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Profit before tax £2,170,000 up 177%

| Cash inflow from operations £3,656,000 up 45%
r Earnings per share (fully taxed) up 72%
!‘ : Earnings per share (actual tax) up 44%
i} | Dividends per share up 51%
!

- .o Shareholder Information
L Payment of interim dividend January
E Full year results preliminary announcement June
- Report and accounts published June

Annual general meeting July
Payment of final dividend August
; : Publication of interim report November
t
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Directors and Advisers
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John Thomas Lister
Chairman

John Erik Marius Carlsen
Chief Executive and Depuly Chairman

Tudor Griffith Davies
Managing Director

Ceri Marc Jones
Finance Dircctor and Secretary

Hamish Melead Grossart
Non Execulive Director
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John Lister, aged 50, is a Chartered Accountant, who with
John Carlsen has successfully founded and buill up two
businesses subsequently sold Lo public companies. He is
currently the Honorary Treasurer of the Brilish Athletic
Federation and joined the board of Hicking Pentecost in
Seplember 1989,

fohn Carlsen, aged 57, is an engineer who has designed,
developed and marketed worldwide an aluminium low
Fressurc diccasling process. Following the sale of this
susiness he developed an alloy wheel casting process and
was a major supplier to the UK and European automotive
industry. John Carlsen joined the tlicking Pentecost board
in Sepiember 1089,

Tudor Davies, aged 40, is a Chartered Accountant and
former parlner in corporate recovery with Arthur Young,.
He built up and subsequently sold an architectural iron-
mongery business lo a public company. He has been
closely involved with Hiching Pentecost since 1989 and
joined the board in June 1999,

Ceri Jones, aged 32, is a Chartered Accountant. Following
public practice experience with Peal Marwick and Arthur
Young he has worked in industry since 1986, i1e has been
involved with Hicking Pentecost since May 1990 and was
appoinled Finance Direclor in November 9490,

Hamish Grossart, aged 35, is Chaivman of [T Group PLC
and a non evecutive director of British Thornton l'loh.iinp,s
PLC and a number of other companies, He was previously
a director of Noble Grossart.

The board has a remuneration commiltee comprising Hamish Grossart and John Lisler,

Auditors
Solicitors

Brokers
Bankers

Registrars

Company Registration Number

Registered Office

S

Price Waterhouse
MeGrigor Donald

Credit Lyonnais Laing
Allicd Provincial Securities

National Westminster Bank PLC
Ioyvds Bank PLC

Faehange Registrars Limited
18 Park Place

Carditi CF1 3rD

TEL: 0222371210

FAX: (1212.3588155

JO6U2R

16 l,,m]]lumrm- Crescent
Cardiff CFY 5GG

TEL: 022270670
AN, 22747700
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Financial Summary
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1992 1991 19490 1984 {988

£000 L1000 L1000 £000 £000
Turnover 24,5798 721,()7“) 18,954 . ’{‘),I(?(} 16,505
QOperaling le“ll 2,389 1,760 144 1,106 547
Exceptional costs - 171 1,251 - -
Interest payable 219 807 579 343 178
Mrofit/(loss) before taxation 2,170 782 (1,686) 723 369
Taxalion 547 92 43 43 ) 11
Profit/floss) aller lavation 1,623 .m0 (1,729 680 358
Qperaling Margin 9.7% 8.3% 0.8% 5.8% 3.3%
Earnings/(loss) per share
Actual tax 11.25p 7.82p (26.11p) 10,28p 5.40p
Fully taxed 10.07p 5.85p (16,55p) 7.10p 3.62p
Dividends per share 3.4p 2.25p 2.0p 2.0p 1.5p
Net Assets
Fived assets 7,561 7,408 4,273 4,328 2,802
Current assels 11,63 : ,T["){% 7,007 7,010 6,366

19,200 15,2006 11,340 11,338 9,168
Currenl labilities (6,191} {6102) {6,538) (5,711) ) .(3!()()3)
) 13,009 8,804 4,802 5,627 5,605
Creditors due alter one vear (1,765) (2,049 (288) (354) {3809
Deferred lav and other provisions (338) (A75) (282) (tom (72
19,906 6,380 _han 5,173 5,053
Financed by
Called up share capital 8,181 4,751 3,207 3,189 3,189
Resers og 2,725 1,629 1 ,02'5 1,954 1,864
10,9006 0,380 4,232 5,173 5,053
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Chairman’s Statement
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Review

For the second successive year the company has produced record results with pre-lax profit showing,
2 near threefold increase from £782,000 (o £2, 170,000, Turnover, profits, operating margins and return
on capital have all improved and gearing has been eliminated to produce net cash balances at the
year end in excess of £1.5m, Fully laxed earnings per share increased by 72 per cent from 5.85p to
10.07p and, reflecting an increase in the tax charge, actual carnings per share rosc by 44 per cenl
from 7.82p to 11.25p,

The Board is proposing a final dividend of 2.2p per share which, when faken with the inferim of
1.2p, will represent a 51 per cent increase for the year as a whole,

This progress has been achieved in a year thal many economic commentalors have described as the
most depressed since the last war and your Board is extremely pleased wilh the results.

Trading

The acquisition of Nicholson Plastics Ltd,, based in Lanark, Scotland, was completed on 19th July
1991 and the company has made a betler than expected contribulion to group profits for the vear,
The Nicholson business has been fully infegrated info the Hicking Pentecost management structure
and the sales network expanded with’an additional branch in the West Midlands. Nicholson Plastics
Ltd, is a leading manufaclurer of glass reinforced plastic (GRP) water storage tanks and has provided
the group with an entry point into the waler refated industry in general. The acquisition of Thompson
IHorseley Bridge, which is described in more detail later, represents a further step in this direction.

Forgemaslers again produced a salisfactory resull in extremely difficult trading conditions and will
alsa benefil from the Thompson Horseley Bridge acquisition.

The Tentiles division has consolidated the benefits of the extensive reorganisation in 1989 and 1990
and produced record results that are well ahead of last vear.

Parlicularly pleasing are the results from the knitwear businesses where operating profits have
contintted ta improve, It was these businesses that underwent the most exlensive re-organisations
in 1989/90 and the benelits now being realised are a credil 1o the managements concerned. The dy eing
operations produced steady growth from a stronger base.

Acquisitions

The acquisition of Nicholson Plastics Lid, was reported iy the Interim Statement and 1uli details were
provided 1o shareholders in the circutar that was distributed with the Notice of the EGM held on
15th July, 1991, At that time we staled our intention to develop the distribution network and pursue
export business. Progress on Lhis was made with our most recent acquisition,

On [8th May, 1992 the company completed the acquisition of certain of the assets and goodwill of
Thompson Horseley Bridge from Northern Engineering Industries, a subsidiary of Rolls-Royee P1.C.
Thompson Horseley Bridge is based in the Midlands and designs, manutacturés and installs a range
of steel and GRP tanks tor water, elfluenl and sewage storage. It fits extremely well with Nicholson
Plastics and effectively provides nalionwide coverage, a comprehensive produict range and, through
its experlise wilh larger tanks, the opportunity to expand into major export projects and Waler
Authority contracls.,

The cost of Thompson Horseley Bridge is dependent on stock valuations and will not exceed £0.5m.
The consideration is pavable wholly in cash,

The Board i continuing to look for suitable acquisition opportunities and hopes o make turlher
progress during the course of the year,

Financing

During the vear under review a placing and open otfer to raise £1.9m was made and the net praceeds,
aller meeling the costs of the Nicholson acquisition, were utilised 1o reduce borrowings. These,
together with £3.7m cash generaled from trading, have completely eliminated gearing and placed
the company in a healthy position, with positive net cash balances at the viear end in excess of £1.5m.
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The Future

Substantial progress has been made in line with the Board's objective of reducing the company’s
dependence onits textile businesses. Both the Textiles and Industrial Products divisions continue to
trade profitably and have entered the current financial year wilh satisfactory order books and good
prospects, The company is extrenely well placed Lo benefit from the general upturn in the economy
that, despite several false slarts, now appears Lo be materialising.

