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NOTICE IS HEREBY GIVEN that the SEVENTY FIRST ANNUAL GENERAL MEETING of the
company will be held at 10.30 am, on Wednesday, 1st November, 2006 at Crewe Hall,
Weston Road, Crewe, Cheshire CW1 6UZ, for the purpose of considering and, if thought fit,
passing the following resclutions:

1. To receive the report of the directors and the audited financial statements for the year
ended 30th April, 2006 and to approve the payment of a dividend on the ordinary shares.

2. To re-elect Mr. F. A. Gaffney as a director.
To approve the directors’ remuneration report for the year ended 30th April, 2006.

4. Tore-appoint KPMG Audit Plc as auditors and to authorise the directors to determine their
remuneration.

By Order of the Board

Registered Office:
lvy House Foundry,

Hanley, Stoke-on-Trent. P. ASHLEY
22nd September, 2006 Secretary
NOTES:

1. A member entitled to attend and vote at the above meeting may appoint a proxy to attend and, on a poll, vote
instead of him. A proxy need not be a member of the campany. To be valid, the instrument appointing a proxy
and the power of attorney or octher authority {if any} under which it is signed or a notarially certified copy of such
power or authority must be deposited at the registered office of the company not less than 48 hours hefore the
time appeinted for the holding of the meeting.

2. None of the directors have service contracts with the company.

3. If approved by shareholders the final dividend will be paid to shareholders on the 3rd November, 2006.

1




GOODWIN PLC
CHAIRMAN'S STATEMENT

| am pleased to report annual pre-tax profits for the Group for the year to 30th April 2006 of
£5.13 million (2005: £3.53 million), anincrease of 45% on a turnover of £68 million (2005: £45
million) up 29% on the previous year. The directors propose that a dividend of 15.278p per
share (2006 13.889p) be paid.

As a key performance indicator, the strategy of investing into our manufacturing base to
enable the profitable supply of technically advanced goods to growth markets continues to
prove successful. The underlying demand for energy and electricity whether generated
from coal, oil, gas or wave power has meant that demand for our castings and valves
supplied to these markets has remained strong. The above results were accomplished by
the valve company, Goodwin International, and Goodwin Steel Castings yet again achieving
record overseas sales. In recegnition of this, Goodwin Steel Castings, supported by
Goodwin Internatinnal, was awarded the Queen’s Enterprise Award for Exportin April 2006.

Last year we commented on the changes occurring in the jewellery casting industry and its
migration to the Pacific Basin as indeed is being carried out by many other manufacturing
operations. In addressing some of the geographical changes in business activity | am
pleased to report that the Group now has six active companies in the Pacific Basin
employing 75 people in addition to the 579 people employed in the UK making a total
employed by the Group of 654. | am also pleased to be able to say that the combined
profitability of these six overseas operations, although relatively small, amounted to
£320,000. There are two companies in India, two companies in China, one in Thailand and
one in South Korea. These companies are served by well established local general
managers, are replicating our UK activities to a lesser or greater extent and are selling our
proven track record products.

The new financial year was started with an order book in the valve company substantially
higher than at the same time last year, which again should provide the opportunity for a
further increase in annual turnover and profit.

Technological innovation and engineering has been driven by customers’ envirenmental
considerations for efficient energy use, water and waste management. Work we have
carried outduring the year on cast steels in place offorgings for the more efficient operation
ofturbines athighertemperatures has enabled us inthe UKo offer savings to ourcustormers
worldwide using advanced chrome steels.

Technological innovation is also at the front of Easat’s winning of orders to cover ground
movement radar.

Our small but prefitable internet service provider, Internet Central, significantly improved
its turnover and profitability this year and reported profits of £181,000. Internet Central's
provision of Voice-over-IP equipment to businesses has been a factor in this improvement.

The continued increase in turnover provides us with the challenges of managing the cash
consumed to fund this, but during the year additional credit facilities were negotiated to
cover this demand.

The Group profitability achieved over the past eight years of 16% compound growth has
been achieved by organic growth where we have excelled in our field. The Board is now
considering whether it is appropriate for certain of the Group companies to continue their
growth by acquisition and it is for this reason that the dividend increase to £1.1 million is
relatively modest at 10%. This allows us to suitably position the company to undertake such
acquisition(s).

