders have no dividend rights, no redemption entitlement and no voting rights.

Winding up:

©On a winding up the holders are entitled to repayment of capital, only 2fter ordinary sharehuldai's have received £100
for each ordinary share,
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19 Reserves

Group
AL Ist Aprif 1993
As previously repocted
Prior year adjustment {note 10)

Ag restated

Net effect of translation of currencies
Goodwill arising on acguisitions
Premium on shares issued during year
Retained profit far the financial year

At 3 st March 1994

Campany
At st April 1993
As previously reported
Prior year adjustrent (note 10)

A restated
Goodwill arising on acquisitions

Fair value provision released
Premium on shares issued during year

Deficit arising on revaluation of investments in

subsidiary urdertakings
Retained profit for the financial year

At 3lst March 1394

Notes:

C45 FH C NOTES TO THE AGCOUMTS

Share Profit
premium  Revaluation  and loss
Total account reserve account

Lm {m im £m
46,4 08 1.4 339

(5.9) - - (59
402 08 114 280

{04 — — {04)

(2.3) - —_ (23)
08 08 — —
25 — — 25
40.8 i.6 1.4 27.8
46.1 04 8. 172

15.9) - - (3.9
40.2 08 28. 113
(©.1) - - ©.n
A — — 14
0B (X1 — -
{9.7) — (9.7 —_
82 — — 8z
40,2 1.6 8.4 20.8

{iy Included in the net eitczt ol translation of currencles for the group Is a credit of £0.6 million {1993: charge of £26

rillion) in relation @ foreign currenty borrowings.

DV

(i} The cumulative goodwill charged to reserves at 3ist March 19594 was £175 million (1993; £15.2 milfion),

(i} As permitted by Section 230 of the Companies Act 1985 no separate profit and ioss account &

presented for the

company. Of the group retained profit for the financial year, £8 2 million (1993: £5.6 million) is dealt with in the
financial statements of the company.
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NOTES TO THE ACCOUNTS continued

20 Consolldated cash flow statement
{a) Reconclliation of operating profit to net cash Inflow from operating actlvities

1994 1993
£m £m
Qperating profit 13.7 19
Depreciation charge nel of grants amortised 8.5 13
{Increase)decrease in stocks {0.5) 29
Decrease/{(increase) in debtors 5.8 (6.1}
Decrease in creditors (9.8) (25
Increase in provisions 2.0 1.5
Compensation for industrial disease (r.4) (1.9
et cash inflow from contnuing operating activities 18.3 13.
Net cash outflow in respect of discontinued activities (0.3) (Q.A)
Nat cash inflow from operating activities 18.0 27
(b) Analysis of tax pald
United Kingdom corporation tax (2.6) (28)
Overseas tax (1.5) on
4.1) (29
{c) Analysis of balances of cash and cash equivalents as shown In the balance sheet
Movement
1994 1993 1994
£m £m £m
Cash at bank and in hand 20.7 277 (7.0)
Borrowings and finznce leases (15.5) (23.3) 7.8
5.2 4.4 0.8
’f
LA Analysis of the movement:
? Movement in financial dzposits (2.0)
Met increase in cash and cash equivalents 2.7
Capital element of finanze lease rental payments 0.2
Repayments of amounts borrowed 0.1
et effect of translation of currencies (0.2)

0.8
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< AP PO NOTES TO THE ACCOUNTS

H Acquisitions

{2} Purchase consideration 1994
£in
During the year the group purchased by way of cash consideration the following:
The Middle East insulation contracting business of R B Hilton Limited on 5th October 1993 0.5
The busiucsses and certain assets of Scotswood and Dalfratex on 3lst March 1994 0.8
1.3
{b) Reconciliation to ameunt in consolidated cash flow statement
Total purchase cansideration as above 1.3
Deferred purchase consideration (0.5)
iNet deferred consideration received in the year on prior year acquisitions (0.5)
Cash balances acquired {0.2)
Amount Induded in consolidated cash flow statement —_
(c) Met tangible assets acquired and thelr fair values to the group
Book value Fair value
at Reorganisation ~ Other to the
acquisition costs items group
£m frn £m £m
\.
Fixed assets 05 - — 0.5
Stocks 02 — (i}0.2) 07
Debiors 0.3 - (V8] 08
Creditors {14 [(4))] (1)) (2.2)
Taxation including delerred taxation — - Q2 02
Cash 0.2 — -— 02
i 07 0.2) vl
Notes:
() This includes previsions for future losses on contracts acquired,
(i) This comprises acquisition costs,
“The fair values attributed to the Darchem Contracting assets and 5
Jiabifities acquired on 3ist December 1992 have been adjusted in the
year as follows:
As proviously reparted 62 (1.9 (23) 0
Adjustment in year - {04) ©.8) (1.2)
6.2 23 (3.0 08
{d)} Goodwill
The acquisition rmethod of accounting has been used giving rise to goodwill as follows: 1994
£fm
Purchase ¢consideration 1.3
Additional fair value provisions in respect of prior years 1.2
E.ess: Fair value of net assets acquired (0.2)
2.3

{e) Other Information

) £12 million {1993: £2.7 miliion) of current and prior year provisions remain unutilised and are included in other

creditors at the balance sheet date.

