2 Directors and advisers

3 Five year summary of results and

statistical analysis of work done by Group

4 Chairman’s statement
6 Business review
8 Directors’ report
11 Corporate governance
12 Statement of directors’ responsibilities
13 Repoart of the auditors
14 Consolidated profit and toss account
16 Consolidated balance sheet
16 Balance sheet
17 Consolidated cash flow statement
18 Notes to the financial statements
34 Notice of mesting
36 Financial calendar

Frant cover

‘Light Fugue’ by John Brokenshire.
An extubit at the 1995 Northern
Graduates exhibition, The Royel
Coltege of Art, Landon,
co-sponsored by

Aukell Associates

inside cover

Detadl of the new Procter & Gamble
headquarters, Brooklands. Surrey.
Photography. Peter Cook

2( JSYH

Contents

For the year ended

30 September 1995

|

GW'I [ 275
COMPANIES HOUSE 85/94/85



Directors and
advisers

For the year ended

30 September 1995

Directors

Gerald Kenneth Thomas Deighton RIBA FCSD FRSA Chairman®
Andrew Alexander Lett RIBA DipArch{Oxford) Managing Director
John William Thake RIBA DipArch MCSD BNA

Geoffrey Colin Harwood BA MS¢ CEng FCIBSE MinstE

Alan Bernard Brooker JP DL FCA Non-executive®

Robert Henry Warner ACA Finance Director and Company Secretary

all of 2 Great Eastern Wharf, Parkgate Road, London SW11 4NP

Registered Office

2 Great Eastern Wharf
Parkgate Road
London SWil 4ANP

Financial Advisers

Hill Samuel Bank Lirnited
100 Woed Street

London EC2P 2AJ

Stockbrokers

NatWest Wood Mackenzie & Co. Limited
135 Bishopsgate

London EC2ZM 3XT

Auditors

KPMG

Chartered Accountants
8 Salisbury Square
London EC4Y 3BB

Solicitors

Rowe & Maw

20 Black Friars Lane
London EC4V 6HD

Bankers

Lloyds Bank Pic
8/10 Waterloo Place
London SW1Y 4BE

Registrars and Transfer Office
Uloyds Bank Registrars

The Causeway

Worthing

Wes? Sussex BNEG9 6DA

* Members of the Remuneration Committee.

The Audit Committee is composed of all diractors.



Five year

summary of
results
Operating Profit/{loss]  Total work
profit/{loss) before done
taxation
Years ended 30 September £000 £000 £000
19 1.583 360 165,612
1992 {2,803) (3.867) 8.466
1993 135 (2,254) 6,716
1994 541 317 7.081
1995 {166) {376) 5,969
..................... Statlstlcal
The results prior to 1993 have been restated in accordance with the requirements of FRS 3. .
analysis of work
done by Group
1994 figures indicated
Business sector Key
2% 13% in brackets
(8%) {179%;}
46% x ottices  ITNEENN
(50%)
Business Parks _

(5%}

3%
(4%)

4%
{3%)

Industriai

{incl Transport)
Retail

Leisure
Residential

Undefined

Client type

57%
(52%)

2%
(1%)

Prop

Other

Corporate

erty Developer
Institutions
Public Sector

$ Non-specific




Chairman'’s
statement

For the year ended

30 September 1995

in my last statement to shareholders | said that “the market remains difficult and unpredictable” and so it has
continued to be. In the early part of the year there were signs of an improvement in the Property and Construction

Sector, but this momentum was not maintained during the remainder of the year.

As a result the Company made an operating loss of £166,000 (1994: profit of £541,000) and a loss hefore tax of
£376.000 (1994: profit of £317,000}. The loss per share was 2.47p compared with earnings of 1.81p last year.

The directors do nat recommend the payment of a dividend.

The deficit on the year was principally due to the lowerincome during the second six months. This was as & result
of slow progress with some projects. emphasising the cauticus attitude that now exists in relation to the
commissioning and completion of new property developments. The problems of our sector have been well

publicised and our experience is shared by others.