The Board again wishes to thank the employees for their relentless efforts in pushing the

Group performance forward. -y iy @‘_t:h? .
J. W. Goodwin
25th August, 2006 Chairman




GOODWIN PLC
REPORT OF THE DIRECTORS

The directors have pleasure in presenting their report and audited financial statements for the year ended 30th April, 2006.

Business review

The principal activity of the Group is mechanical and refractory engineering. The consolidated results forthe yearmay
be summarised as follows:

2006 2005

£'000 £'000

Turnover 58,180 44,945
Profit before taxation 5,132 3,635
Taxation charge {1,629} {1,016}
Profit on ordinary activities after taxation 3,503 2,519

Comments on the results for the year including business review are given in the chairman’s statement.

Proposed dividends

The directors recommend that an ordinary dividend of 15.278p per share be paid to shareholders on the register at
the close of business on 6th Octobez, 2006. (2005 13.889p per share).

Fixed assets

The directors consider that the market value of the Group's freehold land and buildings is in excess of the values
disclosed in the Group balance sheet.

Directors and directors” interests
The directors of the company who have served during the year are set out below:

J. W, Goodwin

R. S. Goodwin

R.J. Dyer

F. A. Gaffney

P. J. Horton {resigned 18th March, 2006}

The director retiring in accordance with the Articles is F. A. Gaffney who, being eligible, offers himseif for re-election.
The interests of each director in the share capital of the company are as follows:

Number of 10p ordinary shares

30th April 36th Aprii
2006 2005
Beneficial
J. W. Goodwin 150,868 150,868
R. 5. Goodwin 253,985 276,182
J. W, Goodwin and R. S, Goodwin 1,798,141 1,757,653
J. W. Goodwin and R. 5. Goodwin 1,113,182 1,105,062
R. J. Dyer - 17,500 17,500
F. A. Gaffney .. 7,131 7,131
Non-baneficial
J. W. Goodwin, R. 8. Goodwin and others ... 295,530 295,530
J. W, Goodwin and E, M. Goadwin ... 218,733 243,087

On 25th May, 2006 and 22nd June, 2006 share transactions took place amending the following directors’ beneficial and
non-beneficial interests as follows:

22nd June 30th April

2006 2006
Beneficial

J. W, Goodwin 153,370 150,868
R. S. Goodwin 245,057 253,985
J. W, Goodwin and R, S. Goodwin 1,807,069 1,798,141
J. W. Goodwin and R. S. Goodwin 1,122,110 1,113,182

Non-beneficial
J. W. Goodwin, B. S. Goodwin and others ... 221,648 295,530
J. W. Goodwin and E. M. Goodwin ... 209,855 218,783
3,759,109 3,830,489

No director has a service agreement with the company, nor any beneficial interestinthe share capital of any subsidiary
undertaking.

The company does not have any share option schemes for employees or directors.
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Shareholdings

The company has been notified that, as at 25th August, 2006, the following had an interest in 3% or more of the issued
share capital of the company: J. W. Goodwin and R. 5. Goodwin 1,807,069 shares {25.10%), J. W. Goodwin and R. 5.
Goodwin 1,122,110 shares (15.59%). These shares are registered in the names of J. M. Securities Limited and J. M.
Securities (No. 3) Limited respectively. J. W. Goodwin, R. 8. Goodwin and others 221,648 shares (3.08%),
M. S. Goodwin 261,042 shares (3.62%), R. 5. Goodwin 245,057 shares (3.40%), J. H. Ridley 514,667 shares (7.15%),
L. R. Dean 243,250 shares {3.38%}, D. J. Williams 231,748 shares (3.22%).

Donations

The company made no political contributions during the year.
Donations by the Group for charitable purposes amounted to £17,200 {2005: £7,000).

Employee consultation

The Group takes seriously its responsibilities to employees and, as a policy, provides employees systeratically with
information on matters of concern to them. Itis also the policy of the Group to consuit where appropriate, on an annual
basis, employees or their representatives so that their views may be taken into account in making decisions likely to
affect their interests.