() The operating results of the acquired businesses were a loss of £04 million in the last complete financial year prior
to acquisition which ended on 31 st December and a profit of £8,000 included in the group consolidated profit and

loss account.
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NOTES TO THE ACCOUNTS continued

21 Deferred taxation

GROUP COMPANY
1924 Movement 1993 1994 rovement 1993
£m £m £m £m £m L

The potential liabitity for de‘erred taxation
not provided 15 56t ot below
Excess of the book values of assets including
fimance leases quahfying for taxation
allowances over their written dewn salues
for taxation purposes 1.6 Q.7 03 - - -—
Taxation arising on the potential disposal of
properties at their book values 0.4 — 04 - — —
Other timing differences (LY (0.3) (0.8} —_ - —
Trading losses carred forward (i) (0.9) 0% {0.5) ~— - -

Notes:

(i} The losses carried forward are in certain subsidiary undertakings and wili only ba utilised against future profits of
those undertakings,

(1) In addttion to the tax relief for trading losses carried forward shown above further tax ralief s available n respect of
trading fosses carried forward amounting to approximately £6:4 million (1993: £4.8 mithian},

(i) Deferred tax has not been provided in the event of the dstribution of the unappropriated profits or reserves of
certain overseas subsidiary undertakings as the group does nat intend to make such distributions.

23 Capital commitments

GROUP
1994 1993

£m £m
Capital expenditure authorised but not provided for in these accounts:
Against which orders have been placed 01 [e1
Against which orders have not been placed 0, 05

0.5 1
24 Camunitments under operating leases

GROUP
1994 (993

£m £m
{a) Land and bulldings
Annual comnmitments under operating leases expiring:
Within one year 0.} ot
Batween one year and five years 0.0 0.2
Ater five years 8.4 04

0.6 07
(b} Other leases
Annual commitments under operating leases expiring:
Within ong year at 03
Between one year and five years 0. ol

0.2 04
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25 Contingent Habilities

The parent company has contingent liabilities amounting to £4.0 million (1993 £40 miflion) in respect of bank and other
guarantees and indemnities, the majotity on behalf of subsidary undertakings. The group has contingent liabilities of
£11 million (1993 £10 million) In respect of guarantees and indemnities to third parties. In addition, both the comparny
and its subsidiary undertakings have given guarantees and perfarmance bonds of a normal trading nature.

Certain companies in the group, as well as the ultimate holding company, continue 10 be named, along with several
asbestos fibre and asbestos product suppliers, as defendantts in a significant number of legal actions In North Ameriza.
The plaintiffs in such actions are claiming substantial damages as a result of the use of their products. The company has
received legal advice in the UK that such actions, if brought in the UK, would be fikely to fail and that, if no defence is
mounted or response made abroad and so fong as the normal rules gaverning corporate individuality apply, judgements
obtained in North America against compaties within the group would not be enforceable in the UK, In addition, the
group has retained obligations in respect of claims made within a limited period against companies disposed of within its
former mining division. The directors befieve, inthe light of Tegal advice they have vaceived, that the abovermentiored
matters are unlikely to have a materfal effect on the group's financial pesition,

26 Penslons

The group operates two major pension schemes in the UK, one is of the defined benefit type and the other of the
defined contribution type. The assets of both schemes are held in trustee administered funds. The fatest valuation of the
defined benefit scheme was assessed by independent qualified actuaries as at 6th Aprit 1992 using the projected unit
method. The main actuarial assumptions adopted in the valuation were that over the long term the annual invesiment
returh would be 2% higher than general esrnings indlation and 49 higher than the annual increase in present and future
pensions. The valuation showed that the defined benefit scheme had 8 market value of £538 million and was 125%
funded after allowing for impraved benefits for pensianars and members. The defined benefit scherne actuarial serplus
is being spread over the remaining service fives of the current employees in accordance with advice from independent
qualified actuaries. Other pension costs include a charge of £1.5 million (1993: £1.5 million} and a credit of £15 million 1\
{1993: £15 miliion). A pension prepayment of £1.2 millior, (1993: £1.2 million) is included in the balance sheet at 3lst
March 1994, The pension expense in the pericd for the defined contribution scheme of £04 million (1993: £01 million)
equalled the company contributions to the scheme. Pensions for employees of overseas subsidraries are provided in
accordance with Jocal requirements and practices.

