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Two copies of this document, having arradMerefu the docurments refurrédd, to o paragraghi 16 of Part IV betow, have heon
delivered to the Registrar of Companies for registratlon,

This document includes particulars given in compliance with the Regulations of the Council of The Stock Exchango for the
purpose of giving inform=ton with regard to Debfor Holdings plc {“Holdings"). The Directars hava teken all reasonable care to
ansure that the facts stated hergin are true and accurate in all matarial respects and that there are no other material tacts the

omission of which would make misteading any stetement hercin whather of fact or of opinion. All the Directors sccapt
responsibility accordingly.

Application has been made to the Council of The Stock Exchange for the grant of permission to deal In the Ordinary sharcs i
Ha;‘dmgs on the Unlisted Securities Market. It s emphasised that no application has been made for these securities to be admitted
to listing, ~ /

-
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HOLDINGS ple ©

(Incorporated in England under the Companies Act 1985 No. 1998778) «

Placing by
Capel-Cure Myers

7,537,500 Ordinary shares of 10p each at 130p per share

SHARE CAPITAL
Issued and to be issued
Authorised \ . fully paid
£1,100,000 .. .o .. .r in Ordinary shares of 10p each .. .. .s .. £828,750

The Ord:nary shares now being placed rank pari passi in all respects with the existing Ordinary shares, including the right to all
dividends and other distributions declared, paid er made on the Ordinary shares of Hoidings after the date hereol,

INDEBTEDNESS

At the close of business on 27 March 1986 Holdings and its subsidiary Deblor Limited (“Debfor” or “the Company”) {together
“the Group"] had outstanding secured bankloans and overdrafts of £1,123,680 and secured acceptance credits of £264,950,

Save as aforesaid and apart from intra-group liaL ilitics, neither Holdings nor Deblor had at that date any Ioan capital fincluding
term loans) outstanding or created but unissuad, or any borrowings or indebtedness in the nature of borrowing, including bank
averdralls, liabilities under aceeptances fother than normal trade bills) or acceptance credits, morigages, charges, hire purchase

commitments or (save/n the erdinary course of business) guarantees ar other material contingent labilities.
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Summary of Information

The following summary of information should be read in conjunction with the
full text of this document from which it is derived.

BUSINESS The Company is one of the largest U.K. manufacturers of bras and ranges of
co-ordinated lingerie garments. It has an average output of some 26,000
garments per day. The Company makes unbranded and “own-label” products
for retailers, mail order houses and wholesale cash and carry outlets
throughout the British Isles. The Company's own products are marketed
together with a complementary range of bras and corsetry manufactured to
its own design in the Far East.

TRADING RECORD The following is a summary of the trading record of the Compan y'for the five
year period ended 31 December 1985, based on the Accountants’ Report set
ou*in Partll.

Years ended 31 Decamber Turnover Profit before

taxationand

extraordinary

items*

£000 £000

1981 4,203 580

1982 5,323 725

7983 5,970 882

1984 7,520 1,196

7985 8,819 1,379
*On 1 July 1983, the Company purchased 50 per cent. of its issued share capital for £1.65
mitlion wiich was financed by a bank ioan. The prolit before taxation has been adjusied to reflect
the interest charge at 12 per cent. per annum that the Company would have borne if this loan
had been in existence prior to July 1983, Details of the extraordinary items are given in the

Accountants’ Report.

FINANCIAL Placing Statistics

INFORMATION
Placing price per Ordinary share 13Up
Nuraber of Ordinary shares now being placed 1,537,500
Numiber of Ordinary shares in issue following the placing 8,287,500
Market capitalisation following the placing (at the placing price} £10,773,750
Earnings and Dividend Notional Tax*
fhased onresults for the year ended 31 December 1985) (@ 35%
Farnings per share 11.7p
Pricelearnings multiple 11.1
Anticipated gross yield {for a full year) 4.3 per cent.
Dividend '»ver 2.7 times
*Actual Tax Charge was 26.2%5
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DEBFUR

Part |

INTRODUCTION

The following is a copy of a letter to Capel-Cure Myers from Mr. David Parker,
the Chairman and Managing Director of the Group, on behalf of the Board,

Debfor Holdings piv
Nottingham Road
Long Eaton
Nottingham NG102BQ.

Capel-Cure Myers
65 Holborn Viaduct
London EC1A 2EU. 24 April 1986 \/,'

Gentlemen,

In connection with the placing of 1,537,500 Ordinary shares of 10p each of
Debfor Holdings ple, this letter is written to provide you with information
regarding the background, development and present activities of the Group.
Debfor Holdings plc was formed in March 1986, and became the holding
company of Debfor on 21 April 1986.

HISTORY AND
DEVELOPMENT

The Company was incorporated in 1947 and began to trade as a manufacturer
of _rassieres {“bras"} and other clothing. It moved to factory premisesin Long
Eaion in 1951, In August 1968 the Company was acquired from the original
proprietors by Mr. David Parker and a business friend. At this time, Mr. Parker
assumed the management of the business, while his co-shareholder provided
financial support, but took no part in the running of the business. Mr Dennis
Newbold assisted in the development of the Company during these formative

years and was appointed Production Director in 1970 in which post he
remained until his death in September 1984,

At the outset Mr. Parker concentrated Debfor's production on bras and
gradually extended the Company’s range of styles. Initially the main
customers were mail order companies and wholesale cash and carry outlets.
in the early 1970's the Company also began to supply direct to retail chains. By
the late 1970's the business was firmly established within the industry and
turnover had grown from £32,000 in 1968 to £3.2 mitflion in 1980. At this time
the Company further extended its range of products into co-ordinatad lingerie
garmenls to mect the developing market. It also began to import a range of
bras and corsetry from the Far East in order to complement, at competitive
prices, its home produced items.

The success of these policies is reflected in total sales which reached £8.8 million
in 1985. Between 1969 and 1980 profits before taxation increased annually
and grew more rapidly thereafter as the product range expanded. This growth
in profits has enabled thc Company to invest over £3 milfion in land, new
factory buildings and modern plant and equipment during the last five years.
Three new factory units have been opened in the last twelve manths.

In 1983 Mr. Parker’s co-shareholder wished to realise his investment, and his
50 per cent. shareholding was purchased by the Company for £1.65 miflion.
The purchase consideration was financed by a bank loan repayable over five
years. However, repayments were accelerated at an early stage and it is now
expected that the foan will have been fully repaid in early 1987. Since 1983

Debfor has been wholly owned by Mr. Parker and his family interests.




DEDBFOR

y is one of the largest U.K. manufacturers of bras and ranges of
USINESS Zg%fd?gg?eaj 5arments such as %asques, briefs, camiknickers, cami-suspenders,
camisoles, french knickers, suspender belts and waist slips. The Company has
expanded through concentrating on design and development, estaplishlqg
efficient manufacturing methods and maintaining a high quality service to jts
customers, It presently produces an average of some 26,000 garments per day,

Company makes unbranded and “own fabel” products for retailers, mail
gfc?er hogsesyand wholesale cash and carry outlets throughout the British
Istes; it does not have its own brand label. In recent years the Directors have
seen a move in the U.K. bra market from branded to "own label” products
and over the same period the Company’s sales have steadily expanded,

PRODUCTS Sales are categorised into two main product groups. bras and other co-
ordinated garments. The Company designs all its own products of which
some 85 per cent, are manufactured at its four factories in the Long Eaton
area, the balance being bras and corsetry imported from the Far East. While
bras are still the Company’s major product, in recent years co-ordinates have
come to represent an increasing proportion of total sales reflecting the High
Street’s growing demand for co-ordinated ranges of clothing. Although the
Company’s sales of bras have continued to grow over the five year period
from 1981 to 1985, from some 3.1 million to 4.4 million units per annum, sales
of co-ordinates have grown even faster, as shown by the folfowing table:—

Company Sales
Years to 31 December
1981 1982 1983 7984 1985
% % % % %
Bras 88.6 80.4 75.5 73.0 69.8
Other co-ordinated
garments 11.4 15.6 24.5 27.0 30.2

Because of the precise and accurate fit required, the manufacture of bras is
a specialised and intricate process involving many varied components and
manufacturing operations. Accordingly, great emphasis is placed on quality
control at all stages of production. The bra is the central item in any range of
co-ordinates and therefore Debfor’s specialist skills as a maker of bras have
given it an advantage over other lingerie producers in increasing its share
of the developing co-ordinates market.