Board Appointment

vy As announced in the Inlerim Statement, the Board of Direclors has been enlarged and strengthened
i : o . : o haie £
Bl by the appointiment of Mr. Ilamish Grossart as a non-executive director. Mr. Grossarl is Chairman
S of BFT Group PPLC and a non executive divector of a number of other companies,
: ; People
B SN The Board appreciales the dedication and commitment of lhe company’s management and statf al
i g )

all levels, Without them the success reflected in this Reporl would ndt have been achioved and |
should like to thank all employeces for their offors,

i Dividend

The Board is pleased to propose a final dividend of 2,2p per share which, taken together with Lhe
interim dividend of 1.2p, makes a total for the year of 34p. This represents an increase of 51 per cent
. over 1991 (2.25p) and reflects our progressive dividend policy and the company”’s healthy cash
generalion. The final dividend will be paid on 4lh August, 1992 which is approximately 2 months
carlier than in previous vears.
) Proposed Amendments to Memorandum of Associalion and Adoplion of New Articles of
Association
The Board is proposing amendments to the Memorandum of Association (“Memorandum®) and the
acdloption of new Articles of Association (“Articles”), both of which require the prior approval of
Shareholders in General Meeling. The relevant resolutions will be proposed as Special Resotulions
at the Annual General Meeting convened for 11.00 a.m. on 16th July, 1992,

The Memorandum and Articles were adopted when Lhe company was incorporated in 1946 and have
not been allered subslantially sinee then, They now require updating to reflect changes in the

Companies Acts and the Regulations of the London Stock Exchange and to conform with current
Kk praclice for listed companies and with the changes that have taken place in the business of the
X company,
Ay , oo . . . - e . . .
st he principal objects clause of the Memorandum, which lists activilies which the company can
AR underlake, should reflect the principal activities of the company as a holding and trading company,

Fhe technical wording of the clause is oul of date, and accordingly, it is proposed to adopt a new
clause 4 of the Memorandum, details of which are set out on poage 31 of this report.

similarly, a number of existing Articles which contain provisions regulating the company require

change which is Tazgely ol o lechnicat and administralive nature. Accordingly, it is proposed to adopt

a completely new set of Articles, Details of these changes and of the new Arficles are set oul on pages
B 31 to 38 of this report,

o w‘ Copies ol the amended Memorandum and new Articles will be available for inspection al the
SRy regislered office of the com{mn): dtn’ing.nmnm! business hours on any week day until the date of the
R meeling, and will be available for 15 minules before and during the meeting,.
de
%
g 2 John Lister

Ist June, 1992
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Directors’ Report
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The directors submit their annual reporl and audited accounts for the year ended 3151 March 1992,

Principat Activilies

The principal aclivities of the group are carried out by its Textiles and Industrial Products divisions.
lextiles comprises the manufacture of fully-fashioned knitwear and the dycinig and finishing of this
and other products, The Industrial Products division manufactures glass reinforced polyesler water
storage systems and lorged components,

Review of Business
A review of activities and prospects for the group is given in the Chairman’s Statement.

Results and Dividends
The group results for the year, analysed by division, are as follows:

1992 1961

£000 L7000
Textiles 1,788 1,560
Industeial Products 601 200
Operating profit 2,389 1,760
Exceptional cosls - 171
Interest payable 219 87
Profit before taxation 2,170 782
Taxation 547 ‘)2
Profit after taxation 1,623 690
Dividends 556 - 2N
Retained profit _ 1,067 k)

The directors recommend the payment of a 2.2p final dividend 1o bring the total for Lhe year to 3.4p
(1991 2.25p). If approved, the final dividend will be paid on the -h August, 1992 10 shareholders on
the register on 25th June, 1992,

Acquisitions
Delails of the acquisition of Nicholson Plaslics Limited are shown in the Chairman’s Statement and
note 12 o the accounts,

Directors
The directors serving at 31sl March 1992 and Lheir interests (all beneficial} in the shares of the
company were:

Shares Share Oplions
1992 1993 1992 1991
J T Lister 750,854 750,854 80,000 30,000
JE M Carlsen 750,854 750,554 80,000 30,000
T G Davies 615,433 015,433 152,000 30,000
C M Jones 61,000 32,803 122,000 -
17 M Grossart 200 -

There were no changes in directors” shareholdings or oplions between 31st March, 1992 and 1st June,
1992, Mr | T Lister and Mr J E M Carlsen are direclors and sighiticant sharcholders in Euro
Investments Limiled which through ils subsidiary Legibus Ten Limited held a turther 712,704 shares
al 31st March, 1992 (unchanpged since 31st Magch, 1991).

Details of options granted 1o directors and other emplovees during the year are conlained in nole 19
{0 the accounts.

t




Directors” Report
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No director had an interest during the year in any significant conlract of the company or ils
subsidiaries,

During the vear the group maintained lability insurance for its directors and officers,

Re-Election

Mr H M Grossart was appointed a non executive director on 18th Oclober, 1991 and having been
appointed sinee the last annual general meeling, retires and being cligible offers himself for re-
clection.

In accordance with the Articles of Association Mr ) F M Carlsen retires and, being cligible, offers
himself for re-clection.

Mr Carlsen has a service contract with the company daled 25th June, 1990 for a period of one year
and thereafler until terminated by one vear's nolice. Mr Grossart has no service contract with the
company.

Major Shareholdings

Other than the directors’ sharcholdings shown above, the company is aware of the following interests
of 3% or more in the issued capital of the company at kst fune, 1992;

TR Smaller Companics Invesiment Trust PLC 10.1
Seottish Amicable Nominees Limited 6.2
Bank of Scolland Nominees (Save and Prosper) Limited 5.8

Kieinwort Benson Investment Management Limited 5
M&G Investment Managementl Limited 3
Peart Assurance PLC 3.6
3
3

g
[l |

Mrs M Molyneux i
Manchester and London Investment Trust PL.C

Fixed Assels
The movement in fived assels during the year is shown in note 10 to the accounts,

Share Capital

Delails of the increase in the issued share capital of the company during the vear are given in nole
19 to the accounts.

Employee Involvement

Each company in the group is encouraged to make ils emplovees aware of the tinancial and economic
factors alfecting its performance. Companies develop their own consullative policies such as regular
management briefings.

The group pursues a policy of providing, wherever practicable, the same emplovment opportunities
to disabled persons as to others.

Charitable Donations and Polilical Contributions
Charitable donations during the year amounted to £350 and there were no political contributions.

Taxation Status

The company is not a close company within the meaning, of the Income and Corporation Taves Acl
1988 and the position has nol changed belween 31st March, 1992 and the date of this report.

Auditors

The auditors, Price Waterhouse, are willing to sontinue in oftice, and a resolution proposing thei re-
clection will be put to the Annual General Meeling.

By Order of the Board . —
C M Jones a,,.._, M dour,

Secretury
Ist June, 1992
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Divisional Operations and Management
’ TEXTILES Head of Operation  Aclivity

Hicking Pentecost {Dyers) Ltd John Folman Commission dyer and finisher of
Queens Road fabric, curtain net and lace
Nottingham

NGZ3AT

Straven Ltd Keith While Manufacture of fully fashioned
Ball Hill knitwear

South Normanton

Derbyshire

DES 2ED

The British Textile Manufacturing Co Lid  Robert Francey Manufacture of fully fashioned
Ballymena Road knitwear

Ballymoney

Co Antrim

BT53 7EX

Hicking Pentecost (Dyers) Ltd Peter Crews Garmenl dyer and finisher
Bobbers Mill

Notlingham

NGESAA

Hicking Pentecosl & Co (NI) Lid Robert Francey Commission dyer and finisher of
Leighinmohr Works garments and fabric
Leighinmohr Avenue

Ballymena

Co Antrim

BT42 2AN

INDUSTRIAL PRODUCTS

Nicholson Plastics Ltd Gordon Dull Manufacture of GRP {Glass
Riverside Road reinforced polvesler) water
Kirkfieldbank storage syslems

Lanark

MLI1 9j8

HB Tanks Ltd Simon Little Distributor of GRP and steel
27/29 Thornleigh Trading Estate waler storage systems
Blowers Green

Dudley

Wesl Midlands

DY28UB

Forgemasters PLC Roger Meacham Manufacture of torged

Garth Works components and pressed steel
Taffs Well tanks

Cardiff

CE475A

£
Ta¥inTy
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Commission Dycing and Finishing
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Knitwear Manufacturing
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Knitwear Products
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Water Storage Systems
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Group Profit and Loss Account

CimiE meid mommmsad Jmrn vz u - s

for the year ended 31st March 1992

1992 194,
Notes £000 £0u

Furnover | 24,598 21,079

Cost of sales 18,034 16,110

Gross profit 6,564 4,964
Dislribution costs 1,516 1,331

Administration expenses 2,629 1,575

Operating profit 1 2,389 1,760

| 1%

Exceptional costs

Interest payable

w

Profit on ordinary activities before taxation !

Taxation on profil on ordinary activitics 7

Profit attributable to sharcholders

Dividends g
Retained profit 20

Earnings per share (actual tav): 9 .