The Board’s policy continues to be to reduce gearing to a more acceptable level and it is encouraging that, in the

light of these trading results, borrowings have fatlen.

The directors maintain their desire to improve the quality of design and the standard of service offered to clients.
In addition we consider it important to expand out activities in the United Kingdom, as the ecenomy recovers,

and elsewhere in Eurcpe.

in a year of management change the Board have been working to reduce the Company’'s operating costs and the

benefits are now becoming apparent.

Over the last Christmas holiday we moved our London offices from three separate buildings into a new building at
Great EasternWharf in Bzattersea. This move will provide the opportunity forincreased efficiency in operations and

significantly reduce our occupancy costs.

In July we obtained Quality Assurance certification for the London office and this will ensure the continuation
of formalised procedures which will improve efficiency, with regular independent inspections ensuring that
standards are maintained. It is also clear that QAis becoming a pre-requisite for undertaking projects on behaif of

many government and corporate organisations.

We have recaived a number of new instructions including the following:

»  Amsterdam: A new headquarters building of 12,800 sq m.

«  Bedford: A new headquarters for an international motor component supplier.
e Hamilton: A new plastics factory.

o Heathrow: A new co-ordination control centre.

*  Leipzig: Seven apartment blocks and a 2,000 sq m office building.

e Jerusalem: The interior design for a luxury hotel and conference centre.



*  Riyadh: The masterplan and design of a 29 hectares park including a Climatron building and other public

amenities.

*  Sunderland: Three new office buildings.

There are again some signs of improvement in the United Kingdom economy but it may be some time before we
feel the benefit of this. There are no easy solutions to the problems facing the propertyand construction sectorand

the way forward is to compete more effectively, to continue to improve the quality of design and service provided to

our chents, and to provide better value in a business environment that has become exceedingly price conscious.

Iwould like an behalf of the Board to thank cur shareholders, clients and bankers fortheircontinuing support -during
the past yearall of my colieagues have worked extremely hard and on a personal note lwould like to thank them also

for their efforts.

Gerry Deighton

Chairman

26 January 1996

Chairman’s
statement

For the year ended

30 September 1995



Business
review

For the year ended

30 September 1995

During last financial year we have sought to establish a more cost effective and competitive base for the future.
After many years operating from several buildings. the London office moved to one singie building in December
1995, as we were able to negotiate a favourable surrender of existing leases. The lower operating cost, togetherwith
the benefits of better comenunication and greater efficiency that this has allowed, will provide an improved
foundation for future growth in what will continue to be a competitive market. In addition, some rationalisation of

staff has occurred since the year end, which will further improve the cost base.

We have also increased the geographical spread of the business, both in the United Kingdom and in the European
Union.With our London and Glasgow offices we are able to offer our services throughout the United Kingdom and
this year has seen an increasing number of commissions located away from the South East. Qur policy of
geographical expansion has been further enhanced bythe formation of a joint venture partnership in Brussels,and
discussions are under way with similar arrangements in Dublin and Milan. These partnerships will add to the
network already established with ourjoint venture offices in Amsterdam and Berlin and will allow us to compete for
projects across a wider area of the European Union, without the investment costs associated with the setting up of

new independent offices.
The year under review has seen the completion of a number of significant projects including:-

e  The Health & Beauty Care headquarters for Procter & Gamble at Brooklands in Surrey. The first phase of this
25.000 sq m project was handed over in July 1995, and has been very well received by its users, who consider it

one of the best facilities in the Procter & Gamble organisation.

e  Thecompletion and successfulletting of Phase [l at Doxford internationa Business Park to London Electricity
and Mercury One 2 One. The latest phase of this very successful enterprise zone development in the North East,

near Sunderland. is now fully occupied and the next phase of 15.000 sg m is currently in the design stage.