Employment of disabled persons

The policy of the Group is to offer the same opportunity to disabled people, and those who become disabiad, as to
all others in respect of recruitment and career advancement, provided their disability does not prevent them from
careying out the duties required of them.

Creditor payment policy

The company has not adopted any formal code or standards on supplier payment practice. The company’s policy is
to settle payments having negotiated and advised terms and conditions with suppliers on a contract by contract basis.
The company has no trade creditors at 30th April, 2006.

Disclosure of information to auditors

The directors wha held office at the date of approval of this directors’ repart confirmthat, sa far asthey are each aware,
there is no relevant audit information of which the company's auditors are unaware; and each director has taken all
the steps that he ought to have taken as a director to make himself aware of any refevant audit information and to
establish that the company’s auditors are aware of that information.

Corporate governance

Introduction

The Board has taken the opportunity presented by the introduction of the new Combined Code on Corporate
Governance to review its approach to corporate governance and to consider the extent to which changes in
governance should be introduced.

The Board has always felt that it should be recognised that what may be appropriate for the larger company may not
necessarily be so for the smaller company, a point raised previously in the Cadbury Code of Best Practice. The Board
continues to be conscious of its non-compliance with certain aspects of the revised Code, as detailed below, but does
not believe that at this stage in the Group’s development and circumstances it is appropriate to change its own
operational or governance structure just to gain compliance. As before, where it does not comply, the Board is happy
to provide its explanations for not doing so on the basis that it believes that such non-compliance is more approptiate
to the shareholders’ and other stakeholders’ long term interests,

Compliance statement

The company is required to report on compliance with the detailed requirernents of the Combined Code throughout
the year. In relation to all of the provisions except those mentioned here the company complied throughout the period.
Further details on all areas are given below.

The Group does not comply with aspects of the Code’s requirements paragraphs A3, C2.1, BZ.1 and A4.1, in terms of
non-executive directors and the requirement for an Audit Committee, Remuneration Committee and Nominations
Committee and senior independent director.

The roles of the chairman in running the board and the managing director in running the Group's businesses are weli
understood, Itis not considered necessary to have written job descriptions. This is contrary to paragraph A2.1. The
Chairman and Managing Director do not retire by rotation, which is contrary to paragraph A7 of the Code.

There is no formal schedule of matters reserved for the Board, which is contrary to paragraph At.1,
The Group does not have an internal audit function which is contrary to paragraphs €3.1 and C3.3

The Board

The Board, which comprises four executive directors, meets formally by itself and with subsidiary directors on a
regular basis. In view of the Group’s present size and proven track record, it is not seen as appropriate to increase
further the number of directors on the Board nor are non-executive directors thought to be appropriate, due to the cost
likely to be involved and the lack of opportunity for adding significant value to the business. The Chairman and
Managing Dirgctor do not retire by rotation. With this exception, all directors retire at the first AGM after their initial
appointment and then by rotation at least every three years.

During the year, the Board met formally 8 times. Regular informal meetings are also held to enable all members of
the Board to discuss relevant issues with local management and staff at the business units.

The Board retains full responsibility for the direction and control of the Group and, whilst there is no formal schedule
of matters reserved for the Board, all acquisitions and disposals of assets, investments and material capital-related
projects are, as a matter of course, specifically reserved for Board decision.
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Board evaluation

The Chairman and Managing Director address the devefopment and training needs of the Board as a whole. An
evaluation of the effectiveness and performance of the Board and the subsidiary directors has been carried out by the
Chairman and Managing Director, by way of personal discussions and individual performance evaluation against
financial targets.

All directors have reasonable access to the Company Secretary and to independent professional advice at the
Company’s expense.

Board Committees

The Board has not operated a separate Audit Committee, Remuneration Committee or Nomination Committee during
the year due to its size and composition. However, the Board as a whole has fulfilled many of the roles specified in
the revised Combined Code for these sub-committees including:

» review of the interim and annual financial statements and associated announcements;

+ making recommendations in relation to the re-appointment, remuneration and terms of engagement of the external auditors;
s reviewing the external auditors’ work plan, audit process, independence and objectivity;

* reviewing the need for an internal audit function;

= reviewing the “whistle-blowing” procedures.