Larnings per share (33%0/34% tax)

The noles on pages 18 to 28 lorm part of these accounts,
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Group Balance Sheet
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Jsl March 1992

1992 191
Nuotes £000 £000
Fixed assets
Tangible assels 10 7,561 __7,408
Current assets
Steck 13 2,419 2,163
Debtors 14 5,634 5,632
Cash al banx and in hand VWELS‘S_G_ _w_mig
, 11,639 7,798
Creditors: amounts (alling due within one year 15 6191 __6402
Net current asscts 45,:11!8 __L396
Total assets less current liabilities ‘ 1737,0(7]?9 ‘773,804
Creditors: amounts falling due after more than one vear 16 1,765 2,049 -
Provisions for liabilities and charges
Deferred taxation 17 85 -
Other provisions 18 253 7_5515‘
10,906 0,380
Capital ond reserves
Called up share capilal 19 8,181 4,70i
Share premium account 19 1,803 320
Revaluation yeserve 20 1,221 1,300
Profit and loss account 20 “__‘(322) = m(_l'f)l)
10,906 6,380

Approved by the Board of Directors on st June 1992
On behalf of the Board

/
C M Jones
Dirvector

The notes on pages 18 to 28 form part of these accounts,
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Group Cash Flow State

T
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for the year ended 31st March 1992

1992 1991

Notes £000 £000 £000 £7000
Net cash inflow fram operating activities 23 3,650 2,514
Servicing of linance
(nterest paid (296) {796)
Dividends paid (410 (128)
Net cash outflow from servicing of finance (706} (924)
Taxation
Corporalicn tax paid (357) (75)
Net cash inflow before investing and finance 2,593 1,515
Investing aclivities
Purchase of tangible fixed assets (707) (599)
Grants received 157 187
Purchase of subsidiary {1,319) {625)
Sale of plant 71 - 100
Net cash outflow from invesling (1,798) (937)
Financing
Issuc of ordinary share capilal 4,924 1,011
Expenses of share issue (211) (96)
New secured loan - 285
Net new hire purchase and finance icase facilitios 14 79
Repayment ot loans (356) (140)

4,444 1, !3‘_)

Nel cash inflow from financing and
after investing 2,046 -
Increase in cash and cash equivalents 5,239 1,717

The notes on pages (8 1o 28 form part of these accounts,
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Company Balance Sheet
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Aist March 1992

Fixed asscts

Tangible assets
Investments:

Shares in group companics

Loans to growup companics

Current assets
Stock
Deblors

Cash af bank and in hand

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities

Creditors: amounts lafling due afler more than one vecr

Provisions for labilitivs and charges
Other provisions

Cuapital and reserves
Called up share capital
Share premium account

Profit and loss account

Approved by the Board of Directors on Lst June 1992
On behalf of the Board

Qo T
.Lp:. M R \&)’1’%
C M Jones

Direcior

The notes on pages I8 to 28 form part of these accounts.
pag F
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Notes

10

1
11

16

19
19
20

Fape Y

1992
£000

4,158

7,080
930

a4 mme

12,168

ey o

2,024
4,337
1,943

RS

8,304
4,314

bt e e

3,990

16,158

4,572

50

B
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1991
£000

1,367

1,954
2,836

b, e 2

6,157

sy

1,902
5,102
3

e

7.067
5,010

1,457
7,014

1,627

144

5,843

Ty
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| Accounting Policies

The group's accounting policies are as follows:

Basis of Accounting
The accounts are prepared under the historical cost convention as modified by the revaluation of land
and buildings and have been prepared in accordance with applicable accounting standards.

Basis of Consolidation

The consolidated accounts incorporate the accounls of the company and all its subsidiaries. The
accounts of all subsidiaries are made up Lo the same date as those of the company and are prepared
in accordance with group accounting policies.

Accounting for Acquisitions

The results of acquisitions are incorporated in Lhe consolidated accounts from the date of acquisition,
On acquisilion, the purchase consideralion and the estimated costs of inlegrating the businesses are
allacated over assessed fair values of net assets acquired and goodwill. Adjustments are also made
to bring the accounting policies of businesses acquired into alignment with those of the group, The
amounls attributed to goodwill are written off against reserves.

Turnover

Turnover represents net amounts receivable for goods sold and services rendered 1o external
customers in the ordinary course of business.

Fixed Asscts and Depreciation

The cost or valuation of lined assets, including those held under finance leases and hire purchase
agreements, is writlen off over the estimated uselul life of the asset by providing deprecialion on a
straight line bagis at the following annual rates:

frechold buildings 2% 1o 7%

Leasehold buldings  Over the period of the lease

Plant and equipment  6.25% to 33%

Leased Assels

Assels held under finance leases are capitalised as fised assels. Interest is charged to the profit and
loss account over the primary period of the lease. Rentals under operating leases are charged against
income as incurred.

Government Grants

jovernment grants on capital expenditure are (reated as deferred income and released o profit and
loss account over the fife of the assel 1o which they relate. Revenue grants are credited 1o operating
prafit in the same period in which the expenditure to which they relate is charged.

Stock

Stoch and work in progress are slated at the lower of cost, including a proportion of factory
overheads, and net realisable value,

Deferred Taxation

Deferred tavation is provided only to the extent to vehich itis considered likely to fall due for payment
in the foreseeable tulure. No provision is made for any polential liability which might arise on
disposal of properties al their revalued amounts.

Research and Development
Research and development expenditure is writlen off as incurred.,

Investments
vestments held as fived assels are staled at cost less provison (or permanent diminution in value.

Pensions

The group operates a defined benefil pension scheme for certain of ils emplovees, The scheme is
funded by contributions partly from the employees and partly from the group at rates in accordance
with the advice of independent actuaries following regular valualions.

Pension costs are charged to the profit and loss account over the anticipated working lives of the
pension scheme membuers currently in service,

Foreign Currencies

Foreign carrency wasets and liabilities are expressed in slerling at exchange rates ruling al the year
end, Transactions in the normal course of business are expressed at the rates ruling at the dates of
Lthe lransactions,
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ANALYSIS OF TURNOVER, PROFIT AND NET ASSETS

(a) Turnover and operating profit

Industrial
Textiles Products Total
1992 1991 1992 1991 1992 1991
£000 L1000 E'000 £000 £000 £000
Turnover 18,805 18,153 5,793 2, ‘)_2& 24,598 21,079
Operating profil 1,788 1,560 601 200 2,389 1,760
Exceptional costs - 171
Inlerest payable o9 o7
Profit before taxation 2370 782
{b) Nel assetls
Industrial
Textiles Products Tolal
1992 1991 1992 149491 1992 1991
£'000 £000 £00u o0 £'000 L£000
Net assels 7,291 7,63 3447 3,13t 10,738 10,70
Finanding and head office 168 (,381)
10,906 6,380

Financing and head odice principally comprises net cash or borrowings, proposed dividends,
tan diabilities and deferted consideration,

(¢) Turnover by destination

1992 U4
£000 £0p0
United Kingdom 20,734 16,443
Rest of Eurape 3,804 4,030

2,598 2L

(d) Geographical location
All the Grous)'s turnover and profit arises from, and all assels and labiblies are tocated in, the
United Kingdom.

EXCEPTIONAL COSTS 1992 1|
£'000 000
Tead office reorgamsalion T
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INTEREST PAYABLE

Bank and other inierest

Debenture

Finance leases and hire purchase agreements
On loans falling due beyond live years

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
These figures are stated afler charging/(crediting):
Depreciation
Profit on disposal of fixed assets
Hire of plant and other equipment
Directors’ remuneration - fees
~ other emoluments
Compensation to former direclors
Ex gratia payment Lo former director
Audil (ees
Amortisation of government grants

EMPLOYEES
Average number of persons employed:

Textiles
Inctustrial Products

Staff cosls during the year:
Wages and salaries

Social securily costs
Other pension costs

RIRECTORS’ EMOLUMENTS

e 2t

1992
£000
22

55
142

219

ez

1991
£000

616
8

38
145

807

493
(23)

316

10

209

58

3

33
(37)

733
52

785

Emoluments (excluding pension contribulions and compensation for loss of office) of directors

were as follows:

Chairman
Highest paid director

Other directors:

£ 5,001 = £10,000
£10,001 <« £15,000
£25,001 - £30,000
£35,001 - £:40,000
£45,001 - £50,000
£50,001 - £55,000
£60,001 - £65,000

1992
£000

51

76
Number
1

1991
£000
50
50

Number

] e bt £ b e

ks
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7 TAXATION 1992 1991
£'000 £000

UK corporation tax at 33% (1991: 34%) 545 2]
Advance corporation lax writlen off - 71
Surplus advance corporalion tax reinstated (157) -
Deferred tax 159 ~
547 92

The tax charge for the year has been reduced by prior years' trading losses and advance
carporation lax previously wrilten off. All parent company trading losses have now been utilised
although there is recoverable advance corporation lax of £400,000 not yet reinstated,

8§ DIVIDENDS

Interim declared 1.2p per share (1991: 0.6p) 196 57
Final proposed 2.2p per share (1991: 1.65p) 360 157 |
556 214

9 EARNINGS PER SHARE
The caleulation of carnings per share is based on:

Profil after taxation 1,623 690

Weighted average number of shares in issue during the yvear 14,427,206 8,820,121 ¢

There is no niaterial difference between fully diluted and undifuted earnings per share.
At 3lst March, 1992 there were 16,361,359 ordinary shares in issue. 1

10 TANGIBLE FIXED ASSETS *
Land and buildings

Short Plant and |
(a) Graup Frechold Leaschold Equipment Total :
COST OR VALUATION £000 £000 £000 £/000 |
Al Tst April 1991 5,277 52 7,155 12,484
On acquisition of subsidiary 140 - 432 572 -
Additions 63 - (8 707
Disposals = - (400}  (400) |
At 31st March 1992 5,480 52 7,825 13,357 |
19849 valuation 2,759 2 - 2,811 ‘
Cost 2,721 - 7,825 10,546
DEPRECIATION
AL 15t April 1991 102 2 4,972 5,076 |
On acquisition of subsicliary - - 303 303 f
Charge for the year 136 I 623 760 <
Released on disposal ' - - - (343) (343) :
At 31st March 1992 _ f.lBS ) 3 B _’»,55‘5 R,796 ﬁ
NET BOOK AMOUNT
| At 31st March 1992 ) 5,?{12 ' Ll'-? 2,.._7_’0 4 7,5()] g
: AL 315t March 1991 5,175 50 2,183 7,408 !