»  Thedesignand completion of two new conceptstores for ASDA. at Trafford Park, Manchester and Queensferry
near Chester. The new concept store, for which we were appointed consultants, has proved extremely successful

and a total of five are now complete and trading, with further stores planned.

s The design and construction of a new retail development for Chartwell Land at Beckton in east London.

This project follows our earlier Savacentre superstore which is located on the adjoining site.

e  New commissions from London Underground Limited. We have a major on going prograrmme of work

improving stations on the Northern, Central and Waterloo & City lines.

e  Arnajor pharmaceutical research and ranufacturing plant at Magdeburg, Germany. in collaboration with our
Berlin joint venture office and Munich partners, is nearing completion. At 50,000 sq m thisis our largest projectin

continental Europe to date and it has demonstrated how our offices can successfully work together.

During the year many clients have opted for the integrated design service that we are able to offer. This approach
has many advantages, particularty when allied to computer technology and design specialism. Today's market
requires specialist expertise for both speed and economy and the development of ourin-house disciplines such as

graphics, landscape and interiors add value and increase the earnings potential on projects forwhich we cormpete.



We continue to improve our interna! reporting systems and management accountability and our recent

achievernent of QA certification will further enhance our ability to contro! and manage all aspects of our projects.

With the changing nature of development and construction procurernent, we have adopted a policy of promoting
new business alliances, partnerships and networks. The speed of change in tha industry during recent years has
been quite remarkable and it is necessary to rermain flexible and adaptable. At the same time it is important to re-
assert the basic values of professionalism, skilt and performance which form the fundamentals of our stock in trade,

and which we must not lose sight of.

As we enter a new era with our move to a new London headquarters, we seek to establish a more devolved
management style where both individual responsibility and team working can be encouraged and developed.
In this way we can harness the considerable talent and energy that the business has always enjoyed and build on

this for the future.

This is my first report as Managing Director and | wouid have wished for a better financial result. The market has
continued 10 be depressed and we have suffered from it, as have our competitors. However the level of new
commissions received is very encouraging and our policy of developing new sectors such as airport work and
transportation is providing a broader market within which we can cempete. We have a good reputation, an

established skill base and we are well placed to benefit from any upturn in the economy.

Andrew Lett

Managing Director

Business
review

For the year ended

30 September 1995



Directors’ report

For the year ended

30 September 1995

The directors submit their repert and the audited financial statements for the year ended 30 September 1295.

Principal activities
The Group provides integrated design and management services comprising principally architecture, planning and

urban design. environmental engineering, structural engineering, interior design and graphic design.

A review of the Group's business and activities during the year and future developments are contained in the

Chairman’s statement and the Business review.

Results and dividends
The results forthe year are set outin the consolidated profitand loss account on page 14. During the yearnointerim
dividend was paid and the directors do not recornmend the payment ofa final dividend. The loss transferred from

_reserves amounted to £337,000.

Section 142 Companies Act 1985

The financial position of the Company is such that its net assets continue to ba less than half of its called up share
capital. A review of current trading and recent cost savings is given in the Chairman’s statement. This matter will
remain under review, but it is not intended to convene a further meeting under Section 142 of the Companies

Act 1985.

Close company status
In the opinion of the directors the Company is not a close company within the meaning of the Incorme and

Corporation Taxes Act 1988.

Fixed assets

Changes in tangible fixed assets are set out in note 12 to the financial statements.

Employees
The Group constantly seeks to keep its emiployees informed on all aspects of the business affecting thern through

the operation of structured management meetings and in-house publicaticns.

It is the Group's policy to give fair consideration to application for employment by disabled persons wherever
practicable and, where existing employees become disabled, every effort is made to find or create suitable

positions for them.



Directors
The directors who served during the year together with their beneficial and family interests in the shares of the

Company were as foliows:

30 September 1995 30 September 1994

Ordinary 8p shares Ordinary 5p shares
G KT Deighton 1,387,990 1,387.990
AA Lett 473,049 473,049
JWThake 363,199 363.199
G C Harwood 473,049 473,049
A B Brooker 5,000 5,000
B HWarner 120,589 120,689

There have been no changes in the above directors interests since 30 September 1995. Directors’ interests in

share options granted over the shares of the Company are set cut in note 20 to the financial statements.