Internal control

The Board has overall responsibility for the Group's system of internal control (including operational, financial,
compliance and risk management controls), which is designed to manage rather than eliminate risk and provides only
reasonable reassurance against material misstatement or Joss. Except as noted inthis Corporate Governance report,
the Board confirms that the system of internal controi accords with the Combined Code.

The Board meets with an agenda to discuss corporate strategy, to formulate and monitor the pragress of business
plans for all subsidiaries and to identify, evaluate and manage the business risks faced. The management philosophy
of the Group is to operate its subsidiaries op an autonomous basis, subject to overall supervision and evaluation by
the Board, with fermally defined areas of responsibility and delegation of authority. The Group has putin placeformal
lines of reporting with subsidiary management meeting with the directors en a regular basis.

The Board considers that the close involvement of the company's directors in all areas of the day to day operations
of the Group's business represents the most effective ongoing control over its financial and business risks. In
particular, authority is limited to the company directors in key risk areas such as treasury management, capital
expenditure and other investment decisions. The directors annually review the effectiveness of the internal financial
control system including considering reports from management; discussions with senior personnel throughout the
Group; and consideration by the Board of any reports from the external auditor. These procedures have been in place
throughout the year and up to the date of this report and accord with the Turnbu!! Guidance.

Given the close involvement of the company’s directors in the operation of the business, the Board does notcurrently
consider that a formal review of non-financial controls would provide any additional benefit in their review of the
effectiveness of the Group's internal ¢controls.

The Group does not have an internal audit function. This is presently considered appropriate given the size and
complexity of the Group and the close involvement of executive directors and senior management on a day to day
operational basis. However, the need for an internal audit function is kept under constant review.

Directors’ remuneration
The remuneration of the directors is considered by the Board so that no director determines his own salary.
Details of each element of the directors’ remuneration are given in the directors’ remuneration report on page 6.

External audit

The external auditors are appointed annually atthe annual general meeting. The Board considers the re-appointment
of the auditors, and assesses on an annual basis the quaiification, expertise, cost, independence and objectivity of the
external auditor. in addition, the Board regulariy monitors the level of non-audit services provided to the Group by
the external auditor to ensure that their independence is not compromised.

Shareholder relations

All shareholders are encouraged to participate in the company’s annual general meeting.

The Board complies with the recornmendations of the Combined Code that the notice of the annual general meeting
and related papers should be sent to shareholders at least twenty working days hefore the meeting.

The directors attend the annual general meeting. The Chafrman will be available to answer questions at the
forthcoming annual general meeting. In addition, proxy votes will be counted and the results announced after any vote
on a show of hands,

The Chairman ensures that the views of shareholders are communicated to the Board as a whole, ensuring that
directors develop an understanding of the view of major shareholders.
Going concern

After making enguiries, the directors have a reasonable expectation that the company and its subsidiaries have
adequate resources to continue in operational existence for the foreseeable future. For this reason they continue to
adopt the going concern basis in preparing the financial statements.

Auditors

In accordance with Section 385 ofthe Companies Act 1985, aresolution isto be proposed atthe annual general meeting
for the re-appointment of KPMG Audit Plc as auditors of the company.

Approved by the Board of directors and signed on its behalf by:
AL b Zr{m:vfhvz -~

J. W. GOODWIN lvy House Foundry,
Chairman Hanley, Stoke-on-Trent,
ST1 3NR

25th August, 2006




GOODWIN PLC
DIRECTORS’ REMUNERATION REPORT

Introduction
This report is submitted in accordance with the Directors’ Remuneration Report Regulations.

Consideration by the directors of matters relating to directors’ remuneration
The remuneration policy is set by the Board as a whole and is described below.

Remuneration policy

The Group's policy in respect of directors’ remuneration for the forthcoming years is to provide individuail packages
which are determined having due regard to the company’s current and projected profitability, the employee’s specific
areas of responsibility and performance, their related knowledge and experience in the company’s specific fields of
operation, the external labour market and their personal circumstances whereby the Board sets apackage to remurierate
and motivate the individual 50 as to best serve the company. All Board members have access to independent advice
when considered appropriate. Informing its policy, the Board has givenfull consideration to the Combired Code’s best
practice provisions on remuneration policy, service contracts and compensation and has considered the remuneration
levels of directors of comparative companies.