- o e = e TR e

fi
=

On a historical cost basis, lreehold land ans

buildings would be included at a net book amount
of £:4,022,000 (1991 £3,876,000). ’
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10 TANGIBLE FIXED ASSETS (continued)

11 INVESTMENTS Shares in group  Loans Lo group
companiecs companies

£000 £000

Al Ist April 1991 1,954 2,836
Addilions 5,125 930
Repaymuents - (2,836)
Provision released ) i -

At 31st March 1992 7,0‘8_(/) 930

Land and builcdings

Short Plant and

(b} Company Freehold Leasehold Equipmenl Total
Cost £000 L1000 £000 £000
At 1st April 1991 ~ - 6,060 0,000
Additions 63 - 461 524
Disposals - - (266) {266}
Group transfers 2,858 52 - 2,910
At 315t March 1992 2,921 52 6,255 9,228
DEPRECIATION

At Tst April 1991 - - 4,693 4,693
Charge for the year 155 2 407 564
Released on disposal - - (242) (242)
Group transfers 54 ‘ 1 - 55
At 31st March 1992 o209 3 4,858 5,070
NET BOOK AMOUNT

Al 31st March 1992 2,712 ] ___t_l‘) ) 1,397 4,158
At 31st March 1991 - - 1,367 1,367

The following amounts are included in respect of assets held under hire purchase agreements

and finance leases:

Group Company
Plant & Equipment Planl & Eyuipment
1992 1ol 1992 1691
£000 L0 £000 £/000
Cost 1,099 878 801 675
Depreciation (529) (431) (478) {390y
570 447 323 285

Capital expenditure authorised and commilted by the directors but not provided for in these
accounts was £98,000 (1991 LNil) and authorised by the directors, but not committed totalled

£46,000 (1991 £55,000).
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11 INVESTMENTS {continuet)

All subsiciary companics are wholly owned and are incorporated and operate in the United
Kingdom, The prineipal subsidiary companies are:

Textiles

= Hicking Pentecost (Dyvers) Limited

- Hicking Pentecost & Co {(NI) Limiled

- The British Textile Manufacturing Company Limited

- Straven Limited

Industrial Products

- Nichoison DPlastics Limited

~ MB Tanks Limiled (since May 1992)
~ Forgemasters PLC

- Garth Estates Limited

12 NICHOLSON PLASTICS LIMITED

On 19th July, 1991 the Group aCC,llit‘Od the enlire issued share capital of Nicholson Plaslics
Limited. Thé consideration of £2,245,000 including expenses comprises:

E£000
Cash paid on 19th july 1991 1,945
Deferred consideration payable in cash in July 1992 ann . .
2,245
Net assels acquired (see below) 991
Goodwill {note 20) - 1,254
Fair
Book Value 1o
Value  Adjustments the Group
£000 £000 £000
FIXED ASSETS
Tangibic assels 309 (100) 269
CURRENT ASSETS
Stock 197 - 197
Debtors 533 30 563
Cash al bank 020 ~ 026
ACT recoverable 233 - 233
TOTAL ASSETS 1,958 (70 ~ L88S
LIABILITIES
Trade and other credilors 266 - 266
Deferred grant income 12 - 12
Tazation JU7 (1 87
Provisions {nole 18) - o2 a2
TOTAL LIABILITIES 775 122 o RO7
NET ASSETS 1,183 {192) 99}

s

The principal foir value accounling adjusiments are:

(i) Adjusiments to fived assels in applying the group’s depreciation policies.

(i1) Provision lor reorganisation <o ts and other adjustments to debiors and tavation,

The resulls of Nicholson Plastics Linuted have been included in the consolidated accounts since
the date of acquisition, The profit afler tax of Nicholson Plastics 1imited for the period [sL April,
1991 1o the date of acquisstion was £130,000 and for the year to 31st March, 1991 was £427,000.
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13 STOCK 1992 1992 1991 1994
Group Company Croup Company B
£900 £'000 £000 E'000
Raw materials 551 420 593 41§ T
Work in progross 905 835 1,148 1,062
Finighed stock 963 769 422 422
219 20U _ 163 1,902
I .‘.f
14 DEBTORS 1992 1992 1991 1991 ik
Group Company Group Company P
£000 £000 £'000 £000 L
Trade debtors 4,227 2,999 4,342 3,294
Other debtors 93 58 08 46
Prepayments 1,231 1,191 1,222 1,208
Recoverable ACT 83 46 - -
Due from group companies - 43 - 614
. 5,634 4,337 5,632 5162
Prepayments include £1,095,000 (1991 £1,119,000) in respect of employer's pension contributions f .
(note 22). Kok

15 CREDITGORS: amounts falling due within one year :

1992 1992 1691 1991 [
Group Company Group Company oAy
£000 £000 £000 £000 M
Bank overdrafts - - 1,656 1,543 ;
Loans 59 k1| 77 31
Loan notes {(note 16) 44 Ji4 44 44
IHire purchase and lcasing, 139 87 106 80
Trade creditors 2,509 1,462 2,171 1,328
Amounts owed to group companics - - - 643
Other taxation and social security 808 624 625 S03
Other credilors 277 152 423 250
Accruals 930 817 799 S10
Corporation lax 520 221 101 72
Proposed dividend 360 360 214 214
Delerred grant income 245 176 186 92
Deferred consideration (note 12) 300 300 - -
6,191 4,314 6,402 5,610

Borrowing powers

Under the Articles of Association the directors have the power to borrow up to lwice the sum
ot paid up + hare capilal and consolidated capilal and revenue reserves of Hicking Pentecost PLC,
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CREDITORS: amounts falling due after nwore than one year

1992 1992 1991 ¢ 1991

Group Company Group ompany

£000 £000 £'000 £000

Bank loans 650 - 415 -
Other secured loans 423 123 182 154
Hire purchase and leasing 310 151 256 148
Amounts owed lo group companies - 3,916 - 929
Loan notes 382 382 3% .39
1,765 4,572 2,(49 1,627

Due between 1 and 2 vears 228 186 216 147
Due between 2 and 5 years 532 267 528 247
Due beyond 5 years 1,005 4,149 1,305 1,233
1,765 4,572 2,049 1,627

BANK FACILITIES

The group’s bank facilities are secured by fived and MNoating charges on the group’s assets and .
by legal morlgages on certain of the group’s properties,

The bank loan of £650,000 has inlerest fixed al 11% until Juiy 1993 with capital repayments
commencing in 1993 and full repayment to be made over 25 years,

OTHER SECURED LOANS
Other secured loans have varying lerms as [ollows:

Interest Payable ~ Nil to 13%
Repayment - 2109 years
Securily ~ Charges on certain group assets

LOAN NOTES
Loan notes carry inlerest at 1% under National Westminster Bank base rate and are repayable
in annual inslalments of up to £44,000.

HIRE PURCHASE AND FINANCE LEASES
There are no finance lease or hire purchase agreements which oxpire after more than 5 vears.

17 DEFERRED TAXATION
The movement on the deferred taxation provision is as follows:

Group Company

£000 £000

Al lst April 1991 = -
Charge for the year 159 7
Less: ACT recoverable G G
Al 3151 March 1992 m_mi.‘j -
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Notes to the Accounts
17 DEFERRED TAXATION (continued)
The deterred Loy provision comprises:
GROUP 1992 1991
£000 00
Accelerated capital allowances 251 124
Timing difference on lpensiun fund 361 369
Short lerm liming differences (192) 76
Losses available tor offset (31) {456)
Surplus ACT available for offscl {230) {113) )
Less: Current ACT rvecoverable ) {74) 4 - i
i s
COMPANY
Accelerated capital allowances 122 (423}
Timing difference on Funsion fund 361 369
Short term liming dillerences (179) {62)
Losses available for offsel - {243)
Surplus ACT available for offsel (230 e
. Less: Current ACT recoverable T -
Thev is no material difference between the deferred tax provided for above and the total
polenta! lability. Properties are not held for the purpose of resale and the polential deferred lax
effect of disposal at their revalued amounts has nol been guantified.
18 OTHER PROVISIONS Acquisilion Olher
Provisions  Provisions Group Company
L£'000 £000 £000 L0040
AL 1st April 1991 231 144 375 44
Lslablished during the vear (note 12) 132 - 132 -
Utilised Juring the year (1ol S (254 (9
At 31st March 1992 203 50 263 50
Lo sl = vz
Agquisition provisions ulilised are in respect of Forgemasters PLC and Nicholson Plastics
Limited. No acquisition provisions have been refeased or applied for any purpose olher than
that for which they were established.,
19 CALLED UP SHARE CAPITAL 1992 1991
Allotted and Allotted and
Authorised fully paid Authorised tully paid
E'000 £000 L1000 L'000
Ordinary shares of 50p each 11,000 8,181 7,000 4.75]
PLACING AND OPEN OFFER
On 1oth July 1991 the company:
{1y Increased the authorised share capilal to £1L0KL000 by the creation of 8,000,000 new
ovdinary shares,
(i) Issued 6,787,050 ordinary shares at 72p by way of a Placing and Open Offer to sharcholders
to finance the parchase of Nicholson Plastics Limited and reduce group borrowings,
i e e T e
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19 CALLED UP SHARE CAPITAL (continued)
SHARE OPTIONS
Options were exercised over 31,000 shares at 52p and 40,000 shares at Slp during the year,
Fwither oplions were granted over 144,000 shares at 74p and 252,000 shares at 75p and these
may be exercised belween 1994 and 2001,