Mr M C Aukett resigned as a diractor on 7 December 1994, His sharsholding both at 30 September 1994 and at
7 December 1994 was 2,415,929,

In accordance with the articles of association MrWarner retires by rotation and. being eligible, offers himself for
re-election. He has a service agreement with the Corpany which is capable of termination by either party giving
a minimum of 24 months’ notice. Mr Brooker is a non-executive director of the Cornpany. From 1980 until 1887
he was chairman and chief executive of Extel Group Plc and is currently a director of a number of other public

companies.

The interests of directors in contracts with the Company or its subsidiaries are shown in note 27 to the financial

statements.

Directors’ liability insurance
During the year the Company maintained directors’ and officers’ liability insurance in respect of the directors of the

Company.

Share capital

The Board is seeking from shareholders at the Annual General Meeting renewal of its authorities to allot up to
4,548,648 ordinary shares, {the aggregate nominal amount ofwhich represents approximately 33% ofthe present
issued share capital} and to allotup to 682,297 ordinary shares in aggregate forcash (the nominal amount of which

is £34,115, representing 5% of the present issued share capital) without first offering such shares to shareholders.

The directors have no present intention of exercising the former authority.

The directors consider the latter autherity desirable as it will give them the flexibility to make small issues ofordinary
shares for cash as suitable opportunities arise without the necessity of first seeking shareholders” approval. The
renewed authorities will expire at the conclusion of the next Annual General Meeting of the Company when it is

intended that the directors will seek for them to be renewed.

Directors’ report

For the year ended

30 September 1995



Directors’ report

For the year ended

30 September 1995

Substantial shareholdings

As at 26 January 1996 the Company had been notified of the following substantiat shareholdings:

Percentage of

Ordinary 5p shares ordinary share capital
Hermes Investment Management Limited 1,470,000 10,77
Mars UK Pension Fand 682,250 5.00
L1 Ross 473.048 3.47

Apart from these substantial shareholdings and those of the directors and former director shown above. the

directors are not aware of any interest of 3% or more in the share capital of the Company.

Political and charitable contributions
No political contributions were made during the year. Charitable contributions made during the year amounted 1o

£1.001 (1994: £1,336}.

Auditors

On & February 1995 the Company’s auditors changed the name under which they practice t¢ KPMG and
accordingly have signed their report in their new name. KPMG have indicated that a limited labtlity company.
KPMG Audit Pic. is to assume responsibility for certain aspects of their audit business. Accordingly, a resolution is

10 be proposed at the Annuat General Megeting for the appointment of KPMG Audit Pic as auditors ofthe Campany.

By order of the Board

R HWarner . ;

Secretary

26 January 1996



The directors consider that the Company complies with the Code of Best Practice established by the Committee on

the Financial Aspects of Corporate Governance {the Cadbury Cormnmittes) with the following exceptions:

a} therequirement for three non-executive directors. There is currently one non-executive director. This means
that the Company cannot comply with the requirement foran audit committee of at least three non-executive
directors (paragraph 4.3} nor can it form a remuneration committee of the type envisaged by the Code

(paragraph 3.3). This matter remains under review.

b)  therequirement to report on the effectiveness of the Company’s system of internal control. The guidance on
this requiremnent was issued in December 1994 but only applies to accounting pericds beginning on or after
1January199%. The directors acknowledge their responsibility for the system of internal financial control and
will be reporting in accordance with the guidance next year. The statement of directors’ responsibilities for

preparing the financial statements is set out on the follewing page.

Going concern
After considering the matters set out in note {a) on page 18. the directors have a reasonable expectation that the
Company has adequate resources tc continue in operational existence for the foreseeable future. For this reason,

they continue to adopt the going concern basis in preparing the accounts.