The Board does not, at present, consider it necessary to include a performance related element within the remunetation
of individual directors.

Service contracts

None of the directors has a service contract, a director may resign at any time by notice in writing to the Board, There
are ne set minimum notice periods but alt directors other than the chairman and managing director are subject to
retirement by rotation. No compensation is payable to directors on leaving office.

Total shareholder return

The following graph compares the company’s total sharehelder return over the five years ended 30th April, 2006, with
that for the FTSE Small-Cap share index and the FTSE Engineering and Machinery Sector Index.

The FTSE Small-Cap Share Index was chosen as it is a relevant broad equity market index for smaller quoted
companies.

1000%
800% /
60D%
400%
200%
i T T ] T T
April 2001 April 2002 April 2003 April 2004 April 2005 April 2006
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DIRECTORS" REMUNERATION REPORT (continued)

Details of individual emoluments and compensation

The auditors are requtired to report on the information contained in this section of the directors’ remuneration report.

Salary Benefits Total Total Pension Pension
in Kind contrib- cantrib-
utions utions
2006 2006 2006 2005 2006 2005
£000 £°000 £000 £000 £000 £000
J. W. Goodwin ... 184 34 218 177 " 11
R.S. Goodw:n 184 34 218 177 11 1"
R.J.D 97 1 a8 91 16 i6
P. J. Horton tremgned 18th March 2006) 94 1 95 105 - -
F. A. Gaffney ... . 128 1 128 108 - -
687 71 758 668 38 38

2008 841 17 658

Pension contributions comprise contributions to money purchase pension schemes.

Benefits in kind consist of the provision of a fully-expensed motor vehicle or cash alternative scheme and bealthcare
msurance,

There are no share option schemes or other long term incentive schemes.

Approval of report

An ordinary resolution for the approval of this report will be put to shareholders at the forthcoming annual general
meeting.

The directors’ remuneration report was approved by the Board on 25th August, 2008, and is signed on its behalf by:

J.W. GOODWIN R. S. GOODWIN
Director Director




STATEMENT OF DIRECTORS’ RESPONSIEILITIES IN RESPECT OF THE
DIRECTORS’ REPORT AND THE FINANCIAL STATEMENTS

The directors are responsible for preparing the Directors” Report and the Group and parent company financial
statements, in accordance with applicable law and regulations.

Company faw requiresthe directorsto prepare Group and parentcompany financial statements for each financial year.
Under that law the directors have elected to prepare the Group financial statements in accordance with IFRSs as
adopted by the EU and have elected to prepare the parent company financial statements in accordance with UK
Accounting Standards.

The Group financial statements are required by law and IFRSs as adopted by the EU to present fairly the financial
position and the performance of the Group; the Companies Act 1985 provides in relation to such financial statements
that references in the relevant part of that Actto financial statements giving a true and fair view are references to their
achieving a fair presentation.

The parent company financial statements are required by law to give a true and fair view of the state of affairs of the
parent company.

In preparing gach of the Group and parent company financial statements, the directors are required 1o
- select suitable accounting policies and then apply them consistently;
- make judgments and estimates that are reasonable and prudent;

- for the Group financial statements, state whether they have been prepared in accordance with IFRSs as adopted by
the EU;

- for the parent company financial statements, state whether applicable UK Accounting Standards have been
followed, subject to any material departures disclosed and explained in the parent company financial statements;
and

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

Thedirectors areresponsible forkeeping properaccounting records that disclose withreasonable accuracy atany time
the financial position of the company and enable them to ensure that its financial statements comply with the
Companies Act 1985. They have generai responsibility for taking such steps as are reasonably open to them to
safeguard the assets of the company and to prevent and detect fraud and other irregularities.

Under applicable law and regulations, the directors are also respansible for preparing a directors’ report, directors’
remuneration report and corporate governance statement that comply with that law and those regulations.