At 31st March 1992, options under the Senjor Executive Share Option Scheme were outstagdi, 4
in respect of 671,966 shares as [ollows:

Year of Grant Latest dale for exercise Option Price No. of shares
1985 13 Decomber 1995 50p 15,000
1987 1 July 1992 52p 15,000
1987 2 July 1997 5lp 73,000
1988 7 January 1948 S0p 27,000
1988 3 July 1993 70p 25,966
1989 31 July 1992 119p 15,400
1990) 31 July 1992 75p 10,000
1990 31 July 1992 72p 5,000
1990 T August 2000 2p 90,000
14991 7 July 2001 7idp 14,000
1991 29 July 2001 75p 237,000
149] 30 July 2001 75p 15,000 )

SHARE PREMIUM
Movemenls on the share premium accounl resulting from the share issues are:

Group and Company

L1000
At Ist April 1991 520
Premium on shares issued this vear 1,494
Less: issue expenses {2
Al 31st March 1992 1,803

DEFERRED CONSIDERATION

A manimum of £400,000 additional consideration is payvable in respect of the acquisilion of
Forgemaslers (1lokdings) Limiled. This is dependent on the profit before tax for the vear ended
Alst March 1993 and is (o be setiled by the issue of additional ordinary shares,

20 RESERVES Group Company
Revaluation  Profit & Loss  Prolit & Loss
Reserve Account Account
E000 £000 £oon 4
Al Lst April 1990 1.3 (191 572
Profit fov the vear : 1,067 Q80
Revaluation transfer {7\ 79 = {
Coodiwill (note 12) ) {1,250 -
At 31st March 1992 L2 o (_._2“‘?) 1,552

B : :

Under the provisions of section 230 of the Companies Act 1985 no leil and loss account has
been presented for the holding company. The profit dealt with in the accounts of the holding
company is £1,536,000.

The cumulative amount of goodwill writlen off in respect of acquisilions al sl March 1992 was
L1,646,000 (109} £392,000).
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OPERATING LEASE COMMITMENTS 1992 199
£000 L7000
Operating lease rentals — included in hire of plant (note 4) 196 i
Commitments under operating leases Lo be paid Plant and Plant and
nexd year where the commitmenls eapire: equipment equipmenl
Within that vear 25 38
Within 2 1o 5 vears 79 129
I i

PENSIONS

The group operates a pension scheme providing benefits based on final pensionable pay. The
assets of {the scheme are held separately from those of U group in o trustee administered tund.,
Contributions are delermined by a gualified actuary on the basis of triennial valualions using
the prowected unit method and are charged to the profit and loss acrount so as Lo spread the cosl
of pensions over employees’ working, lives wilh the group,

The most recent acluarial valuation was prepared as at oth April, 1991 and showed that the
market value of the scheme’s assets was £5.8 million and thal the acluarial vasue of those assets
represented 124% of the benefit that has accrued to members atter allowing for expected future
increases in carnings. The principal actuarial assumptions used were that investment return.,
would be 9% per annum and dividend growtli L.3%, that salary increases would average 7.5%
per annum and that presenl and future pensions would increase at the rate of 3% per annuim.

In view of the surplus disclosed by the valualion, the acluaries have recommended that no
contributions be paid by the group into the scheme from 6th April, 1991 until the nest aduarial
valuation.

SSAP 24 requires the fund 1o be valued on a reasonable best estimate Dasis rather than using the
overall more prudent assumptions used by the lrustees in funding the scheme, In accounling
far pension cosls the rpl'im‘ip.\! assumptions used were that investment returns world be 107 per
annum and dividend growth 5.5%, thal salary increases would average 7.5% per annum and,
allowing for the limited price indexation proposud by the Social Securily Act 1990, pensions in
pavment we il inerease by 4.5% per annum,

The original actuarially caleulated surplus of £1,164,000 was included in the balance sheet with
effect from kst Aprif, 1989 ander the transitional provisions of S5AP 20, The additional actuarially
calculated surplus revealed at 6th April, 1991 is being credited to profit and loss account over 15
vears, being the estimated remaining working lives of the current scheme members. The regular
pension cost for 1992 of £179,000 has been reduced Ly interest of £112,000 accrued en the pension
prepavment and a ceedil of £43,000 in respect of the spreading ol the additional surplus resulting
in a nel charge to profit of L2000 (1991 L4Q,000) which has been deducled from the balance
sheet prepayment,

The repularcost to the company in the year to st March 1992 amounted to 10.3% of pensionable
salaries for stalr members and 6.1% ol pensionable salaries for non-staff members will: employee
contributions of 5% and 3.25%a respeclively,

In additirn  the Group made payments of £43,000 {1991 227,600) to defined contribution
schemes,
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23 (2) RECONCILIATION OF OPERATING PROHFIT TO NET CASH INFLOW FROM
OPERATING ACTIVITIES

1992 1991

£000 £000
Operating, profit 2,389 1,760
Depreciation less profit on fised asset sales 752 470
Granl amortisation (110) (37)
Slock {increase)decrease (59 583
Debtors decrease{inerease) 671 {191}
Creditors increase 13 100
Reorganisation costs - (171)
Net cash inflow from operating aclivilies 3,656 2,504

(b)Y ANALYSIS O CHANGES IN CASH AND CASH EQUIVALENTS DURING THE YEAR
Cash al

Cash in Bankf
Hand (Overdrait) Total
£000 L£o00 £000
Balance al tst April 1991 3 {1,650) (1,653)
Neot cash inflow ) 1 5,238 5,239
Balance at 31st March 1992 ) 3,582

(¢} ANALYSIS OF CHANGES IN FINANCING DURING THE YEAR

Share Capital Loans and

(including Premium) Finance Leases

£000 L1000

Balance al Isl April 199] 5,271 2,276
Cash inflow [rom finanding 4,713 (20t
Balance at 31st March 1992 9,984 2,007

{d) PURCHASE OF SUBSIDIARY UNDERTAKINGS
The net outflow of cash and cash equivalenls in respect of the purchase of subsidiary
undertakings is analysed as follows:

1992 199]
£°000 £000
Cash consideralion (see note 12) 1,945 293
{Cash)faverdrait acquired (6206} 332
1,319 625

aperating cagtillows, received £22,000 in respect of net returns on investments and servicing of
finance, paid £286,000 in respect of taxation and received £1,000 from investing activities.

The subsidiary undertaking acquired during the year conlributed £540,000 1o the group s nel
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Auditors” Report
Report of the Auditors to the Members of Hicking Pentecost PLC
We have audited the accounts on pages 13 (o 28 in accordance with Auditing Standards.
I aur opinion the accounts give a true and fair view of the state of affairs of the company and the
group at 31st March 1992 and of the profit and cash flows of the group for the year then ended and
have been properly prepared in accordance with the Companices Act 1985.

PH. (24 \PJU\&AALMK_‘

Price Waterhouse
Chiartered Aceountanls
and Registered Audiler

Noltingham

1st June 1992
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Notice is hereby given (hat the forty-sixth Annval General Meeting of Hicking Pentecost PLC will
be held at L1.00a.m. on Thursday, 16th July 1992, at the offices of Credit Lyonnais Laing, Broadwalk
House, 5 Appold Street, London EC2A 2DA, at which Lhe fallowing ordinary and special business
will be transacted:

ORDINARY BUSINESS

T to receive and adopt the report of the directors and the accounts for the year ended 3ist March
1992 and the auditors’ reporl therean,

2

o declare a final dividend,

I

to re-elect Mr } E M Carlsen a director of the company.
4 to re-clect Mr 1T M Grossart a director of the company.,

5 tore-appoint Price Waterhouse as audilors and to authorise the directors Lo fiv Lheir remuneration.