THE UK. BRA The table below compiled by the British Clothing Industry Association shows

MARKET the estimated U.K. bra production and consumption for the five calendar
years from 1981 to 1985,

) 1981 1982 1983 1984 1985

Units 000°s 000's 000° 000's 0g0°s

U.K. production 37,357 34,273 35801 38,333 38,822

imports 13,047 15729 16,851 17,060 15,828

{Exports) (5925) (6,345) (5799} (5217) (5,102}

Apparent consumption 44,479 43,657 46,853 50,176 49,548

The above table shows an increase of over 11 per cent. in U.K. domestic sales
overthe period,

Debfor'sshareofthe UK. bramarket -

1981 7982 1983 1984 1985
, . 000's 0o0's 000's 000°'s 000’s
Debior’s U.K. unit sales 3,165 3,669 3,829 4,457 4,409
As percentage of total
U.K. sales 7.1% 8.4% 8.2% 8.9% 8.9%

It can be seen that Debfor’s unit bra sales have increased by some 39 per cent.

ggg_ o'é's market share has grown by some 25 per cent. over this 1ive year
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CUSTOMERS AND
MARKETING

Debfor’s customers are afl based in the British Isles and may be divided into
three broad categories: retailers, mail order houses and wholesale cash and
carry outlets.

,Q\;fr the past four years, sales in each of the above categories have been as
ollows:—

1982 1983 1984 1985

% % % %

Retailers 51.3 49.7 51.8 55.4

Mail order 19.4 15.5 12,9 1.5

Wholesale 29.3 34.8 35.3 33.1

The Company has developed a broad base of some 90 customers.
/n 1985:~

—Among major retailers, Littlewoods chain stores and Dorothy
Perkins were the two largest customers representing between them
34 per cent, of total sales. Other significant retail customers in the
High Street included Fthe! Austin (with over 80 outlets], Primark,
Mackays and Top Shop.

— Littlewoods mail order division was the largest customer in that
field, representing some 7 per cent. of total sales. Other mail order
customers included Grattan, J.D. Williams and Empire Stores.

— Stuart Cox & Son, based in Oldham, Lancashire, was the Company's
Ial}gest wholesale customer, representing some § per cent. of total
sales.

Customers acquired in the past 18 months include Asda, British Home Stores,
C&A, Chelsea Girl, the Co-operative Wholesale Society and House of Fraser.

A major strength of the Company is that it is one of the few organisations
in the U.K. producing unbranded bras and co-ordinated garments in the
variety of styles, colours and sizes and in the large volumes often required
by its customers. A further strength of the Company is its ability to respond
quickly to changes in market trends and to individual customer’s needs.

The marketing policy of the Company is to maintain a close liaison with its
customers and to discuss and jointly develop future product ranges and
requirgments.

SUPPLIERS

The Company uses large quantities of fabrics and accessories the majority of
which are manufactured in the U.K. In the year ended 31 December 1985,
purchases of raw materials totalled some £2.8 million, of which the major
items were wide fabrics, lace, narrow elastics, threads and fasteners. In the
interests of continuity of supply and purchasing power, the Company may
purchase in any one year over half of its raw material requirements in a
particular catego?/ from a single supplier. Alternative sources of supply are
readily available for all the Company's raw materials and it is therefore not
the normal policy to enter into long term contracts with suppliers.

The majority of the Company's imported finished goods are purchased from
two private companies in Hong Kong which have been chosen out of the
many available suppliers in the Far East.

e e ———
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DEDBFOR

PRERNSES

e Company currently operates from four principal locations in residential

;ﬁ?as clospe toylocal sho;s;prl.zag and other amenities. It has been the policy of the
management to invest in new purpose-built premises for all the Company’s
manufacturing operations and to equip these factories with modern and
efficient machinery. This has enabled the Company to supply products of a
high standard to its customers with the minimum of wastage and to offer
employees a clean and pleasant working environment and assists the
Company in attracting and retaining a capable workforce.
These factories, in the opinion of the Valuers, have been built to a much
higher specification and standard of finish than that normally demanded by
the local property market. The Directors consider that the high quality and
convenient location of its premises plays an important part in the Company’s
continuing success and that the value of the premises to the Company is not
fully reflected in the open market valuation set outin Part ifl,

DIRECTORS,
COMPANY
SECRETARY,
SENIOR
FANAGEMENT
AND EMPLOYEES

DIRECTORS

The Executive Directors work as a team and are all actively involved in sales,
design and production activities. All the Executive Directors have service
contracts, details of which are set out in paragraph 8 of Part V.

David Charles Parker, age 47, is Chairman and Managing Director. After
leaving school in 1955 he joined Boots as a management trainee. Between
1959 and 1968, the year in which he took over the management of the
Company, he held three managerial positions in the lingerie and bra manu-
facturing inaustries. Mr. Parker has overall responsibility for the running of
the business and concentrates in particular on marketing and design, together
with the sourcing of imported finished goods.

Michael John Basford, age 40, is Deputy Managing Direcior. From 1968 he
worked for Wrightwear Fabrics, a subsidiary of Nottingham Manufacturing,
where he gained experience in the fabrics manufacturing industry, latterly as
Sales Director. He joined Debfor in 1978 with responsibility for purchasing
%%:}cs and other raw materials, and was appointed a Director in January

Susan Joyce Willis, age 39, is Production Director. She joined the Company
as a machinistin 1971and progressed through a variety of production, quality
control and design posts. For several years she was deputy to Mr. Dennis
Newbold, the Production Director, and became Production Manager on his
death in 1984. In December 1985 she was appointed to the Board.

Henry Prevezer, age 60, was appointed a non-executive Director in
December 1985, with particular responsibility for the financial planning of the
Group. Initially he intends to spend one day a week with the Group and such
other time as may be necessary. He is a chartered accountant and has been a
director of a number of public companies over the last 20 years. He is also at
present non-executive Chairman of Forward Technology Industries plc.

COMFPANY SECRETARY

Peter Newbhold, age 26, is Company Secretary and Financial Controller. He is
a chartered accountant and joined the Company in 1985, He is responsible for

financial controls and all accounting procedures within the Company. He
reports on a weekly basis directly to Mr. Prevezer,
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SENIOR MANAGEMENT
Age Responsibility
Trevor Almey 42 Chief Maintenance Engineer
Valerie Bradley 30 Factory Manageress
Thomas Gurling 41 Cutting Room Manager
Rita Hickling 48 Office Manageress
Julie Holbrook 24 Chief Designer
Joyce Hopewel! 57 Accessories Manageress
Patricia Lane 43 Factory Manageress
Eric Lee 53 Raw Materials Warehouse Manager
Stephen Lee 30 Distribution Manager and Customer
Liaison
Barbara Marriott 46 Factory Manageress
Arthur Noble 63 Chief Development Engineer
Patricia Wright 45 Factory Manageress
EMPLOYEES

The growth of the Company’s business is reflected by the average total
employee numbers which have increased from 339in 1981 to 480 in 1985. The
total number of employees had reached 530 on 1 April 1986 (excluding the
Directors and the Company Secretary), and is divided into Senfor Manage-
ment 12; Administrative 11; Design 4; Quality Controf and Training 186;
Factory Supervisory Staff 16; Machine Maintenance 8; Warehouse Staff 15;
Machinists, Packers, Examiners and Cutting Room 448.

Debfor recognises the National Union of Tailors and Garment Workers and
enjoys good relations with its employees. The Company employs a full-time
Training Officer who conducts the internal training and retraining pro-
grammes which are required to maintain the high level of skill on which the
Company’s manufacturing processes depend. It has been the Company’s
policy to promote staff internally wherever possible and the majority of

production managers have been promoted from the factory floor.

The Company operates a non-contributory pension plan for Mrs. Willis and
senior employees. Mr. Parker and Mr. Basford have separate pension
arrangements which are funded by the Company.

The Board intends to introduce a share option scheme for Executive Directors
(excluding Mr. Parker) and senior employees and proposals to this effect
will be put before shareholders for their appraval in due course.

TRADIMNG RECORD

The following is a summary of the trading record of the Company for the five
year period ended 31 December 1985, based on the Accountants’ Report:—

Years ended 31 December
1981 7982 7983 1984 1985
£000 £000 £000 £'000 £000
Turnover 4,203 5,323 5,970 7,520 8819
Profit before interest
payable 780 928 1,065 1,323 1,565
Interest payable (2) (5} {84) {127) {186)
Profit before taxation and
extraordinary items 778 923 281 1,196 1,379
Interest adjusiment™ {198) (198) {99) — —_
Adjusted profit before
taxation 580 725 882 1,196 1,379

*  On 1July 1983, the Company purchased 50 per cent. of its issued share capital for £1.65
miillion which was financed by a bank loan, The profit before taxation has been adjusted to
reflect the interest charge at 12 per cent, per annum that the Company would have borne if
this loan had been in existence prior to July 1983, Details of the extraordinary items are given
in the Accountants’ Report.