The directors are responsible for the maintenance and integrity of the corporate and financial information included
onthe company’s website. Legislation inthe UK governing the preparation and dissemination of financial staterments
may differ from legislation in other jurisdictions,




INDEPENDENT AUDITOR’S REPORT
to the Members of
GOODWIN PLC

We have audited the Group and parent company financial statements {the “financial statements”) of Goodwin PLC
for the year ended 30th April, 20606 which comprise the consolidated income statement, the consolidated statement
of recognised income and expense, the consolidated and parent balance sheets, the consolidated cash flow statement
and the related notes. These financial statements have been prepared under the accounting policies set out therein.
We have also audited the information in the directors’ remuneration report that is described as having been audited.

This report is made solely to the company’s members, as a body, in accordance with Section 235 of the Companies
Act 1985. Qur 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 ne other purpose. To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the company and the cormpany’s members as a
body, for our audit work, for this report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors’ responsibilities for preparing the annual report and the Group financial statements in accordance with
applicable law and International Financial Reporting Standards {IFRSs} as adopted by the EU, and for preparing the
parent company financial statements and the directors’ remuneration report in accardance with applicable taw and
UK Accounting Standards (UK Generally Accepted Accounting Practice) are set out in the Statement of Directors’
Responsibilities on page 8.

Our responsibility is to audit the financial statements and the part of the directors’ remuneration report to be audited
in accordance with relevant legal and regulatory requirements and International Standards on Auditing (UK and
Ireland).

We report to you our opinion as to whether the financial statements give a true and fair view and whether the
financial statements and the part of the directors' remuneration report to be audited have been properly prepared in
accordance with the Companies Act 1985 and, as regards the Group financial statements, Article 4 of the IAS Regulation.
We also report to you if, in our opinion, the Directors’ Report is not consistent with the financial statements. We also
report to you if, in our opinion, the company has not kept proper accounting records, if we have not received all the
information and explanations we require for our audit, or if information specified by law regarding directors’
remuneration and other transactions is not disclosed.

We review whether the Corporate Governance Statement reflects the company’s compliance with the nine provisions
of the 2003 FRC Combined Code specified for our review by the Listing Rules of the Financial Services Authority and
we report if it does not. We are not required to consider whether the Board's statements on internal control cover all
risks and controls, or form an opinion on the effectiveness of the Group's corporate governance procedures or its
risk and control procedures.

We read the other information contained in the annual report and consider whether it is consistent with the audited
financial statements. We consider the implications for our report if we become aware of any apparent misstatements
or material inconsistencies with the financial statements. Qur responsibilities do not extend to any other information.

Basis of audit opinion

We conducted our audit in accordance with [nternational Standards on Auditing (UK and Ireland} 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 and the part of the directors’ remuneration report to be audited. It also
includes an assessment of the significant estimates and judgements made by the directors in the preparation of the
financial statements, and of whether the accounting policies are appropriate to the Group’s and company’s
circumstances, consistently applied and adequately disclosed.

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

Opinion
In our opinion:

- the Group financial statements give a true and fair view, in accordance with IFRSs as adopted by the EU, of the
state of the Group’s affairs as at 30th April, 2006 and of its profit for the year then ended;

- the parent company financial statements give a true and fair view, in accordance with UK Generally Accepted
Accounting Practice, of the state of the parent company's affairs as at 30th April, 2006;

- the financial statements and the part of the directors’ remuneration report to be audited have been property
prepared in accordance with the Companies Act 1985 and, as regards the Group financial statements, Article 4 of
the |IAS Regulation; and

- the information given in the directors’ report is consistent with the financtal statements.

WlAle P oo Pl KPMG Audit Plc
Birmingham
25th August, 2006 Chartered Accountanis
Registered Auditor
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GOODWIN PLC

CONSOLIDATED INCOME STATEMENT
For the year ended 30th April, 2006

Notes
CONTINUING OPERATIONS
Revenue 1&2
Cost of sales

GROSS PROFIT
Distribution costs ...
Administrative expenses

OPERATING PROFIT 2&3
Financial expenses 5

PROFIT BEFORE TAXATION
Tax on profit <]

PROFIT AFTER TAXATION

ATTRIBUTABLE TO:
Equity holders of the parent ... 18
Minority interest ... 18

PROFIT FOR THE YEAR

BASIC AND DILUTED EARNINGS PER ORDINARY SHARE .. 7

10

2006 2005
£°000 £'300
58,180 44,845
{45,429) (34,6356}
12,751 10,310
{1,873} {1,508}
{5.345) {4,718)
5,533 4,088
(a01) (553)
5,132 3,835
(1,629) (1.016)
3,503 2,519
3,361 2477
142 42
3,503 2,519
46.68p 34.40p




GOODWIN PLC

CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

Foreign exchange translation differences

For the year ended 30th April, 2006

Effective pertion of changes in fair value of cash flow hedges
Change in fair value of cash flow hedges transferred to profit or loss

Tax recognised on income and expenses recognised directly in equity ...