SPECIAL BUSINESS
o consider and, if thoughl fit, pass the (ollowing resolutions as special resolutions:
¢ that Clause 4 of the Memorandum of Association of the Company be and is Liereby deleted and

the Clause 4 contained in the document produced at the meeting and marked “No 1 and signed
by the Chairman lor identification purposes be substitited therefor;

~

that the regulations in the document produced al the meeting and marked “No 27 and signed by
the Chairman for identification purposes be approved and adopled as the Arlicles of Association
of the Company in subslitulion for and to the exclusion of the exisling Articles of Association,

By Order of the Beard

C M Jones 16, Lamibourne Crescent
Secretary Cardill
Ist June 1992 CFRGG
Notes:

A member ot the company is entitled 1o appoint a proxy or proxies to allena and vole in his stead
and that proxy need not be a member of the company. A form of prosy is included al page 39 of this
teport, To be effective the form of proxy must be deposited, duly completed and sighed, at the
company’s registrars, Exchange Registrars Limited, I8 Park Place, Cardift, CFL 1YY, not later than
24 hours before Lthe annual general meeting, Completion of the form of proay will not preclude a
member [rom atltending and voting in person,

Copies of all service agreements between directors and the company, a statement of ransactions of
directors (and their family interests) in the share capilal of the company and copies of the amended
Memorandun and new Articles of Association referred to in resolulions 6 and 7 above will be
avaitable for inspection at the registered ollice of the company during normal business hours on any
weehday until the date of the meeting and will be available for 15 minules before and during the
meeting,
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It is considered that the principal objects of the Company, as staled in Clause 4 of the existing
Memorandum, no longer reflect the activities of the Company and ils subsidiaries. The more technical
provisions of Clause 4 of the Memorandum are ont dated because of changes in Company Law and
commercial practice which have oceurred since the Memorandum was first drafted in 1946,

The provisions of the proposed new Clause 4 of the Memorandum are summarised befow:
{a} Clause 4.1() stales thal the Company is to act as a holding company.

(b) Clause 4.1(b) contains a statement that the Company is 10 carry on the business of a geoeral
commercial company. In terms of the Companies Act 1969 this would enable the Company to
carry on any lrade, business or profession whatsoever. This provision provides companies wilh

technical benefits in relation to their dealings svith third parties.

(¢) Although, un the face of it, Clause 4.1{1} #, all thal is required by way of an objecls clause the
practice is also o make specific referenc: to the main activities of a company. Clause 4.1(¢c)
therefore makes specific provision for e current trading aclivilies of the Company and ils
subsidiaries,

(d) Clause 4.1(d) provides the Company with a list of specific powers in relation to subsidiaries,
including the giving of indemnilies and guarantees,

¢} The remaining Clauses 4.2 Lo 4.23 contain more technical provisions, These provide for the
particalar activilies and transactions covered by the Company’s existing Memorandum bul in an
up te date form.

Summary of New Articles of Association
PRINCIPAL CHANGES

The principal changes Lo the exisling Articles of Association are as follows:

- = «

A.  Since the existing Arlicles were adopled legislation has been introduced requiring the direclors
of a company lo have specific authority lo allot unissued shares, In addilion, The legislation
introduced slatutory pre-emption rights which must be followed unless the direclors are
empowered o the contrary, The new Articles provide for the shareholders giving annually
renewable authority lo the directors to allot unissued shares and in cerlain circumstances and
subject to cerlain limits, to disapply Lhe stalutory pre-emption righls, Further details on this are
sol oud in paragraph 1(c) below. In addition the new Arlicles provide that the renewal of such
authurity to disapply the statulory pre-emption rights will constitute routine business at Annual
General Meclings. These are technical provisions which do not affect the control exercisable by
sharcholders over these malters,

B.  The existing Articles restrict the powers of the directors Lo borrow money so that the aggregale
amount of borrowings of the group is not to exceed twice the aggregate of the amount of the
paid up capital of the Company plus the amount standing to the credit of capital and revenue
reserves of the Company and its subsidiaries. The proposed new borrowing limit will restrict
the power of the directors to borrow moncey so Lhal the amount of group borrowings outstanding
at any time is nol to exceed twice the Adjusted Capital and Reserves as defined in the new
Articles of Association. This will amount to approximately £21.8 miilion at the date hereof.

C.  The existing Articles do nol give the Company power to purchase its own shares, Such a power
is included in the new Articles, The directors have no present intention of evercising such power.

N, The provisions relating to untraced sharcholders are being updated and a provision is being
infroduced whereby, subject 1o various notice requirements, the company may sell shares
belonging to an untraced sharcholder, provided that for a period of welve vears, no cheque
or dividend warrant has been cashed, at least three dividends (whether interim or final) on those
shares have become payable and the Company has received no communication {rom the
sharcholder after advertisement in the press.
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B. The restriclions on the ability of directors to vole in respect of conlracts in which they have an
interest have been updated to bring them inlo line wilr\ current legistation and practice, They
restale that a director is not entitled to vole in respect of any contract in which he has a material
interest although they now provide for limited exceptions,

—
rrl
N

The new Articles contain a provision whereby the company has the right to disenfranchise a
shareholder from voling, suspend payment of any dividend on histher shares and refuse to
register a transfer of such shares where that sharcholder is in default of an enquiry made of him/
her under Section 212 of the Companies Acl 1985 (“the Act”) to ascertain the true beneficial
ownership of the shares held by him/her.

G, The gquorum for a meeting ol the Company is reduced from three members Lo bwo.
| B pany

H, The Company is given power, where the price payable for any shares under an employees share
scheme (as adjusted and properly payable in teems of such schieme), has fallen below the nominal
value of the shares in question, to pay the balance of the price out of reserves or available profits.

Summary of Principal Provisions of New Articles

The following is a summary of the principal provisions of the proposed new Articles of Association
of the Company:

T. Share Capital (Articles 3+9, 11 and 14)

(a) (i) Without prejudice lo any special righls previously conferred on any shares in issue,
shares in the Company may be issued with such preferred, delerred or other special
rights or subject to such resiriclions, as regards dividend, capital, voting or olherwise,
as the Company may determine by ordinary resolution, which failing as the Birectors
may determing;

(i) Subject to the Statutes, the Company may issue shares redeemable at the option of
the Company or the holder thereof on such lerms and conditions as may be provided
by the Articles of Association save that the dale on or the dates between which the
shares are or may be redeemed may be fixed by the Directors, and if so fined, must
be fixed before the shares are issued.,

(b) The Company may by ordinary resofution:
(i}  increase its share capital by new shares of such amount as the resolution prescribes;

(it} consolidate and divide all or any of its share capital into <hares of larger amounl than
ils esisting shares;

{iii) sub-divide its shares, or any of them, into shares of smatler amount than is fived by
the Memomandum of Associalion;

(iv) determine that, as between the shares resulling from such a sub-division, any of them
may have any preference or advantage as compared with the others;

{v) cancel shares which, at the dale of the passing of the resolution, have not been taken
or agreed to be taken by any person and diminish the amount of ils share capital by
the amount of the shares cancelted;

The Company may also by special resolution:

(vi) subject to the provisions of the Companies Acts, reduce its share capital, or any
capilal redemption reserve, share premium account or other undistributable reserve
in any way; and

(vii) subject 1o the provisions of the Companies Acls, purchase its own shares, including
redeemable shares, but not unless the purchase has been sanctioned by an
oxtraordinary resolution passed at a separate class aieeting of the holders of any class
ol convertible shares into ordinary shares. )
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() The Directors are authorised;

(i) Until the date of the 1993 AGM or 15th October 1993 {(whichever is carlier), and
thereaft-r for subsequent periods (nol exceeding 5 years on any occasion) aulhorised
by ordinary resolution (“Section 80 Periods”) to exercise the Company’s power 10
allot, pursuant to Section 80 of ihe Companics Act 1985, relevanl securities up 10 an
aggregate hominal amount of £818,068 for the said perind to the date of the 1993
AGM or 15th October 1993 (whichever is earlier) and for subsequent Section 80
Periods, up to the amount (“the Section 80 Amount”) stated in the relevant ordinary
resolution which authorises each Section 80 Period; and

(i)  Until the date of the 1993 AGM or 15th Qctober 1993 (whichever is earlier) and
thereafter for subsequent periods (not exceeding 15 months on any ociasion)
authorised by special resolulion (“Section 89 Periods”), 1o allot equily securities for
cash as if Section 8%(1) of the Jompanies Act 1985 did not apply to such allotment;

{a) in connection with a rights iesue as defined in the Arlicles of Association ~
without limit,

(b) otherwise than in connection with a Rights Issue - up 10 an aggregate nominal
amount of £409,034 lor the said period to the date of the 1993 AGM or 15th
Qctober 1993 (whichever is carlier) and for such subsequent Section 89 Periods
up to the amount {"lhe Scction 89 Amount”) stated in the special resolulion
which aulhorises cach Section §9 Period.

Variation of Rights (Articles 9 and 10)

Subject to the provisions of the Companices Acts if al any lime the capilal of the Company is
divided inlo different classes of shares the rights attac Ming to any class may be varied or
abrogated (whether or not the company is being wound up) in such manner (if any) as may be
provided by those rights or with lfw consent in writing of the holders of not less than three-
quarters in nominal value of the issued shares of that class, or with (he sanction of an
extraordinary resolution passed at a separate meeting of the holders of the shares of that class
at which a quorum of two persong holding or represenling by prosy nol less than one-third in
nominal value of the issued shares of that class are present. Unless olherwise ox ressly provided
by the rights attacled to any shares, those rights shall be deemed to be varied Ly the reduction
of the capital paid up on those shares and the ercalion or issue of further shares ran’.ing in
priority Lo them for dividend or capital or conferring more favourable voling rights, but shall
not be deemed to be varied by the creation or issue of further shares ranking pari passu with or
subsequent 1o them,

Share transfers and certificates (Articles 15, 31-39 and 41)

{0 The Directors are empowered Lo implement regulations relating to the transfer of title to
shares otherwise than by means of a writlen instrument of transter so long as they comply
wilth any legislation and Stock Exchange regulations promulpated in that respeci, Subject
thereto. all transfers of shares shall be effected by a transfer in writing in any usual form
or in any olher form acceptable to Lhe Directors.