27 Ultimate holding company

Charter plc, a company registered in England and Wales, held through a subsidiary 65.3% (1993: 66.0%) of the issued
ardinary share capital and the whole of the 3% cumulative preference share capital of the company at 31st March 19%4.
Charter ple is the only group in which the results of the company are consolidated, Copies of the annual report of Cape !
can be obtained from The Company Secretary, Cape PLC, Iver Lane, Uxbridge, Middlesex UB3 JQ, and the annual '
report of Charter can be obtained from The Company Secretary, Charter ple, 7 Hobart Place, London SWHW OHH,




£ A0y UG PRINCIPAL SUBSIDIARY UNDERTAKINGS

PRINCIPAL SUBSIDIARY UNDERTAKINGS

BUILDING AMD ARCHITECTURAL
PRODUCTS

Cape Boards Limited

Uxbridge, Ystrad Mynach

Managing director: D F Flynn

Manufacture and supply of non-combustible fire
protection and high performance boards for use in
building, constructton and general industry.

Cape Cellings Limited

Stalford, Frome

Managing director: M P Barton

Manufacture of decorative and acoustic metal, glass

rei forced gypsum and mineral fibre suspended ceiling
systerns for use in industrial, retail and commercial
buildings.

Cape External Products Limited

Blackburn, Burnley, Stafford

Managing director: M P Barton

Manufacture of aggregate covered glass reinforced
external cladding panels. Design and supply of dadding
systems for high and low rise buildings. Supply of a
wide range of decorative daddings for public secton,
commercial, domestic and industrial b "ngs.

Cape Fagade*

Villers {a Montagne, France

Managing director: M P Barton

Manufacture and supply of aggregate covered and
decorative smooth faced glass reinforced polyester
external cladding panels,

Cape France SA*

Paris, France

General manager: L F M Dupont
Marketing Cape's range of building products
throughout France and Belgium.,

Cape Boards (Deutschland) GmbH*
Cologne, Germany

Director and general manager: ) Plate
Marketing Cape's range of building products
throughout Garmany,

42

Cape Durasteel Limited

Wellingborough

Managing director: R A | Stark

Design, manufacture and installation of passive fire
protection systems includirg barriers, ducting, doors
and penetration seals.

Cape Insulation Products Limited

Washington

Managing director: | W Robb

Manufacture and supply of calcium silicate and phenolic
foam insulation and insulation systems.

Cape Industrial Products Limited

Glasgow

Director and general manager: W Farrell
Manufacture and supply of speaalist non-combustible
fire protection and heat resistant boards.

Cape Boards Siborlt GmbH*

Lineberg, Sermany

Director and general manager: W Hittner
Manufacture and supply of a range of high performance
calcium silicate industrial and insulation products.

INDUSTRIAL SERYICES

Cape Contracts Limited

including Darlington Insulation Company Limited
Watford, Belfast, Birmingham, Cardiff,
Dalton-in-Furness, Doncaster, Dublin, Dunstable,
Elsham, Fareham, Glasgow, North Shields, Oldham
Managing directcr: M | Needham

Director - North: A Green

Director - South. W T Craig

Industrial insulation services.

Cleton [nsulation BV*
Vlaardingen, Netherlands
Managing director: M den Boer
Industrial insulation services,




Hessisches Isolierwerk GmbH* (75%)
Borken, Germany

Managing director: S R Martindale

Industrial insulation services,

Cape Entsorgungstechnik GmbH*
Borken, Germany

Managing director: | Kattenberg
Asbestos remaval,

Soclété Cape Contracts SA®

Saint Quentin, France

Director and general manager: W T (Craig
Industrial insulation services.

Cape Scaffelding Limited

Normanton, Bilingham, Elsham Wold, Linlithgow,
Port Talbot, Si:tton Coldfield, Warrington
Managing director: P R Ainley

Director - North: | Nickerson

Director - South: ] Gammage

Industrial scaffelding.

Cape Hire Limited
Billingham, Elsharn Wold
Hire and sale of scaffolding equipment.

Cape Offshore Services Limited

Aberdeen

Scaffolding, fire protection, insulation and painting
services for the offshare and related industries.