NET INCOME AND EXPENSE RECOGNISED DIRECTLY IN EQUITY

PROFIT FOR THE YEAR

TOTAL RECOGNISED INCOME AND EXPENSE

TOTAL RECOGNISED INCOME AND EXPENSE FOR THE PERIOD

IS ATTRIBUTABLE TO:
Equity holders of the parent
Minority interest

EFFECT OF CHANGE IN ACCOUNTING POLICY
Effect of adoption of |AS 32 and 39, net of tax, on 1st May, 2005

{with 2005 not restated) on:
Cash flow hedge reserve

2006 2005
Note £000 £'000
44 20
(398) —*
(2,359) -
827 -
{1,826) {20}
3,503 2,519
18 1,617 2,498
1,475 2,457
142 42
1,617 2,499
2,856 —*

* No entries are shown in respect of hedging for the year ended 30th April 2005 due to the fact that the company has
adopted IAS 32 and |IAS 39 prospectively from 1st May 2005 onwards. There is no requirement underiAS 32 and IAS
39 to restate the effect on the prior year result.
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GOODWIN PLC

CONSOLIDATED BALANCE SHEET
At 30th April, 2006

2006 2005
Notes £°000 £'000
NON-CURRENT ASSETS
Property, plant and equipment 9 11,118 10,920
Intangible assets ... 10 354 130
11,472 11,050
CURRENT ASSETS
Inventories ... 13 10,270 10,004
Trade and other receivables ... 14 13,609 9,743
Cash and cash equivalents 15 545 275
24,424 20,022
TOTAL ASSETS 35,896 31,072
CURRENT LIABILITIES
Bank overdraft 15 3,569 945
Cther interest-bearing loans and borrowings 16 291 315
Trade and other payables 17 12,520 14,459
Tax payable ... 842 635
17,222 16,354
NON-CURRENT LIABILITIES
Other interest-bearing loans and borrowings 16 520 576
Deferred tax Habilities ... 12 1,427 851
1,947 1,527
TOTAL LIABILITIES 19,169 17,881
NET ASSETS .. 16,727 13,191
EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OF THE PARENT
Share capital 18 720 720
Translation reserve 18 24 {20
Cash flow hedge reserve 18 926 -
Retained earnings 18 14,623 12,262
16,293 12,962
MINORITY INTEREST 18 434 229
TOTAL EQUITY ... 16,727 13,191

These financial staternents were approved by the Board of directors on 25th August, 2006 and sig
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GOODWIN PLC

CONSOLIDATED CASH FLOW STATEMENT
For the year ended 30th April, 2006

Note

CASH FLOW FROM OPERATING ACTIVITIES
Profit for the year

Adjustments for:

Depreciation ...

Amortisation of intangible assets

Financial expense ...

Loss on sale of property, plant and equipment

Tax expense ...

OPERATING PROFIT BEFORE CHANGES IN WORKING CAPITAL AND PROVISIONS
Increase in trade and other receivables
Increase in inventories . -
Increase in trade and other payables {excluding payments on account)
(Decrease)/increase in payments on account

CASH GENERATED FROM OPERATIONS
Interest paid ...
Corporation tax paid
Interest element of finance [ease obligations

NET CASH FROM OPERATING ACTIVITIES ...