Auditors’ review

The auditors have confirmed that in their opinion, with respect 1o the above statement on going concern, the
directors have provided the disclosures required by paragraph 4.6 of the Code {as supplemented by the related
guidance for directors} and such 2 statement is not inconsistent with the information of which they are aware from
their audit wark on the financial statements and that the above directors” statement appropriately reflects the
Company’s compliance with the other paragraphs of the Code specified by the Listing Rules for thair review. They
have carried out their review in accordance with the Bulletin issued bythe Auditing Practices Board, which does not
require them to perform any additional work necessary to exprass a separate opinion on the effectiveness of the

Company’s corporate governance procedures.oron the abifity of the Companyto continue in operational existence.

Corporate
governance

Statement by the

directors



Statement of
directors’
responsibilities

In respect of the
preparation of

financial statements

The following statement, which should be read in conjunction with the auditors’ statement of auditors’
responsibifities set out on the following page. is made for the purpose of clarifying for shareholders the respective

responsibilities of the directors and the auditors in the preparation of the accounts.

Company law requires the directors to prepare financial staternents for each financial year which give a frue and fair
viaw of the state of affairs of the Company and Group and of the profit or loss for that period. In preparing those

financial statements, the directors are required to:
»  select suitable accounting policies and then apply them consistently;
+  make judgements and estimates that are reasonable and prudent;

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

disclosed and explained in the financial staternents; and

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

Group will continue in business.

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at
any time the financial position of the Company and to enable them to ensure that the financial statements comply
with the Companies Act 1985. They have general responsibility for taking such steps as are reasonably open to

them to safeguard the assets of the Group and to prevent and detect fraud and other irregularities.



We have audited the financial statements on pages 14 to 33.

Respective responsibilities of directors and auditors
As described above the Company’s directors are responsible for the preparation of financial statements. It is
our responsibility to form an independent opinion, based on our audit, on those statemeants and to report our

opinicn to you.

Basis of opinion

We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basis. of evidence relevant to the amounts and disclosures in the financial
staternents. ltalso includes an assessment of the significant estimates and judgements made by the directors in
the preparation of the financial statements, and of whather the accounting policies are appropriate to the Group’s

circumstances, consistently applied and adequately disclosed.

We planned and performed our audit so as to obtain all the information and explanations which we considered
necessaryinorderto provide us with sufficient evidence to give reasonable assurance that the financial statements
are free from material misstatement. whether caused byfraud orother irregularity orerror. In forming our opinion we

also evaluated the overall adequacy of the presentation of information in the financial statements,

In ferming our opinion, we have considered the basis of preparation of the financial statements. The financial
statements have been prepared on a going concern basis. As referred to in note 1(a) on page 18, the Group has
recently renewed the facilities with its bankers for a further 12 months. In the event of unforeseen adverse frading
circumstances, it is probable that the Group would need to renegotiate its banking facilities. Our opinion is not
qualified in this respect.

Opinion

In our opinion the financial statements give a true and fairview of the state of affairs of the Company and the Group
as at 30 September 1995 and of the loss of the Group for the year then ended and have been property prepared in

accordance with the Companies Act 1986.
e,

KPMG

Chartered Accountants

Registered Auditors

London

26 January 1296

Report of the
auditors, KPMG

To the members of

Aukett Associates PLC



Consolidated
profit and loss
account

For the year ended
30 September 1995

Turnover

Movement in amounts recoverable on contracts

Work done

Operating (loss)/profit
Share of results from associated undertakings
Interest receivable and similar income

Interest payable

{Loss)/profit on ordinary activities
before taxation

Taxation on {loss)/profit on ordinary activities

{Loss)/profit attributable to shareholders
Dividends

Retained {loss)/profit for the year

(Loss)/earnings per shate

Notes

10
21

71

(2.47)p

Thare is no difference between the loss on ordinary activities before tax and the retained loss for the year stated

above and their historical cost equivalents.