Cape Specialist Coatings Limited
East Boldon, Elsham Wald, Linlithgow, Sutton
Coldfield, Warrington

Industrial painting, fire protection, flooring systems.

Kennedy's Scaffolding
Eastleigh, Plymouth
Industrial scaffolding.

Cape East Private Limited*
Singapore
Managing director: W Kitchrnan

Co-ordination of all Cape's activities in S E Asia and

the Pacific Rim. These include the marketing of
Cape's products and the provision of industrial
services and the provision of scaffoiding services.

£ AP .. PRINCIPAL SUBSIEMARY LUINDERTAKINGS

Cape East Limited

including R B Hilton Middle East

Watford

Managing director: j P Gartside

Supply of thermal insulation, refractory, fire
protection, painting and scaffolding services and the
marketing of Cape's products in the Middle East,

Cape Contracts International (WA) Pty
Limited*

Perth, Western Australia

Managing director; W Kitchman

Industrial insulation services.

Notes

1, The subsidiary undertakings listed are those
whose results, in the opinion of the directors,
principally affected the profit or assets of the group,
The subsidiary undertakings operate principally in
the countries in which they are incorporated.

2. The shareholdings in subsidiary undertakings are
in ordinary shares which are held by Cape PLC
except for those subsidiary undertakings marked
with an asterisk whose shares are held by wholly
owned subsidiary undertakings,

3. Except where indicated all subsidiary undertakings
are wholly owned and incorporated in Great Britain
and registered in England and Wales,
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STATEMENT OF DIRECTORS' RESPONSIBILITIES IN
RESPECT OF THE ACCOUNTS

The following statement, which should be read in conjunction with the Report of the Auditors is

made with a view to identifying for shareholders the responsibilities of the directors in respect of

the accounts,

Company law requires the directors to prepare accounts for each financial year which give a true

and fair view of the state of affairs of the company and of the profit or loss of the company for

that period. in preparing those accounts, the directars are required to:

—

select suitable accounting policies and then apply them consistently
rmake judgements and estimates that are reasonable and prudent

state: whether applicable accounting standards have been followed, subject to any material

departures disclosed and explained in the accounts

prepare the accounts on the going concern basis unless it is inappropriate to presume that

the company will continue in business.

The directors are responsible for keeping proper accounting records which disclose with

reasonable accuracy at any time the financial position of the company and to enable them to

ensure that the accounts comply with the Companies Act 1985, They are also responsible for

safeguarding the assets of the company and hence for taking reasonable steps for the prevention

and detection of fraud and other irregularities.
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REPORT QOF THE AUDITORS

to the members of Cape PLC

We have audited the financial statements on pages 17 to 43,

Respective responsibilities of directors and auditors
As described on page 44 the company's directors are responsible for the preparation of the financial
statements. It is our responsibility to form an independent opinion, based on our audit, on those

financial statements and to report our opinion to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices
Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements, t also includes an assessment of the significant estimates and

judgements made by the directors in the preparation of the financial statements, and of whether the

accounting policies are appropriate to the company's circumstances, consistently applied and

adequately disclosed.

‘ We planned and performed our audit so as to obtain all the information and explanations which
1 we considered necessary in order to provide us with sufficient evidence to give reasonable assurance
1 that the financial statements are free from material misstatement, whether caused by fraud or other

irregularity or error. In forming our opinion we also evaluated the overall adequacy of the

presentation of information in the financial statements,

Opinion

in our opinion the financial statements give a true and fair view of the state of affairs of the company
and the group at 31st March 1994 and of its profit, total recognised gains and cash flows of the group

for the year then ended and have been properly prepared in accordance with the Companies Act

i98
¢— L
Coopers & Lybrand

Chartered Accountants and Registered Auditors

West London

7th June 1994
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THE BOARD OF DIRECTORS

J} W Herbert

Chairman

Age 5. Appointed Chairman in July 1985 having joined the board in Apri of that year. He 15 Chief Executive of
Charter plc and a con-executive directer of Vickers PLC and M&G Recovery Investment Trust. He joined
Charter from the General Elecinc Company as a director in 1985 having previcusly been a director of Jaguar
Rover Triumph,