{b} The Directors may in their absolute discretion and withoul giving any reason, refuse to
register any transfer of a share which is nat fully paid or on which the Company has a
lien. The Directors may also refuse Lo register a transfer of a share, whether or not fuily
paid, unless the inslrument of transfer;

(i) is lodged duly stamped with the Company accompanied by the certificate for the
share to which it relates and such other evidence as the Direclors may reasonably
require to show the right of the transferor o make the transfer;

(i) 15 in respect of only une class of share; and

(i) is in favour of not more than four transferces jointty.
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()

(d)

(@)
(f

The transfer form and any other documents eelating to or affecting the title to any shares
will be registered withoul payment of any fec. Registralion of transfers of shares’ may be
suspended at the discretion of the Direclors but nol for more than 30 days in aggregate in
any year.

The Directors have power to sell fractions of shares arising om consolidation of shares
and (subject to the Company’s right 1o retain amounts not exceeding £3 the cost of
distribution of which would be disproporlionate to Lhe amounts invelved) to distribute the
proceeds proporlionalely among, tfw sharcholders entitled,

The Company shall issue the relevant share certificates 10 members within one month after
allotment of the relevant shares.

Cancelled share cerlificates, registered transfers, dividend mandates and olher documents,
particulars of which are recorded in the Register of Members may be destroyed after
various periods of time. Where they are desttoyed in good faith and without notice of any
relevant claim it will be conclusively presumed in favour of the Company that the
documents were valid and eflective and that any parliculars of the documénts in the
Company’s records were correctly recorded.

Disclosure of interests in shares and disenfranchisement (Article 45)
(1) The Dircctors are authorised to serve notice under Section 212 of the Act on any

(b)

{eh)

sharcholder, or other person appearing to be interested in shares in the Company,
requiring them to give information as to who is interested (within the meaning of Section
212) in shares in the Company within {4 days, where the shares in question represent
(I.Zﬁ‘!u or more in nominal value of the issued shares of their class, or atherwise within 28
days.

If such notice is not complied with, the Directors may in their absolute discretion give
notice to the shareholder disenfranchising him/her from voting in respect of the shares in
question and (only where the shares in question represent 0,25% or more in nominal value
of the issued shaves of their class) (i) withholding payment of dividends or other
distributions on such shares and (ii) refusing registralion of any transfer ot such shares,
other than an approved transfer (being a transfer pursuant o a take-over offer for the
Company, or in consequence of a sale of the shares through a recognised investment
exchange or clearing house or stock exchange outside the UK on which the Company’s
shares are normally traded, or which the Directors are satisfied is in consequence of a frona
fide sale to an unconnected third party),

The sanctions summarised in paragraph (b) above shali continue so long as the notice
under Section 212 is not complied wilh and shall cease to have effect (i) if the shares in
question are transferred under an approved transfer or (i) when the Direclors are satisfied
that the information required by such notice has been provided to the Company.

The Direciors can cancel su-h notien at any time.

Mcelings (Arlicles 46-75)

(a)

(b)

Il a quorum is not present for a general meeting within half an hour after the time
appointed for holding the meeting or if @ gaortm ceases to be present during a meeting,
the meeting shall stand adjourned o the same day place and time in the following wect
ol to such time and place as the Directors may determine, 1f a quorum is not present at
the adjourned meeting within 15 minutes of the appointed time, or if a quorum ceases to
be present during the meeting, the meeting shall Le dissolved.

No amendments to special or extraordinary resolutions {other thai lo correct a patent or
clerical error) may be considered or voted upon, If the Chairman rales any amendment of
a resolution oul of order the proceedings in the resolution shall not be invalidaled by any
error in his ruling,
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A pull may e demanded by the Chairman or not less than five sharcholders having the
right to vote at the meeting or a sharcholder or shareholders representing not less than
one tenth of the total voling rights of all the shareholders having the right ta vote at the
mecting or by a sharehelder or sharcholders holding shares giving the right lo vote on the
resolution, un which an aggregale amount has been paid up equal to not less than one
tenth of the total amount paid up on all the shares giving such right o vote. Unless a poli
is demanded a declaration by the Chairman that a resolution has been carried or carried
unanimously or by a particular majorily, or lost, or nat carried by a particular majority,
and an enlry to that effect in the Minufes of the meeting, is conclusive evidence withoul
proof of the number of proportionale votes recorded.

In the case of an equality of votes whether on a show of hands or in a poll the Chairman
is entitled lo a casling vote in addition to any other vole he may have.

Proxies, together with any authority under which they are executed or a malerial copy of
same, musl be deposited al the regiStered office or such other place in the United Kingdom
as is specified in the potice convening the mecling, or in any form of proxy senl oul by
the Company in relation to the meeting, not less than forty eight hours before the time
for the meeling, or in the case of a poll taken more than forty eight hours alter it was
demanded, be deposited as aforesaid after the poll has been demanded and not less than
twenty four hours before the time appointed for taking the poli or where the poll is nol
taken forthwith bul is taken not maore than forly eight hours afler il was demanded, be
delivered at the meeting to the Chairman or the Secretary or any Direclor.

Natices of meelings sent by post are deemed ta have been given on the day following the
day on which the same were posted, Prool that the envelope conlaining the nolice was
properly addressed, pre-paid and posled is conclusive evidence that notice was given.
Notice given by advertisement is deemed (o have been given on the day on which the
advertisement appeared.

If at any time there is a suspension or curlailment of postal services within the UK, and
the Company is unable effectively to convene a general meeling by notices sent by post, a
meeting may be convened by notice advertised in a nalional daily newspaper. The
Company shall also send confirmatory copices of the notice by post if the postal service
becomes operative al least seven days prior to the date of the meeting,

Voting (Articles 66-69)

()

(b}

Al general meclings of the Company, subject ta sub-paragraph (b) below and to any special
rights or restrictions altached to any shares, on a show ot hands every member present in
person >hall have one vote, and on a poli every member present in person or by proxy,
shall have one vole for cach Qrdinary Share.

Voling rights may not be exercised by a member in respect of any shares held it~
(i) any amounts presently payable in respect of those shares remain unpaid; or

(i) such member orany person appearing Lo be interesled in such shares has been served
with a notice under Section 212 of the Companies Act 1985 and is in default in
supplying the Company with the information required.

Direclors (Articles 77-112)

(a)
(b}

No sharchoiding qualification for Directors is required.

The Direclors are entitled to such fees for Lheir services as Dircctors as the Company may
determine by ordinary resolution. The Directors are also entitied to be paid all reasonable
travelling, holel and other expenses incurred by them in vonnection with their attendance
at meetings of the Directors or committees of the Direclors, or general or class meetings
of sharcholders, or otherwise in connection with the discharge of heir duties.

Any Dircctor holding esecutive office or performing duties oulside the scope of the
ordinary dutics of a Director may be paid such extra remuneration by way of salary,
commission or otherwise as the Directors may determine
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{v)
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ew Articles

Provided the nature and extent of any malerial interest has been disclosed, a director may
be a parly to v otherwise interested in any transaction or arrangement 1o which the
Company is a parly or in which th: Company is in any way interested, may be a duector
of or employed by or a party to any lransaction or arrangement with' or otherwise
interested in any other company in which the Company is inlerested, and may retain any
benefit deriving therelrom,

Save as specified below a director may nol vote on any resolution concerning a matier in
which he has a material interest (other than an interest in shares or debentures or other
securities of, or otherwise in or through, the Company). A director shall not be counled
in the quorum at a meeling in relation to a resolution on which he is not entitled to vote.
Subject Lo the provisions of the Companics Acls a director is (in the absence of some ather
material interest than is indicated below) entitled to vote (and will be counied in the
quorum) in respect of any resolution concerning any of the {ollowing matters:

(i) the giving ol any guaranlee, securily or indemnity to him in respect of money lent
to, or obligations incurred by him al the request or for the benefil of, the Company
or any of its subsidiaries or subsidiary undertakings;

(i) the giving of any guarantee, security or indemnily to any third parly in respect of an
obligation of the Company or any of its subsidiaries or subsidiary ‘undertakings for
which the director has assumed responsibility in whole or part under a guaranice or
indemnily or by the giving of security;

(iii} any proposal concerning the subscription or purchase by him of shares, debentures
or olher securities of the Company or any of ils subsidiavies or subsidiary
undertahings pursuant to an offer or invitation 10 members or debenture holders of
the Company or any of its subsidiarics or subsidiary undertakings or to the public;

(iv) any proposal concerning an offer of shares or debentures or other securities of the
Company or any of its subsidiaries or subsidiary undertakings for subscription or
purchase where his interest arises by virlue of his being, or intending to become, a
participant in the underwriting or sub-underwriting of such shares;

(v) any proposal concerning any other company in which he is interested provided that
he'is not the holder of or beneficially interested in one per cenl or more of the issued
share capital of that company (or of any other company through which his inlerest
is derived) and is nol entilled to exercise one per cent or more of the voling rights
available to members of 1the relevant company;

(vi} any proposal concerning any retirement benelils scheme or employee share scheme
under which he may benefit and which has been approved by or is subject 1o or
conditional upon approval by the Board of [nland Revenue for taxation purposes or
by the Company in general meceling;

(vii) any resolution relating to an arrangement for the benefit of the emplovees of the
Company or any of its subsidiaries or subsidiary undertakings which does not accord
o any Ditxclor as such any privilege or advantage not generally accorded to the
empflovees lo whom the arrangement relales;

(viii} any proposal concerning insurance (as defind in the Articles of Association) which
the Company is empowered under the Articles to purchase or maintain for the benetit
ol any Dircclor or for persons including Directors of the Company.