All of the above derives from continuing activities.

There ware no recognised gains or losses other than those shown in the profit and loss account {1994; £Nii).



Fixed assets
Tangible assets

Investments

Current assets
Debtors

Cash at bank and in hand

Creditors: amounts falling due within one year
Net current assets

Total assets less current liabilities
Creditors: amounts falling due after one year
Provisions for liabilities and charges

Net liabilities

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

Shareholders’ funds

Notes

12

i3

i4

17

19

20

27
21

{637)

The notes on pages 18 to 33 form part of these financial statements.

Approved by the Board of Directors on 26 January 1996

oxrosamen (LA K. j@%ovr

R HWarner . \‘/75 :
Directors W?

Consolidated
balance sheet

At 30 September 1995



Balance sheet

At 30 September 1995

Notes
Fixed assets
Investments 13
Net assets
Capital and reserves
Called up share capital 20
Share prerﬁium account 21
Profit and loss account 21

Shareholders’ funds

The notes on pages 18 to 33 form part of these financial statements.

Approved by the Boasd of Directors on 26 January 1996

G KT Deighton 3 %

RH Warner/ 7
Directors

{1.411})



Notes
Net cash inflow from operating activities 24
Returns on investments and servicing
of finance
Interest received
interest paid
Hire purchase interest
Net cash outflow from returns on
tnvestments and servicing of firance
Taxation
UK corporation tax received
Investing activities
Purchase of tangible fixed assets
Sale of tangible fixed assets
Sale of fixed asset investment
Net cash inflow/{outflow) from investing
activities
Net cash inflow before financing
Financing
New secured loan 25
Reclassification of loan as current liability 25
Principal payments under hire
purchase commitments 25
Net cash (outflow)/inflow from financing
(Decrease)/increase in cash and cash

equivalents 26

1995
£000 £000
228
{212}
g
{2086)
11
(40)
46
13
9
52
(190)
{58)
{248)
{196)

1994
£000 £000
636
2
(198)
(8)
(204)
(62)
43
{19)
413
1,000
(190)
(44)
766
1.179

Consolidated
cash flow
statement

For the year ended
30 September 1995



Notes to the
financial
statements

For the year ended

30 September 1995

1 Accounting policies

The principal accounting policies which have been applied consistently in the preparation of these financial

statements are:

{a) Basis of preparation
The financial statements have been prepared under the historical cost convention and in accordance with

applicable accounting standards.

The Group has recently renewed the facifities with its bankers for a further 12 months. The directors have fully
considered the trading projections for the current year and, based on information currently available, are satisfied
that the Group will be able to operate within these facilities. However.itis recognised thatin the event of unforeseen

adverse trading conditions, it is probable that the Group would need to renegotiate its banking facilities.

(b} Basis of consolidation
The consolidated financial statements incorporate the accounts of the Company and its subsidiary. The
consolidated profitand loss account alsoincludes the Group's share of the results of all associated undertakings as

defined by the Companies Act 1985.

{c) Goodwill
On the acquisition of subsidiaries, businesses and associated undertakings. fairvalues are attributed to the Group’s
share of the net tangible assets acquired. Where the cost of acquiring such net tangible assets exceeds the values

attributed to them, the resultant difference is treated as goodwill and written off to reserves in the year it arises.

{d) Foreign currency
Profit and loss accounts of overseas associated undertakings are translated into sterling at average rates for the
year or relevant period since acquisition. Exchange gains and }osses arising in the ordinary course of business are

dealt with through the profit and less account.

Assets and liabitities denominated in foreign currencies and the balance sheets of overseas associated

undertakings are transfated into sterling at the rates of exchange prevailing at the balance sheet date.

Exchange differences arising in the consolidated accounts on the retranslation at closing rates of the Group’'s net
investments in overseas associated undertakings are recorded as a movement on reserves and are reported in the

statement of total recognised gains and losses.