CASH FLOW FROM INVESTING ACTIVITIES

Proceeds from sale of property, plant and equipment ... 31
Acquisition of property, plant and equipment (1,595)
Acquisition of subsidiary interests ... {(136)

NET CASH FROM INVESTING ACTIVITIES ...
CASH FLOWS FROM FINANCING ACTIVITIES
Payment of capital element of finance lease obligations... (325)
Dividends paid {1,000)
NET CASH FROM FINANCING ACTIVITIES ...
NET (DECREASEMINCREASE IN CASH AND CASH EQUIVALENTS
Opening cash and cash equivalents

Effect of exchange rate fluctuations on cash held ...

CLOSING CASH AND CASH EQUIVALENTS... . 15

13

2006
£°000

3,503

1,580
54
401
29
1,629

7,206
{2,543)
(222)
769
{2,850)

2,360
(344)
{1,295)
(57)

664

{1,700)

{1,325)

{2,361)
(670)

{3.024)

2005
£'00G

2,519

1,506
40
553
43
1,016

5,677
{156)
(2,665)
2,808
3,301

8,965
{505)
{753}

(48}

7,659

25
{2,377

(11)

{2,163)
(435)
(850)
{1,285)
4,211

{4,871)
110}

{670)




NOTES TO THE FINANCIAL STATEMENTS

1. Accounting policies
Goodwin PLC {the "Company”) is @ company incorporated in the UK.

The Group financial statements consolidate those of the Company and its subsidiaries {together referred to as the
“Group”}). The parent company financial statements present information about the company as a separate entity
and not about its Group.

The Groupfinancial statements have been prepared and approved by the directorsin accordance with International
Financial Reporting Standards as adopted by the EU (*Adopted IFRSs”). The company has elected to prepare its
parent company financial statements in accordance with UK GAAP; these are presented on pages 30 to 34.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods
presented in these Group financial statements and in preparing an opening IFRS balance sheet at 1st May 2004
for the purposes of the transition to Adopted IFRSs. The principal exceptionisthat, as more fully explained below,
finangial instruments accounting is determined on different bases in 2006 and 2005 due to the transitional
provisions of IAS 32 and IAS 39.

Judgements made by the directors, in the application of these accounting policies that have significant effect on
the financial statements and estimates with a significant risk of material adjustment in the next year are discussed
in note 23.

Transition to Adopted IFRSs

The Group is preparing its financial statements in accordance with Adopted IFRS for the first time and
consequently has applied IFRS 1. An explanation of how the transition to Adopted IFRSs has affected the reported
financial position, financial performance and cash flows of the Group is provided in note 24.

[n addition to exempting companies frorm the requirement to restate comparatives for IAS 32 and 1AS 39, IFRS 1
grants certain exemptions fromthe full requirements of IFRSs in the transition period. The following exemptions
have been taken in these financial statements:

¢ Business combinations — Business combinations that took place prior to 1st May 2004 have not been restated.

¢ Cumulative translation differences — Cumulative translation differences for all foreign operations have been set
to zero at 1st May 2004.

Measurement convention

The financial staternents are pl:epared on the historical cost basis except that the following assets and liabilities
are stated at theirfair value: derivative financial instruments. Non-current assets are stated at the lower of previous
carrying amount and fair vatue less costs to sell. The accounts are rounded to the nearest thousand pounds.

Basis of consolidation

Supsidiaries are entities controlled by the Group. Control exists when the Group has the power, directly or
indirectly, to govern the financial and operating policies of an entity so as to obtain benefits from its activities. In
assessing control, potential voting rights that are currently exercisable or convertible are taken into account. The
financial statements of subsidiaries are included inthe consolidated financial statements from the date that control
commences until the date that control ceases.

Foreign currency

Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies at the balance sheet date are translated at the
foreign exchange rate ruling at that date. Foreign exchange differences arising on translation are recognised in
the income statement within operating profit. Non-monetary assets and liabilities that are measured in terms of
historical cost in a foreign currency are translated using the exchange rate at the date of the transaction. Nonh-
rmonetary assets and liabilities denominated in foreign currencies that are stated at fair value are translated at
foreign exchange rates ruling at the dates the fair value was determined.

The assets and liabilities of foreign operations, including goodwill and fair value adjustments arising on
consolidation, are transiated at foreign exchange rates ruling at the balance sheet date. The revenues and
expenses of foreign operations are translated at an average rate for the period where this rate approximates to
the foreign exchange rates ruling at the dates of the transactions.

Exchange di