PLACING
STATISTICS

On the basis of the number of shares that will be in issue following the
placing, other than the new shares being issued for cash, and the profit after
taxation (based on a notional tax charge of 35 per cent.] of £896,350 for the
vear ended 31 December 1985, the price/earnings multiple is 11.1 at the
placing price.

DIVIDENDS

In the absence of unforeseen circumstances the Directors intend to pay an
interim dividend of 0.6p net per share fwhich together with the related tax
credit at 29 per cent. is equivalent to 0.845p per share) in respect of the six
months ending 30 June 1986, which will be payable in October 1986.

In respect of a full year in which a similar level of profit to that in 1985 is
earned, the Directors would expect to recommend dividends totalling 4.0p net
per share (5.63p with the related tax credit). It is intended that in future years
this dividend would be payable as to approximately one third by way of an
interim dividend in October and the balance by way of a final dividend in May.

On the basis of the expected full year's dividend, the gross yield would be 4.3
per cent, at the placing price. The dividend payable on the shares that will be
in issue following the placing would have been covered 2.7 times by the profit
after taxation for the year ended 31 December 1985,

REASONS FOR
THE PLACING

1ne Directors consider that the Group has reached the stage at which a
flotation on the Unlisted Securities Market will assist its future development
and enhance its standing with customers and suppliers. The existence of a
market in the Group's shares will give the Board greater flexibility to take
advantage of opportunities of making acquisitions as they arise, although
none are at present in contemplation, and to provide further options when
raising additional capital for expansion.

The establishment of a market in Debfor's shares will encourage employees
to take a further interest in the future of the Group through the purchase of
shares and when the proposed sharé option scheme is introduced this will
provide an additional incentive to participants.

The Ordinary shares now being placed total 1,537,500 representing approxi-
mately 18.6 per cent. of thr issued share capital following the placing. Of this
amount, 800,000 shares are being sold by Mr. Parker and his family interests
and 637,500 new shares are being issued. The net proceeds of the placing
receivable by the Group will be approximately F635; which will be used to
supplement working capital and augment the |capital base to provide a

pl%n(yr further expansian, o AT
e rl=la)
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PROSPECTS

The Directors believe that considerable opportunities for growth exist through

increased penetration of markets currently served and by further expanding
the customer base.,

During the last twelve months the Company has increased its production

czpacfty to meet growing demands and is therefore well placed to take
advantage of these opportunities.

In the medium term the Board also intends to broaden the Company’s trading
base and to investigate complementary products such as nightwear and

swimwear as it is feit that these are areas where existing relationships
with customers can be developed.

The Directors are confident that Debfor can look forward to continuing
success in the coming years.
Yours faithfully,

David Parker

for and on behalf
of the Board
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Part Il

ACCOUNTANTS' REPORT  The follawing Is a copy of a report from Stoy Hayward (Nottingham), the auditors and joint
reporting accountants, and Stoy Hayward {Lai.don), the jeint reporting accountants:—

The Directors

Debfor Holdings ple
Mottingham Read
Long Eaton
Nottingham NG 10 28Q.

Capel-Cure Myers
65 Holborn Viaduct
London EC1A 2EU, 24 April 1986

Gentlernen,

Debfor Holdings plc (“Holdings”| was incorperated on 12 March 1986 under the pame of Excraft
Limited as a private limited company. On 21 April 1986 it acquired the entire issued share
capital of Debfor Limited (“the Company"} for a consideration consisting of the issue of 51,600
Ordinary shares of £1 each. Holdings changed to its present name and was re-registered as a
public limited company on 22 April 1386. Except as indicated above, Holdings has not traded
since its incorporation and has not incurred any liabilities other than in connection with this
placing.

The Company was incorporated on 1 December 1947 under the name of J Ebbford Limited as
a private limited company and changed to its present name on 15 June 19686,

We have examined the audited financial statements of the Company for the five years ended
31 December 1985.

D W H Phipp & Co., a firm associated with Stoy Hayward and based in Nottingham, acted as
auditors of the Company for the four years ended 31 December 1984, Stoy Hayward {Nottingham}
acted as auditors of the Company in the year ended 31 December 1985,

No financial statements have been prepared for Holdings since its incorporation and for the
Company in respect of any period subsequent to 31 December 1985,

The financial information set out in paragraphs 1 to 4 below is based on the audited financial
statements of the Company after making such adjustments as we consider necessary.

Our work has been carried out in accordance with the Auditing Guideline: Prospectuses and the
reporting accountant.

In our opinion, the financial inforrmation, which has been prepared in acecordance with the
historical cost convention, as modified by the revaluation of certain land and buildings, gives a
true and fair view of the prolits, and source and application of funds of the Company for each
of the five years ended 31 December 1985, and of the state of affairs of the Company at the end
of each of those years.

7. ACCOUNTING POLICIES

The significant accounting policies that have been adopted in arriving atthe financial information
set out in this repari are as follows:-

{a) Basis of preparation

The financial information has been prepared under the historical cost convention as
modified by the revaiuation of investment properties.

{b) Tangible fixed assets and depreciation
Tangible fixed assets are stated at cost except investment properties which are stated at

open market value. Depreciation is provided on all tangible tixed assels except freehold
Jand and investment properties. The rates of depreciation, calculated to write off the

assets by equal half yearly instalments aver their expected useful lives, are!

Freehold buildings 2 percent. perannum

Plant and machinery 10 per cent. per annum

Fixtures and fittings 10 percent., 20 per cent. and 33.33 percent. per annum
Motor vehicles 20 per cent. and 25 per cent. per annum.

11
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fe) Stock and work in progress

Stock and work in progress has been valued at the lower of cost and net realisable vafua,

Costis calculated as foilows:

Raw rnaterials and i i

imported finished goods Cost of purchase on first in, first out basis,

Work in progress and Cost of raw materlals and labour, together with attri-
own finished goods butable overhaads.

Net raalisable value is based on estimated selling price less further costs to complation

and disposal,
{d) Turnover

Turnover represents sales at invoiced amount excluding value added tax.

{e) Deferred taxation

Brovision is made for timing differences between .rhe treatment of ce{ta{n_ ftems for
taxation and accounting purposes (o the extent that it is probable that a liability or asset

will crystallise.

2. PROFIT ANDLOSS ACCOUNTS

The profit and loss accounts of the Company for the five yoars onded 31 December 1385 ere set

out below:

Turnover
Increasel(decrease) in stocks of finished
goods and work in pragress

Other operating incorrie

Raw materials

Staff cosis

Depreciation

Other operating charges

Operating profit
Interest recaivable
Interest payable

Profit on ordinary activities before taxation
Taxation on profit on ordinary activities

Profiton ordinary activities after taxation
Extraordinary items

Retained profit forthe year
Earnings pershare

Notes to the profit and fvss accounts
{a} Turnover

Turnoveris analysed as follows:

fi) By activity

Note

fa)

(b)

fc}
(d}
fe)

4y,
fg)

th}

i

il

Year ended 31 December
1981 1982 1983 1984 1985
£000  £000 E£000 £000 E£00
4203 §323 5970 7520 5819
{104} 224 178 8z 223
4,099 5,647 G, 148 7,607 5,042
—_ i2 14 21 24
4,099 5,559 6,162 7,628 8,066
(1,703) {2,505 (2,757} (3,637 (4301)
(1,226} (1,633} (1,700) (1,910) (2,295)
(68} {93} {117) (120! (144}
{366) {455) 1528) (645} (762}
736 873 1,060 1,316 1,564
& 55 5 7 H
{2) 15} (84} (127) (186}
778 923 981 1,196 1,379
(183) {55) {320) {373) {498)
585 868 667 823 880
{3} {#3) {121} {150} f208)
592 825 540 643 672
3.9p 57n 5.8p 10.8p 1lL5p

Turnover is attributable to the manufacture and sale of brassieres and co-ordinated

garmants,
{ii) By geograghical market

United Kingdom
Eire

{b) Otheroperating income

Net rents receivable

Year ended 31 December
19581 7982 1983 7984 1955
£'000 £000 £°000 £000 £000
4,203 5323 5,870 7,520 8,667
— — —_ — 152
4,203 5323 5,970 7.520 8819
Yearended 31 Decemnber
1981 1982 1983 1984 7985
£°000 E£000  £'000  £'000  £000
—_ i2 12 21 24