Where proposals are under consideration concerning the appointment of two or more
directlors fo oflice or employinents with the Company or any company in which the
Company is interested, such proposals may be divided and cunsidermk in relation to each
director separately. In such case cach of the directors concerned (if not otherwise debarred
from voling) is entitled 1o vote (and will be counted in the quorum) in respeet of each
resolution excepl that concerning his own appointment,

The Company may by ordinary resolution suspend or relas the provisions of the Arlicles
of Association prohibiting Dirceclors from voling al meetings of the Directors o any exient.
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(®8)  The Directors have the power to provide benefils by the payment of gratiilies, pensions,
by insurance or otherwise Lo any Director who holds or formerly held executive office or
employment with the Company or any subsidiary or subsidiary undertaking of the
Company, and for members of his family and dependants, and to contnbute to any scheme
or fund or to pay premiums for the purpose of providing any such benefits,

{h)  The Directors are authorised o purchase and mainlain insuranee for or for the benefit of
current or former Direclors, officers or employees of the Company or ils holding company,
subsidiaries, subsidiary undertakings or associated companies, or lrustees of any
retirement benefils scheme or employees” share scheme for emplovees of the Company or
any such other company or underlaking, including insurance against liabitity incwrred in
the performance of their duties or exercise of their powers in relation to the Company or
such other companies or undertakings or retirement benefits or employvees share scheme,

{i) Provision is made for delegation of the powers of the Directors to commillees which may
consist of members who are not Directors as fong as a majority ol the members are
Directors.

{(j3  Provision is made lo enable the Directors to participate in meetings by means of conference
telephone or similar communication facilities.

(k) The requirement for special notice of any resolution to remove a Director has been deleted,

8.  Borrowing Powers (Article 86)
(@)  The Directors may exercise all the powers of the Company to borrow money, pledge or
grant security over ils property and uncalled capital and issue debentures and other
securities,

(b} The Direclors shall restrict the borrowings ol the Company and esercise all powers af
control exercisable by the Company in relalion to ils subsidiaries and subsidiary
undertakings so as lo secure (as regards subsidiaries and subsidiary underlakings so far
as by such exercise they can seeure) that the apgregate principal amount from time Lo time
outslanding of all borroswvings by lhe Company and ils subsidiaries and subsidiary
undertakings (“the group”) {exclusive of borrowings by one group member from another
group member) shall not at any lime without the previous sanclion of the company in
gencral meeting exceed a sum equivalent to two times the Adjusted Capital and Reserves
{ns defined in the Articles of Associalion),

9. Dividends (Articles 118-125)
{2) Subject to he Stalules the Company may by ordinary reselution declare dividends in
accordance with the respective rights of the members, but no dividend shall exceed the
amount recommended by the irectors.

() The Directors may pay interim dividends il it appears to them that they are justified by
the profits available for distribation. They may also pay inlerim dividends on shares which
mn}or deferred or non-preferred dividend rights, but nol it any peeferential dividend is in
arrears, and may further pay at intervals settied by them any dividends payable at fised
cates if they consider it justilied by the prolits available lor distribution. [f the Divectors
are in good faith, they shall not inicur any liabitity to holders of shares with preferential
rights tor any foss suffered by the Tawful pavient of an interim dividend on shares with
deferred or non-preferred rights,

{c) Except as otherwise provided by the rights attachied to shares, all dividends shall be
declared and paid according to tie ameants rnid up on the shares on which the dividend
is paid. IT any shares are issued on teoms that they rank for dividend from a particular
date, Lthev shall rank for dividend accordingly, otherwise dividends shall be apporlioned
and paid proportionately to the arnounts paid up on the shares during any pariion(s) of
the period in respect of which the dividend is paid. Amounts paid up in advance of calls
shall nol be regarded as paid vp for these purposes.
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A general meeting declaring a dividend may, on the recommendation of the Directors,
direct that it be satisfied wholly or partly by the distribution of assets.

(e) Subject to approval by the Company at any annual general meeting the Directors may
determine {provided sulficient unissued shares authorised for issue are available) that
shareholders will be entitled to elect to receive an allotment of additional shares credited
as fully paid in licu of dividend, The Directors are entitled at any time prior to this being
effected, if it appears Lo them desirable to do so because of a change of circumstances, to
determine (hat the dividend be paid in cash after all. The Direclors may determine that
such election shall notl be made available 1o sharcholders in terrilories where the making
ol the offer of such election would or might be unlawful,

(0

Any dividend unclaimed afler a period of 12 years from the date such dividend is payable
shall if the Directors so resolve, be Torfeited and cease to remain owing by the Company.

Record Dates {Article 128)

Without prejudice to any rights attached Lo any exisling shares, and notwithstanding any other
provision of the Articles of Association, the Company o1 the Direclors may fiv a date as the
record date by reference 1o which dividends will be declared or paid or distributions, allotments
or issues made, and such dale may be before, on or alter the date on which such dividend,
distribulion, allotment or issue is declared paid or made,

Distribution of Assets on Liquidation (Article 142)

Cn a winding-up the liquidator may with the sanction of an extraordinary resotulion divide
amongst the members in specie the whole or any part of the assels of the Company and may
for that purpose, value any assels of the Company and determine how the division shall be
carried out as between Lhe members or different classes of members, The liguidator may, with
the like sanction, vest the whole or any part of the assels in trustees, upon such trusts for the
benelit of the members as he may with (he like sanction determine, but no member shall be
compelled to accept any assets upon which there is a liability,

Indemnity (Article 144)

Without prejudice to the power of the Company (o effect insurance (or such liabilities, as
referred to above, and subject to the terms of the Companies Acts, every Director, Secretary,
olher officer or employee of the Company is entitled to be indemnified out of the assels of the
Company against all costs and liabilitics incurred by lum in the actual or purported execution
or discharge of his duties or powers in connection with the Company, including liability
incurred in defending any civil or criminal proceeding, relaling therelo in which judgement o
decree is given in his favour, or the proceedings are otherwise disposed ot without any finding
or admission of any material breach of duty on his part or in which he is acquilted, or in
connection with any application under any slatule for reliel from liability in respect of any such

act or pmission, in which relief is granted by the Court
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‘Form of Proxy

I, the undersigned. being a Member of Hicking Pentecost PLC, hereby appoint the Chairman of the
Meeting {see nole ) or

as my proxy to vote for me and on my behalf at the annual general meeting of the company to be
held at 11.00 a.m. on the 16th day of July 1992 at the offices of Credit Lyonnais Laing, Broadwalk
House, 5 Appold Street, London EC2A 2DA and at any adjournment thereof,

[ wish my prony to vote as shown below in respect of the Resolutions set out in the Notice of the

Meeting:
Ordinary Resolutions For Against
Resolution No. 1 O

Iiesolution No, 2

Resolution No. 3

Resolution No. 4

Resolution No. &

ooocad
Ooo0Ooadug

Special Resolutions
Resolution No. 6 3 f

Resolution No. 7 O (|

Piease indicale how you wish your proxy to vote with a tick in the appropriate box opposite cach
Resolution. 1€ no indication is given your proay will be determined to have the authorily to vote or
abstain at his or hee discretion.

Signed Dated this day of 19492

Na

my

Address

No
|

[ ]

Les:

If any uther prosy is preterred strike oul the reference to the Chairman of we Meeting stated above and add
the name of the prosy vou wish to appoint, and inilial the alteration.

If the appointor is a Corporation this form must be cither under its common seal or under the hand of an
officer or attorney duly authorised in thal behalf,

In the case of juint holders, the vote of the senior who tenders a vole, whelher in person or by prowy, will
be accepted ta the exclusion of the votes of the vther joint hokders, and for this purpose, senjority shalt be
determined by the order in which the names stand in the Register of Members. The signature of one holder
witl suftice, but the names of ofl the joint holders shoukl be stated,

It you do not indicate how the person appuointed prosy shall vole, the prosy may vote or abslain frem voting
at hiwher discretion.

Lo be volid, this form must be completed and deposited at the company’s registrars, at the address shown
overleat, not later than lwenty -lour hewrs before the annual general meeting. Completion of the form of
provy will not prechede a member rom attemding and voling in person,
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