I

M J Farebrother
Chief Executive

o S

% Age 53. Joined the Board as Chief Executive in April 1989, He was formerly the Managing Director of the
i industrial operations of the Chioride Group PL.C,
7
24 Sir Michael Grylls MP
{ Non-executive director. Age 60. Appointed in August (990, he has been Member of Parliament for Nerth
d West Surrey since 1974 and is parliamentary spokesman for the Institute of Direciors. He is also a non-
j executive director of Le Carbone Lorraine (GB) Limited and Small Business Bureau Limited.
i
: F I } Jackson
Finance Director, Age 45. Appointed in 1989 having previously held various financial directorships in Malaysia
and South America,
A M Miliwood OBE
:-i? Non-executive director since 1986, Age 65. He was a director of john Laing PLC until 1938 having spent his
b career in the contracting industry.
i
eT C H Parker
;ﬂ Non-executive director appointed in March 1990, Age 40. He is Commercial Director of Charter plc,
3
i N E Robson
fr Non-executive director appointed in january 991, Age 48. He is a Chartered Accountant and Finance Director
:‘f of Charter plc.
4
fi Group Management Board
£
& Michae! Farebrother Chief Executive
o Paul Ainley Cape Scaffolding Europe
i Michael Barton Cape Architectural
:f Stephen Drew Personnel
] David Flynn Cape Boards

T iy

Peter Gartside
Keith Jackson

Bill Kitchman
Michael Needham
Michael Pitt-Payne
Ian Robb

Richard Stark

fan Widdowson

Cape East - Middle East

Finance Director

Cape East - Far East

Cape Contracts Eviope

Secretarfal and business development
Cape Industrial Products

Cape Durasleel

Cape Boards Europe




v MNOTICE OF MEETING

NOTICE OF MEETING

NOTICE IS HEREBY GIVEN that the one hundred and first Annual General Meeting of Cape PLC will te held
at the London Marriott Hotel, Duke Street, ofl Grosvenor Square, London W1A 4AW on Tuesday 26th july

1994 at 12 noon for the following purposes:

Resolutron | To receive the Report of the Directors and the audited accounts for the year ended 3lst
March 1994,

Resolution 2 To declare a final dividend in respect of the year ended 3lst March {994 on the ordinary
share capital of the Company.

Resolution 3 To re-appoint Sir Michael Grylls, who retires by rotation, as a Director of the Company.

Resolution 4 To re-appont Mr N E Robson, who retires by rotation, as a Director of the Company.

Resolution 5 To re-appoint Coopers & Lybrand as Auditors of the Company and to authorise the
Diregtors to fix their remuneration,

To propose Resolution 6 as a Special Resolution,

Resolution 6  That the Directors be empowered, pursuant to 5.95 of the Companies Act 1985, for a perind
expiring at the conclusion of the Annual General Meeting of the Company to be held in 995
1o allot equity securities {within the meaning of s.94(2) of the Companies Act 1985) of the
Company pursuant to the autherity conferred by an ordinary resolution of the Company
passed on 25th July 1950 as if 5.8%(}) of that Act did not apply to such allotment and the
Directors shall be entitled to make at any time prior to the expiry of the power hereby
conferred any offer or agreement which would or might require equity securities to be
allotted after the expiry of such power provided that such power shall be kmited;

i) to the allotment of equity securities in connection with a rights Issue in favour of the
holders of Ordinary Shares and the 84% Cumulative Convertible Redeemable
Preference Shares of £1 each ("Convertible Preference Shares”) where the equity

securities respectively attributable to the interests of such shareholders are

proportionate (as nearly as may be) to the respective numbers of Ordinary Shares
held by them, or in the case of the holders of the Convertible Preference Shares,
deemed to be held by them in accordance with the Articles of Assocation of the
Company, subject only to such exclusions or other arrargements as the Directors
may deem necessary or expedient to deal with fractional entitlements, legal or
practical problems arising in any overseas territory or by virtue of shares being
represented by depository receipts. the requirements of any regulatory body or stock

exchange, or any other matter whatsoever; and
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(6 [ NOTICE OF MEETING

NOTICE OF MEETING continued

(it to the allotment {otherwise than pursuant to sub-paragraph (i) above) of equity
securities up 1o an aggregate nominal value of £678495 (representing 5% of the

issued ordinary share capital as at 3ist March 1594).

By Order of the Board
M G Pitt-Payne
Secretary

Registered Office:
Iver Lane
Uxbridge
Middlesex

UBB 210

bst july 1994

Notes

L This cotice is sent for information only to the holders of the 3%:% Cumulative Preference Shares, the
8.4% Cumulative Convertible Redeemable Preference Shares and the holders of Share Options,
2 Any Ordinary Shareholder entitled to attend and vote at the meeting is entitled to appoint one or
more proxies to attend and, on a poll, to vote instead of him. A proxy need not be a member of the
‘ Cormpany. A proxy form is enclosed, Proxy forms should be received by the Company's registrars at
the address on the back of the form not less than 48 hours before the time fixed for the meeting,

3, The Company has not entered into any Directors’ service contracts of more than one year's duration.
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