[P
—
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G

e} Staff costs

Directors’ emolumants
Directors’ pension schemes
Wages and salaries

Social security costs

Othar pension costs

{d) Depreciation

fe)

i)

(g}

th)
V4’2
e

v -

i)
'E‘EL &Z/’

Freehold property
Leasehold property
Plant and machinery
Fixtures and fittings
Motor vehicles

Gther operating charges

Other operating charges include:
Auditors’ remuneration

Interest receivablie

Short term bank deposit interest

Interest payable

Bank overdraft
Loans repayable wholly within five years

Taxation on profits on ordinary activities

Corporation tax

Extraardinary items|

Profit on disposol of freehold land

and buiidings
Prolit on sale of investment
Delicit on revaluation of
investment properties
Demolition of freehold building
Excess Directors’ emoluments
Directors’ pension schemes
Accountancy
Repairs and renewals

Less: attributable taxation

Year ended 31 December
1881 1982 1983 7964 1965
£000  £000  F'Q00  £0C0  £000
70 77 82 75 74
19 19 19 10 11
954 1,356 1,433 1,635 2,002
132 170 154 177 1589
11 11 i2 13 9
1,226 1,633 1,700 1,910 2,295
Year ended 31 December
1981 1952 1983 7984 1985
£°000 £060 £000 £°000 £000
4 7 18 27 35
7 3 3 3 —_
33 45 55 60 77
8 13 i4 15 23
22 25 27 15 9
(2] 93 117 120 144
Year vnded 31 December
1981 1882 71983 1984 1985
£'000 £'000 £000 £000 £7000
3 3 4 4 5
Year ended 37 December
1981 1882 1983 1984 1985
£'000 £000 £000 £600 £000
a4 55 5 7 H
Year ended 31 December
198171 1982 1983 1984 1985
E£000 £000 £000 £000 £000
2 5 8 5 68
— —— 76 122 178
2 5 &4 127 186
Year ended 31 December
1981 1982 1953 1984 1985
£000  £000 £'000  £000  £000
183 55 320 373 4389
Yearended 31 December
“81 1982 1983 1984 1985
£000 £°000 £000 £000 £000
- - i9 —_— -
— — — 35 —_
— _— _— _— {112}
- {58) _ — —_
-— 6} {164) {142} f100)
6 6 {135} {213) {18)
—_ — {8} — 15}
_ ﬁf) 21} —! {20) {301
{7 (79) 258} {350} (275)
4 36 167 170 57
{3) {43} {121) ﬁg) _(-?ﬂ)

(i The earnings per share is based an the profit on ordinary activities after taxation of the
Company and on the issued share capital of Hoidings before the placing as adjusted for

the purchase of share capital in 1983.

13



DEBROR

3. BALANCE SHEETS
The balance sheets at 31 December, 1981 to 1985 inclusive, are set out befow:
Note 31 December

1981 1962 1983 1884 1985
£000  £000 £000 £000  £000

Fixed assets

Tangible assets fa} 1,119 2244 2,529 3,100 3475

Investment assets 12 12 12 — —
1,131 2,258 2,541 3,100 3,478

Current assets

Stack (&) 459 633 780 866 1,145

Debtors fe} 293 332 425 576 816

Cash at bank and in hand 492 —_— 208 7 —

1,244 865 1,413 1,443 1,951
Creditors: amounts falling due

within one year id) 585 744 L5171 1,890 2220
Net current assets/(liabilities) 659 221 a8} {447} (259)
Total assets less current fabilities 1,790 2477 2443 2,653 3216
Creditors: amounts falling due

afterone year fel {183} 45} (1,121} {688} (578)

1,607 2,432 1,322 1,965 2,637
Capital and reserves
Called up share capital {i 3 3 1.5 1.5 1.£
Capital redemption reserve {f —_— — 1.5 1.5 1.5
Profit and foss account 1} 1,604 2,429 1,319 1,962 2,634

1,607 2432 1,322 1,965 2,637

Noteas to the balancy sheats
The notes refer to the .alance sheet ai 31st December 1985

fa} Tangiblelixeduassetsarestated atcostorvaluationless accumuleted depreciation as follows:

Costor Accumulated Net book

valuation depreciation value

£g00 £°060 £'000

Freehold land and buildings 2,691 {84) 2,597

Plant and machinery 776 (324) 452

Fixtures and fittings 212 {83) 129
Motor vehicles 76 {25}

Investment properties:?

Freehold 39 —J) 39

Long leasehold 210 {—J) 210

4,004 {523) 3,475

The freshold fand and buildings and the investment properties were valued on 17 April 1986 by
King & Co., Chartered Surveyors, and Neales, Chartered Surveyors. The freehold land and
buildings were valued at £610,000 Iess than their net book value. This deficit has not baen
recognised in the fivancial statements as the Dircctors are of the opinion that the vaiue of the
properties to the business is at least equal to the amount at which they are stated in the financial
statements. The valuation of the investment properties has been reflected in the financial
statements.

(b} Stockcomprises: £000
Raw malterials i59
Work in progress 330
Finisked goods 656

1,145

fc} Debtors comprise: £°000
Trade debtors 788
Prepayments and accrued income 28

816

{d] Creditors: amounts falling due within one year camprise: £000
Trade creditors 585
Othercreditors as
Taxes and social security 283
Accruals and deferred incomne i64
Bank loan and averdraft {secured) 954
Corporation ta: 193

2,220
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fel  Creditars: amounts falling due after one year comprise; £000
Bank lvan (secured) 19
Corporation tax 560
579
{f)  Deferred taxation
The total potential liability to deferred taxation, for which no provision has besn made in the
financial statements, is as follows;
£o00
Accelarated capital alfowances 781
fg) Contingent liabilities
There were no contingent fabilities at 31 December 1985,
fh) Financial commitments
{i) Capital
At 31 December 1985 the Company had proposed capital expenditure that comprised
the following:
£600
Contracted for, but not provided for 97
Authorised, but not contracted for 83
{if} Revenue
At 31 December 1885 the Company had commitments of £264,000 to its bankers in
respect of documentary credits issued for future purchases.

i} The share capital of the Company was as follows: Allotted,
called up
and fully

Authorised paid

£ £

Ordinary shares of £1 each 5,200 1,500

The capital redemption reserve arose on the Company's purchase of its own shares in

July 1983,

fil  The profit and loss account comprised: £000
At 1 January 1981 1,012
Retained profit for period 1 Januvary 1981 to 31 December 1985 3272
Purchase of own shares in July 1983 {1,650)

At 31 December 1985 2,634

d. STATEMENTS OF SCURCEAND APPLICATION OF FUNDS

The source and application of funds of the Company for the five years ended 31 December 1955

are set out below:

Yearended 31 December
15881 1882 1983 1984 1985
£000 FO00  £000 £000 £000

SOURCEODT FUNDS

Piofit before tax 778 823 581 1,186 1,379

Adustment foritems not involving
the movement of funds:

opreciation 658 323 117 120 144

Total generated from operations 846 1,016 1,098 1316 1.523
FUNDS FROM OTHER SOURCES

Sale of fixed assels —_— — 142 42 22
Sale of investment —_— - —_ 47 _—
Tax repayment —_ — 22 —_ —
Loan from: Director’s pension scheine —_ —_ —_ 75 115
Bankloan — — 1.650 - —
Total source of funas 846 1,016 23912 1480 1,660
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Year ended 31 Dacembor

1987 1982 1983 1984 196
£000 £000 £000 £000 £000

APPLICATION OF FUNDS
Purchase of Company’s own shares 1,650

1,217 525 732 652

Purchese of fixed assets 505

Extraordinary items 7 78 307 3685 163
Tax paid 65 175 — a7 —
Director's pension schome loan repaid —_ —_— —_ — 190
Bank loan repaid — — 324 467 393

577 1,471 2,806 1,681 f,398
Increase/{decrease) in working capital

Stock {102) 174 146 89 278
Debtors 88 19 113 152 238
Creditors {248} {12) | |fs05; {71} 88

{262} 181 {246) 170 505
Total application of funds 3715 1,652 2,560 1,851 2,003

MOVEMENT IN NET LIQUID FUNDS
Increase/(decrease) in bank balances and casth 531 (636) 352 {3z1) {343)

5. AUDITED FINANCIAL STA "EMENTS

The financial information concerning the Company contained in this report does not amount to
full individual accounts within the meaning of section 254 of the Companies Act 1985, Full
individual accounts relating to each audited financial period have been (or will be} delivered to
the Registrar of Companies together with the auditors’ report under section 236 of the Companies
Act 1985 in respect of such accounts end each such report was an unqualified report within the
meaning of section 271 of the Companies Act 1985,

Yours faithfully,
STOY HAYWARD STOY HAYWARD
Chartered Accountants Chartered Accountants
Foxhall Lodge 8 Baker Street
Gregory Boulevard London WIM 1DA

Nottingham NG7 6LH
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VALUERS' CERTIFICATE

The following is a copy of a certificate from King & Cv., Chadered Survayors antl Neafes,
Chartered Surveyors.

The Directors Xing & o
Debfor Holdings pic CF iibt&u CAVEL OFh
Nottingham Road 7 Liratiord Place.
Long Eaton London WIN 9AE.
Nottingham NG1028Q.
Neiles
Capel-Cure Myers Crartered Surveyors
65 Holborn Viaduct 180 Mansftield Road
London EC1A 2EU. Nottingham NG 1 3HX.
17 Aprii 1986
Gentlemen,
DEBFOR LINITED

VALUATION OF FREEHOLD AND LEASEHOLD ASSETS

In accordance with your instructions we have jointly inspected and valued for the purpose of the
Share Placing as at 17 April 1986, those properties short particulars of which are set out below.

-~

{a) Third parties have provided us with such information as details of tenure, boundaries,
use, town planning consents and the like, and our valuations are therefore subject to the
assumption that no onerous restrictions, or obligations are attuched to the several free-
hold and leasehold titles and that the current uses are in accordance with current planning
permissions, or established use rights.

{b) Our valuations exclude any expenses which would be incurred on a realisation and also
any liabilities to tax.

2. The owner occupied properties have been valued on the basis of open market vaiue for the
existing use and the investment properties and those held for future occupation on the basis
of open market value, in accordance with the Guidance Notes on the Valuation uf Assels

{2nd Edition) published by the Royal Institution of Chartered Surveyors.

3. Wewaerenotinstructed to carry out a structural survey, orsoil tests, and we have not done so,
although we have had regard to the general condition of the buildings. We have assumed
that no deleterious materials have been used in the construction of any of the buildings. No
specialist tests have been carried out on any of the services systems and we have assumed
they are all in reasonable working order and comply with any relevant statutory or bye-law
regulations.

4. Qur valuation does not include figures for items which might more appropriately be con-
sidered plant and machinery. Where buildings have central heating this has been taken into

account, but only in so far as the instaliation is not connected with any manufacturing process.

5 The value of each property, together with briet details of tenure is set out in the appendix
to this cartificate and summarised below:

Ltong
Summary Freehold  Leasehold
£ £

Opan markot value
A. Owneroccupied Ref. Nos. 1-4 1,775,000 —
8. Helit for future cccupation Ref. Nos. 5-6 390,000 —_—
C. Held as investments Ref, Nuos. 7-8 38,500 210,000
Total value 2,263,500 210,000

6 Inaccordance with the facts and assumplions set out above, we hereby certify that we are of
the opinion that the value of the real property assets of Debfor Limited, more particularly
referred to and described in this certificate, ic fairly represented in the sums shown above,
as al 17 April 1986,

7 This certificate and valuation i< t,rt..  tse only of the parties to whom it is addressed and
no responsibility (s accepted (o any thiru party lor the whale or any part of its contents,

8 Neither the whole, nor any part of this certificate and valuation, nor any reference thereto
may be includedin any publish ed davument, circular or statement, nor published in any way
wathaut our written approval of the form and context in which itis to appear.

We are, Gentlemen,
Yours laithiully,

King & Co. Neales
Chartered Surveyors Chartered Sureyors
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A. PRGFERTIES
CURRENTLY
OCCUPIED BY THE
COMPANY

B. PROPERTIES HELD
FOR FUTURE
OCCUPATION

C. PROPERTIES HELD
ASINVESTBIENTS

Property
Frechold
1. 60/66 Nottingham
Road
Long Eaton
Nottingham

2. Main Street
Long Eaton
Nottingham

3. Nottingham Road
fikeston
Derbyshire

4. Derby Road
Industrial Estate
Heanor
Derbysiire

FProperty

Freehoid

5. Fields Farm Road
Long Eaton
Nottingham

6. Abbolt Street
Heanor
Derbyshire

Property

Long Leasehold

7.Units 1,2and 3
Humberstone Road
Kent Streot
Leicester

8 Units 3, 4and 5
Redwood Court
Faraday Road
Lenton
Notiingham

Feoehold

9, 21 St. Peters Street
Radford
Nottingham

Capital Vaiua
Dascription and age For Existing Use
£
Two-storey manufacturing unit, warehouse and 675,000
administrative offices, built between 1955 and
1986, Gross internal floor area about 55,110 sq.ft.,
of which about 34,000 sq.ft. were built since 1981.
Single storey manufacturing and warehouse unit, 770,000
built between 1982 and 1984. Gross intarnal floor
area about 46,937 sq.1t.
Single storey factory built 1984, Gross internal 170,600
floor area about 11,542 sq.ft.
Single storey factory built 1985, Gross internal 160,000
floor area about 11,447 sq.ft.
£1,775,000
Estimated  Capital
Current Net Valueln
Description Terms of Annual Rent  Existing
and age existing tenancies Receivable State
£ £
Freehold industrial —_ — 340,000
development site with
service roed. Net site
area about 7.3 acres.
Single storey fectory — - 50,000
buiit between 1930
and 1978. Gross
internal floor area
about 5,124 sq.ft.
Currently not in use. £390,000
Estimated  Capital
Current Net  Valueln
Description Terms of AnnualRent  Existing
and age existing tenancies Receivable State
£ £
3 factory units Alllet on full repairing 13,200 130,000
totalfing about 6,560  and insuring leases.
squft. Built 1982, Units 1 and 3 expiring
Leasehold having in 1988. Unit2
about 92 years expiring in 1995 with
unexpired ata rent reviews in 1989
peppercorn and 1992,
without reviews.
3 factory units Alllet on full repairing 10,225 80,000
totalling about 6,300  and insuring leases rising to
sq.ft. Built 1952, expiring in 1988, 11,475 by
Leasehold having Units3and5let on Sept, 1987
about 94 years concessionary rentals
unexpired at an until 1987.
annual aggregate
ground rent of
£2,700 reviewed to
19% of rack rental
value every 5 years. m
Endterraced factory  Letonlull repairing 5,400 38,500
unit built 1952, and insuring lease for
About 2,285 sq.1. 14 years expiring in
1956, with rent
reviews in 1989,
and 1992, Tﬁm
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Part IV

STATUTORY AND
GENERAL INFORMATION

1. SHARE CAPITAL

fa) Holdings was registered in England and Wales on 12 March 1986 under the name Excraft
Limijted with number 1998779 as a private company with limited linbility under the Companies Act
1985, Holdings changed its name and was re-registered as a public limited company under the
name of ebfor Holdings plc on 22 April 1986.

{b) Onincorporation Holdings had an authorised share capital of £100 divided into 100 Ordinary
shares of £1 each, of which two were issued to the subscribers.

fe}  Since 12 March 1986 there have been the following ehanges in the authorised and ilssued
share capital of Holdings:-

On 21 April 1986:—

(i) the authorised share capital was increased to £51,000 by the creation of 50,900 Ordinary
shares of £1 each;

(ii} 57,000 Ordinary shares of £1 each in the capital of Holdings (such figure includes the two
subscriber shares) were issued and credited as fully paid by way of consideration for the
acquisition of the entire issued share capital of the Company.

At an Extraordinary General Meeting held on 24 April 1986 resolutions were passed fconditionally
upon the Council of The Stock Exchange granting permission to deal in the Ordinary sharcs of
Haldings on the Unlisted Securities Market on or before 7 May 1986) inter alia:~

{i} sub-dividing each of the existing Ordinary shares of £1 each into 10 Ordinary shares of
10p each;

{ii) increasing the authorised share capital from £51,000 to £1, 100,000 by the creation of an
additional 10,490,000 Ordinary shares of 10p each;

fiti)generally and unconditionally authorising the Directors pursuant te Section 80 of the
Companies Act 1385 to allot relevant securities {as defined in that Section) up to a
maximum nominal amount of £1,049,000 during the period ending on 23 April 1991 and
pursuant to that authority giving them power to allot equity securities (as defined by
Section 94 of the Companies Acl 1885} as if Section 89 of that Act did not apply to that
aflotment. This power expires at the conclusion of the next Annual General Meeting of
Holdings and is limited to the allotinent of 637,500 Qrdipary shares of 10p each to such
subscribers as may be procured by Capel-Cure Myers, ta allotments in connection with
issues pro rata to Ordinary sharcholders (subject only to such exclusions as the Directors
may feel necessary or expedient to deal with fractional entitferents or legaf or practival
problems under the law or requirements of any recognised regulatory body in any
territary) and othenwise to the allotment for cash of & maximum oif £55,000 nominal of
share capital;

fivlicapitalising £714,000 {being part of the amount standing to the credit of share premivm
account) and applying such sum in paying up in full 7,140,000 Ordinary shares of 10p
each. Such shares were allotted to the shareholders pro rata to their existing share-
holdings to the nearest whole share.

On 24 April 1886 637,500 nevs Ordinary shares of 10p each were allotted nil paid to Linton
Nominees Limited pursuant to the Placing Agreement des«ribed in paragraph 6 below.

{d) Fallowing completion of the placing the issued share capital of Holdings will be £528,750
comprising 8,287,500 Ordinary shares of 10p each all of which will be fully paid or credited as

fully paid.

{a) 2.712,560 Ordinary shares frepresenting 24,6656 of the authorised share capital) will remain
authorised but unissued following the placing. No material issue of Crdinary shares of Holdings
{other than to shareholders pro rata to existing holdings] will be made within one year of the date
of this document without the prior approval of Holdings in General Meeting, No Issue of Ordinary
shares will be made which would effectively aiter tha control of Holdings or the nature of its
busmness without the prior approval of Holdings in General Meeting.

{1} Holdings' enly subsidiary is the Company.

fg} Saveasmentionedinparagraphs [b] and (c) above, noshare orloan capital of Holdings or of
the Company hus been itsued oris proposed to be issued for cash or otherwise within the two
years immediately preceding the dale of thi~ document,

9
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{h} Save as disclosed in paragraph 6 befow, no commissions, discounts, brokerages or other
special tarms have been granted by Holdings or tha Company within such two year period in
connection with the sale or issue of any share or foan capital,

(i) No share orloan capital of Holdings or the Company Is the subjact of any option or is agreed
conditionally or uncenditionally to be put under option,

2, SUBSIDIARY COMPANY

The Company was registered in England as a private company with limited Iiability on 1
December 1947 under the Companies Acts, 1929 and 1947, and has an issued qu fully paid up
share capital of 1,500 Ordinary shares of £1 each, each of which is beneficially owned by
Holdings.

3. ARTICLES OF ASSOCIATION

The Articles of Association of Holdings (in this paragraph 3 of Part IV “the Company®) contain
provisions inter alia to the foflowing effect:

Voting rights

At any general meeting every Member present in person shall have one vote on a show of hands
and on a poll every Member present in person or by proxy shall have one vote for every share of
which he is the holder, The duly authorised representative of a corporate Member may exercise
the same powers on behalf of that corporation as it could exercise if it were an individual
Member. A Member is not entitled to vate unless all calls due frorn him have been paid, or in
respect of any shares held by him in relation to which he or any other person appearing to be
interested in such shares has been duly served with a notice under Section 212 of the Companies
Act 1985 and fails to supply the Company with the information theraby required within the period
of 28 days fram the date of service of such notice,

Variation of Rights

The rights attached to any class of shares may be varied with the consent in writing of the
holders of 75 per cent of the jssued shares of that class or with the sanction of an Extraordinary
Resolution passed at a separate general meeting of the holders of the class.

Diractors

{a) Subject to any Ordinary Resolution of the Company, the Directors shall not be less than two
innumber.

fb) Saveas mentioned belovy, a Director shall notvote in respect of any contract orarrangement
orany other proposal whatsoevarin which he has any material intzrest otherwise than by virtue
of his interest in shares or debentures or other securities of, or otherwise in or through the
Company. A Director shall not be counted in the quorum at a meeting in relation to any resolution
on which he is debarred from voting.

{c) A Directorshall fin the absence of some material interest other than those indicated below)
be entitled tc vote fand be counted in the quorum) iy respect of any resolution congcerning any of
the following matters, namely:—

) the giving of any security or indemnity to him in respect of money lent or obligations
incurred by him at the request of or for the benefit of the Company or any of its
subsidiaries;

{ii} he giving of any security orindemnity to a third party in respect of a debt or obligation
of the (_:'qrppqny or any _of its subsidiaries for which he himself has assumed
responsibility in whole or in part under @ guarantee or indemnity or by the giving of
security;

{iii} any proposal conce[ning an offer of shares ordebentures or other securities of or by the
Company orany of its subsidiaries for subscription or purchase in which offer heis or is
to be interested as a participant in the underwriting or sub-underwriting thereof;

{ivl any proposal concerning any other company in which he is interested, directly or
indirectly, and whether as an officer or shareholder or otherwise howsoever provided
that his interest does not comprise a beneficial interest in one per cent or more of the
tssued shares of any class of such company for of any third company through which bis
interest is derived) or of the voting rights available lo members of the relevani company
fany such interest being deemed to be a material interest in all circumstances); and
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fvl any proposal concerning the adoption, modification or operation of a superannuation
fund or retirement benefits scheme undor which he may benaefit and which has been
approved by or Is subject to and conditional upon appraval by the Board of Inland
Revenue for taxation purpases or by the Company in general meeting,

(d) Where nroposals are under consideration concerning the appointment of two or more
Directors to offices or employments with the Company or any company in which the Company is
Jnterfesrod, such proposals miay be dividad and considered in relation to each Director separately
and in such case each of the Directors concerned (if not debarred from voting under the proviso
to paragraph (c} {iv) above) shall be entitled to vote (and be counted in the quorum) in respect of
each resolution except that concerning his own appointment,

{e) If any question shall arise at any meeting as to the materiality of a Dirgctor’s interest or as
to the entittement of any Director to vate and such question is not resolved by his voluntarily
agreeing to abstajn from voting, such question shall be referred to the chairman of the meeting
and his ruling in relation to any other Director shall be final and conclusive except in a case where
the nature or extent of the interest of the Director concerned has not been fairly disclosed.

{f) The Company may by Ordinary Resolution suspend or relax the above provisions to any

extent or ratify any transaction not duly authorised by reason of a contravention of such
provisions.

{g) A Director shalinot be required to hold any shares of the Company by way of qualification. A
Director who is not a Member of the Company shall nevertheless be entitied to receive notice of
and to attend and speak at general meetings.

(h} The ordinary remunaration of the Directors shall from time to time be determined by an
Ordinary Resolution of the Company in general meeting and shall (unless each resolution
otherwise provides] be divided among them in such proportions as the Diractors may determine
or failing agreement equally. Any Director who holds an executive office with the Company or
who serves on any committes, or who otherwise performs services which in the opinion of the
Directors are outside the scope of the ordinary duties of a Director, may be paid such extra
remuneration as the Directors may determine. The Directors shall also be entitled to be repaid all
such expenses as they may properly incur in attending and returning from meetings of the Board
or of any committees of the Board or general meetings or otherwise in or about the
business of the Company.

(ii The Directors shall have power to pay and agree to pay pensions or other retirement,
superannuation, death or disability benelits to (or to pay any person n respect of} 8 Director or
ex-Director and for the purpose of providing any such pensions or other benefits to contribute to
any scheme or fund or to pay premiums.

i} The statutory provisions as to an age limit for Directors do not apply.

Borrowing Powoers

The Directors shall rostrict the borrowings of the Company and exercise all voting and other
rights or powers of conlrol exercisable by the Company in relation to its subsidiaries so as to
socure (as regards such subsidiaries so far as by such exercise it can secure) that the aggregate
amount for the time being undischarged of all money borrowed or secured by the Company and
its subsidiaries and owing to persons other than the Company and its subsidiaries shall not
without the previous sanction of an Ordinary Resolution of the Coinpany exceed twice the
aggregate of the amount puid up or credited as paid-up on the share cagital of the Company
and the total amount of the capiial end revenue reserves of the Company and its subsidiaries as
shown in the latest audited consolidated balance sheet of the Company and its subsidiaries but
after making certain adjustments specified in the Articles,

4. DIRECTORS AND OTHERINTERESTS

{a} The register of the interests of the Directors and their families in the Qrdinary shares of
Holdings required to be maintained under the provisions of Section 325 of the Companies Act
1955 now shows Mr. D. €. Parker as beneficially interested in 100 per cent, of such shares. None
of the other Directors now has any holding of shares in Holdings. Following the placing, the
register of such interests will appearas follows:

Interests
Director No. of Shares %
D.C. Parker 6,750,000 814
M. J. Basford 10,500 0.1
S.J Wiils 10.500 a.7
H. Prevezer 10500 o1

Mr. Parker's interests include those of his wife and the trustees of a seftlement for the benefit of
his children. The interests of the other Directors include the interests of their respective spouses,
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b} Save as aforesaid, the Directors are not awara of any other person who is now or following
the placing, will be Interested (within the meaning of Part VI of the Companies Agt 1985}, directly
or indirectly in five per cent. or mare of the issued Ordinary share capits of Holdings,

{c) Itis the intention of each of the Directors, other than Mr, D. C. Parker, to apply for 10,000 of
tha shares the subject of this placing. Mr. D, C. Parker, his wife and the trustees of the settlement
forthe bonefit of his children, will make disposals of 900,000 shares, in total, as part of the placing.

{d) By an agreement dated 21 April 1986 between Holdings (1), Mr. D. C. Parker 2} Mrs v. M,
Parker (3) and the Trustees of the Settlement (4) (“the Exchange Agreement”} Holdings acquired
from Mr. D,C. Parker, his wife and the trustees.of a settlernent for the benefit of his children,
one hundred per cent. of the issued share capital of the Company for a consideration consisting
of the issue of 51,000 Ordinary shares of £1 each, in Holdings which were issued as follows:-

Number of shares
Mr. D, C. Parker 41,820
Mrs. V. M. Parker 2,312
Trustees of D. C. Parker's Childrens’ Settlement 6,868

{e) In 7985Mr, D. C. Parkerand Mr. M. J. Basford each purchased a motor car from the Company
at their market values of £2,570 and £2,275 respectively. In 1984 Mr. D. C, Parker purchased a
motor car from the Company at its market value of £645. Save as aforesaid and as mentioned in
paragraph (d) above and in paragraph 14{d) below, no Director has or has had any interest, direct
or indirect, in the promotion of or in any assets which have been, within the two years
immediately preceding the date of this document acquired, disposed of by or leased to Holdings
or the Company or are proposed to be acquired disposed of by or leased to Holdings or the
Company.

{f) Save as mentioned in this paragraph 4, neither Holdings nor the Company has subsisting at
the date hereof any contrect or arrangement in which a Director of Holdings or of the Company
is materially intercsted, directly or indirectly, and which Is significant in relation to the business
of the Group taken as a whole.

fg) MrPrevezerhas agreed to serve the Company as a non-executive Director for a period of two
years commencing on 9 December 1955 at an initial annual fee of £11,000, Save as aforesaid and
as mentioned in paragraph 8 below, no Direrntor has a service contract with Holdings or the
Company which will nat expire oris not terminable by the employing company without payment
of compensation {other than statutory compensation] within one year.

th) The aggregate emoluments of the Directors from the Company for the financial year ended
31 Dacember 1985 amounted to £203,833, including pension contributions. It is estimated that for
the twelve months ending 31 December 1386 the aggregate emoluments of the Directors from
the Group will be approximately £150,000, including pension contributions.

&, MATERIAL CONTRACTS

The folfowing contracts, not being contracts entered into in the ordinary course of business, have
been entered into by Holdings and/or the Company during the two years immediately preceding
the date of this document and are, or may be, material:~

{a) An agreement dated 2 August 1984 between the Company (1} and C. R. Crane & Son Limited
~7  [2) whereunder C. R. Crane & Son Limited agreed to construct a new sewing unit at the
Company's premises at Nottingham Road, llkeston for a consideration of £266,436.

b) An sgreement dated 2 August 1984 between the Company (1) and C. R, Crane & Son Limited
{2} whereunder C. R. Crane & Son Limited agreed to construct a new sewing unit at the
Company’s premises at Derby Road industrial Estate, Heanor fora consideration of £243,048.

s

for

(e} An agreement dated 25 March 1985 between the Company (1) and Kennings Estates p.l.c. (2}
whereunder the Company agreed to purchase freehold land adjacent to its premises at
Nottingham Road, Long Eaton lor a consideration of £40,000,

€

{d) An agreement pw"denced in correspandence made in 1985 between the Company (1) and C. R.
} Crane & Son Limited (2) whereunder C. R, Crane & Son Limited agreed to erect new buildings
[ on the Company’s premises at Nottingham Road, Long Faton fora consideration of £319,217.

e le) The Exchange Agreement referred to in paragraph 4(d} above.

I} The Placing Agreement relerced to in paragraph 6 below.
o .
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&8 PLACING AGREEMENT

{a)  On 24 April 1986 an agroement (“the Plecing Agreement”) was entered into between the
Directors (1) the present shareholders of Holdings [ “the Vendors ™} (2] MrD. C. Parkerand Mrs V. M.
Park:er {3) Holdings (ry and Capel-Cure Mvers (“Capel-Cure”) (S) whereunder Capel-Cure agreed,
sub;qcf to the Council of The Stack Exchange permitting (not later than 7 May 1986) dealings in
Holdings' issued share capital to take place In the Unlisted Securities Market, to (i) subseribe or
procure subsc{{bers at a price of 130p per share for 637,500 new Ordinary shares of 10p each in
Holdings and (ii) purchase or procure purchasers at a price of 129%p per .hare from the Vendors
a total of 900,000 Ordinary shares of 10p each with a view to placing all such shares with their
clients at a price of 130p per share.

b} Under the Placing Agreement Holdings has agreed to pay the costs of and incidental to the
plaqmg and the application te The Stock Exchange for the admission of its issued Ordinary share
capital to the Unlisted Securities Market, including capital duty, aif accountancy and legal fees,
printing and advertising charges, the fees and expenses of the Registrars, the fees payable to The
Stock Exchange and a fee to Capel-Cure. The aggregate costs and expenses payable by Holdings
are estimated to amount to £215,000 exclusive of value added tax which includes an estimated
liability to stamp duty of £48,725 in connection with the Exchange Agreement.

fe) Under the Placing Agreement:—

(i the Directors have given certain warranties to Capel-Cure as to the accuracy of the
information in this document;

fii) Mr. D. C. Parker and Mrs. V. M. Parker have given a taxation indemnity to Holdings and
Capel-Cure; and

{iii)the Executive Directors have given certain warranties in relation to the Group and its
business.

In addition, the Vendors and the Directors have entered into certain undertakings with Capel-Cure
cencerning the dispoesal of their shares in Holdings for a period extending until the Annual
General Meeting of Holdings during 1988 and 1987 respectively and the Executive Directors have
given to Capel-Cure certain undertakings, in the event of their ceasing to be employees of the
Group, not to compete with the Group or solicit its customers or employ its employees for a
period of 3 years from the date of the Placing Agreement.

{d} For the purposes of paragreph 3, Schedule 3, Companies Act 1985, the subscription list for
the Ordinary shares included in the placing wilf open at 10,00 a.m. on 29 April 1986 and may be
closed at any time thereafter.

7. PROPERTIES

Details of the principal propenties from which the Group operates are contained in the Valuers’
Certificate set out in Part lil,

8. SERVICE CONTRACTS

Each of the Exgcutive Directors has entered into & service contract with Holdings. Each contract
is dated 24 April 1986 and is for a period of three years from that date, and may be determined
by either party giving to the other not less tan six months notice expiring on or after 24 April
19589. Under the said contracts, the Executive Dirgctors are presently entitled to the following
annualsalaries fwhich ara inclusive of all Directors’ fees):—

D, €. Parker £55,000
M. J. Basford £35,000
S. J. Willls £20,000

8, LITIGATION

Neither Holdings nor the Company is engaged in any litigation ar arbitration proceedings and no
litigation or arbitration proceedings are known to the Direclors to be pending or threatened
against either Holdings or the Company which, in either case, may have or has had during the
twelve months prior to the date hereof, a significant effect on the financial position of the Group.

10. TAXATION

The Directors have been advised that, immediately folfowing the placing, Holdings will be a close
company within the meaning of the Income and Corporation Taxes Act 1870, in respect of the
Company, shortfall and apportionment clearances have been obtained for all relevant periods up
to 31 December 1985. The Company has been advised by Stoy Hayward (Nottingham) that, in
their opinion, there will be no apportionment of income amongst the participators in respect of
the three month period ended 31 March 1986. Clearances have been obtained under Section 464,
Income and Corporation Taxes Act 1970, in respect of the placing and the capitz! reorganisations
carried out prior to the placing and under Section 88, Capital Gains Tax Act 1979 in respect of
the acquisition by Holdings of the entire issued share capital of the Cormpany.
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11. WORKING CAPITAL

The Directors consider that taking into account bank and other facilities a_vailable and the
proceads of the placing raceivable by tha Group, it fras sufficient working cepital for its present
requiremaents.

12, MINIMUM SUBSCRIPTION

The minimum amour* which in the opinion of the Directors must be raised by the Issue of 637,5_00
new Ordinary shares of 10p each for the purpose specified in paragraph 2 Schedule 3 Companies
Act 1985 is nil,

13. MATERIAL CHANGES

Save as disclosed herein, there have been na material adverse changes in the trading or financial
position of the Group since 31 December 1985,

14. GENERAL

(a) The Directors consider that the Groupn carries reasanable insurance cover for all major risks
facing it which would be expected to be the subject of insurance cover.

{b) Holdings is the beneficiary under a covenant entitling it to receive the sum of £300,000 in
the event of Mr. D. C. Parker's death or permanent incapacity on or before 23 April 1850.

fc) The financial information contained in this document does not amount (o full accounts
within the meaning of Section 254 Companies Act 1985, Full accounts relating to the periods
during which the Company has carried on the business and to which the information in the
Accountants’ Report relates have been {or will bel delivered to the Registrar of Companies. The
auditors have made a report under Section 236 Companies Act 1985 in respect of each such set of
accounts and gach such report was an unqualitied report within the meaning of Section 271

Companics Act 1985,

{d) Mr. D. C. Parker is the promoter of the Group.

- 4
15. consenrs U .
{a) Stoy Hayward {Nottingham) and Stoy Hayward({f.’dhdon) have given and have no!

withdrawn their respective written consents lo the issue of this document with the inclusion

therain oftheir Aczountants’ Report, and the references to theirnames in the forms and context in

which they are respectively included, -
# o

(b} Messrs Neales and Messrs. King & Co have given and have not withdrawn their respective
written consents to the issue of this decument with the inclusion therein of their Valuers’
Certilicate, and with ths references to their names in the forms and context in which they are
respectively included,

15, REGISTRATION

Copies of this document have been delivared to the Registrar of Companies for registration, each
capy having attached to it copies of Capel-Curs’s placing letter and application form, each of the
consents mentioned in paragraph 15 above, the statement of adjustments made by the Reporting
Accountants, the Valuers' Certificate of Messrs. Neales and Messrs. King & Co and each of the
material contracts specified in paragraph 5 abave.

17. DOCUMENTS AVAILABLE FORINSPECTION

Copies of tha following decuments will be available for inspection st the offices of Capel-Cure

Myers, 65 Holborn Viaduct, London ECIA 2EU during normal business hours on any weekday

&Sawrdays and Public Holidays excepted) for the period of fourteen days from the date of this
aecumenti—~

{a) The Memoranduin and Articles of Association of Holdings.
{b) The Audited Azcounts of the Company for the five financial periods ended 31 December 1985,

{c) The Repart af Stoy Hayward {Nottingham) and Stay Hayward {London) and the statement of
adjustmen’s refating thereta.

{d) The Direstors’ service conlracts referred to in paragraph b above and the agreament referred
to in pavagraph d(g) above,

{e) The material contracts referred to in paragraph §above,
{f} Ti2lotters of consent referred to in paragraph 15.above,
fg) The Valuess’ Certificale of Messes, Neales and Messrs. King & Co dated 17 April 1986.

Dated 24 April 1986 \_~"
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APFL-CURE. MYERS'~ =,

Copies of this Letter and Form of Acceptance, each having attached thereto a copy of the Placing

Document mentioned helow together with copies of the documents specified therejn, hape been

delivered to the Registrar of Companies for registration. %@A v)7
24th April, 1986

Dear Sir/Madarm,

DEBFOR HOLDINGS plc {the “Company”)
Pjacing of 1,537,500 Ordinary shares of 10p each
at 130p per share payable in full on acceptance

We enclose a Placing Document dated 24th April, 1986, giving information about the above Company
and its subsidiary and of the placing by Capel-Cure Myers of 1,537,500 Ordinary shares of 10p each in
the Company (the “Ordinary shares )

Application has been made to the Council of The Stock Exchange for the grant of permission to deal in
the whole of the issued Ordirary share capital of the Company in the Unlisted Securities Market
(“Permission to Deal”). It is anticipated that Permission to Deal will be granted on 30th April, 1986 and
that dealings will commence on 1st May, 1986. Itis emphasised that no application has been madeior

these securities to be admitted to Listing.

The Ordinary shares which are the subject of the placing rank pari passu in all respects with the
existing issued and allotted Ordinary shares and in particular, rank in full for all dividends or other
distributions hereafier declared, paid or made on the Ordinary share capital of the Company.

" Capel-Cure Myers have agreed to purchase or procure purchasers for 900,000 Ordinary shares and to p
subscribe or procure subscribers for 637,500 Ordinary shares subject to Permission to Deal being

granted by the Council of The Stock Exchange and becoming effective upon the posting of a Rule 325
Notice by not later than 7th May, 1986.

Accordingly, we have pleasure in offering you, upon the terms of this Letter and of the Placing
Documen, and subject to the Memorandum and Articles of Association of the Campany, a placing
participétion of:

[/ J Ordinarlyshares of 10p each at 130p pershare, free of commission and stamp
duty payable in full on 30th April, 1986.

If you wish to accept this offer, please inform us* by telephone or telex by 3.00 p.m. on 28th April,
1986 and confirm your acceptarice by completing the enclosed Form of Acceptance and returning it to
us by 10.002 m. on 30th April, 1986 teguther with a cheque for the full amount payable on acceptance.
Cheques, which should be crossed and drawn on a Cit C
madepayabletc “Capel-CureMyers”. Thesecheques willbe presentedonreceiptan dtheproceeds held

inaseparale account pending allotment.
Alternativaly, the amounts due may beremitied by telegraphic transfer, for valueon 30th April, 1986to:

, lie Royal Bank of Scotland plc, 67 Lombard Street, Lonaan EC3, Account Capel-Cure Myers Placing
Account, Accaunt No.: 11503910 Re: Debfor Holdings plc.

This offer is conditional upon Permission to Deal heing granted by the Council of The Stock Exchange
and becoming effective as aforesaid by not later than 7th ilay, 1986. Monies paid in respect of appli-
cations will be returned if this condition is not satisfied by that date.

Under the rules of The Stack Exchange, up to 25 per ent. of the shares being placed have to be made
available to the public through the market. Accordingly, we reserve the right to recall up to 25 percent.
of the shares being placod fother than the 128,125 shares that have becn reserved foremployees of the
Company], Should we be given notice that they are required by the markat by 5§ p.m. on Monday,
28th April, 1986.

*Please ask forJ. C. Draper, R. M. W. Bewick, D. G. Smith
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Placing of 1,537,560 Ordinary shares of 10p each
at 130p per share, payable in full on application

This form, when completed should be returned to Corporate Finance Division,
Capel-Cure Myers, 65 Holborn Viaduct, London EC1A 2EU, so as to reach us by not fater than

10,00 a.m. 30th April, 1986.
Yl Gon7

FORM OF ACCEPTANCE

To: Corporate Finance Division
Capel-Cure fiyers
65 Holborn Viaduct
London ECTA 2EU

Eor the attention of: B.W. w. Bewick

Dear Sirs,

With reference to the Letter from Capel-Cure Myers dated 24th April, 1936 l/we have pleasure in
accepting your offer of a participation in the placing of Ordinary shares offered to me/us in Debfor
Holdings plc (the “Company”) on the basis set out in that Letter and the accompanying Placing

Document and subject to the Memorandum and Articles of Association of the Company.

* (i) IWe enclose my/our cheque drawn on a City office of a London Clearing Bankin favour of
Capel-Cure Myers for £ [f J being the full amount pavyable on application at

130p per Ordinary share. /We warrant that my/our cheque will be met on first presentation.

¥ (i) l/We confirm that the amount due wili be remitted by telegraphic transfer to The Royal
Bank of Scotland PLC, 67 Lombard Street, London EC3 Account, Capel-Myers Placing Account,
a/c No. 11503910 Re: Debfor Holdings plc for value on 30th April, 1986.

1/We hereby request you to procure the issue to melus in accordance with the instructions set out

.

below a Renounceable Letter of Acceptance in respect of the Ordinary shares which I/we have

agreed to purchase.
Dated: 1986
Signaturels) OF BECEPLOT(S) srvearnarsnasssrssemsassmmsssrsiessomssarsesasissssssussissasess reesreastisssressissRasEssssansErores paramerassass

**Fulf registration details

Name ........ STt PRI R LY recssntns

AUrEES ssvsesassrssserensssrsssasssssssstsssassmmatsisesesssvesssses CrevsveressesstasanereRsetiseTaReREE SRS SRR I SRS T PR OSBRSS 00 eoaveavanarares
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Delivery instructions
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» please delete whicheveris not applicable .
*»1fyst include first and any other name in FULL and address in FULL
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