(e} Turnover and work done

Work done represents turnover {being fees invoiced in the ordinary course of business, excluding valua added tax!,

adjusted for movements in the leval of amounts recoverable on contracts. Amounts recoverable on contracts
are stated at cost plus attributable profits on long term centracts less provision for estimated losses and on short
term contracts at the lower of cost and net realisable value. Cost includes direct staff costs and outlays together

with & proportion of attributable overheads. Attributable profits on long term fixed price contracts are recognised

on the percentage of completion method based on the proportion of costs incurred to the total estimated costs.

Fees rendered on account are deducted from amounts recoverable on contracts and, to the extent that they

exceed the value of work done, are included in creditors as payments on account.

{f) Tangible fixed assets
Depreciatior is calculated so as to write off the cost of tangible fixed assets over their expected useful lives using

the following methods and rates:

Razte Method

Leasehold land and buildings Over unexpired term of lease Straight line
Furniture and equipment:

Furniture and fittings 10% p.a. Straight line

Computer equipment 20% p.a. Straight line

Motor vehicles 25% p.a. Reducing balance

(q) Leased assets

Fixed assets acquired under hire purchase agreements are capitalised and depreciated in accordance with the
depreciation policy. Obligations under such agreements are included in creditors. net of finance charges allocated
to future years. Finance charges are charged to the profit and loss account so that the annual rate of charge on the
outstanding obligation is approximately constant. The costs of operating leases are charged to the profit and loss

account as they accrue.

() Deferred taxation
Provision is made for deferred taxation using the tiability method to account for timing differences between the
incidence of expenditure for taxation and accounting purposes o the extent that it is probable that a liability to

taxation will crystallise in the foreseeable future.

fi) Pensions
The Group operates defined contribution schemes funded by the Group and employees. The schemes’ funds are
administered by trustees independently of the Group's finances and contributions are charged against the profits

of the pericd in which they become payable.

Notes to the
financial
statements

For the year ended

30 September 1995



Notes to the
financial
statements

For the year ended
30 September 1995

2 Turnover and work done

An analysis of tumover by geographical area of destination is as follows:

1995 1994

go00 £000

United Kingdom 5,173 ..... 5272
pestofwops 853 1,434
6.026 6,706

Operations, other than associated undertakings, which are based outside the UK, are not maternial to the Group as

the majority of non-UK income is still resourced from the London offices.
Graphical representations of analyses of work done by business sector and client type are shown on page 3.

All the Group's activities falt within a single segment as detailed in the directors’ report on page 8.

3 Operating profit

1995 1994

£000 £000
Work done 5,969 7.081
Staff costs {see note 8) {3.375) {3.543)
Depreciation {see note 12) (161} (196}
Other operating charges {2,599) (2.801)
Operating (loss)/profit {166} 541
All operating profit in 1995 and 1994 derives from continuing operations.
4 Other interest receivable and similar income

1995 1994

£000 £000
Other interest receivable - 2




5 Interest payable

1985 1994
""" £000 "~ £000
Interest on bank overdrafts and other borrowings:
wholly repayable within five years 117 119
repayable wholly or partly in more than five years 92 .......... 85
Interest payable under hire purchase agreements (6) ............ 8
Otherinterest payable and similar charges 1 1
204 213
6 (Loss)/profit on ordinary activities before taxation
An analysis of (loss)/profit on ordinary activities before taxation by geographical area is as follows:
1895 1994
Group Asscciated Group  Associated
under- under- under- under-
takings takings Total takings takings Total
£000  £000  £000  £000 000 2000
oedkingdom (370} _ ...... ( 370) 330 ............ S 330
st of Europe R (5) .......... ‘6) ............ s “3) ......... (13}
{370) {6} (376) 330 (13) 317
1895 1994
g0 £000
(Loss)/profit on ordinary activities before taxation s T
stated aiter charging/(crediting):
Loss/{profit) on disposal of fixed assets 8 ........ (20)
Profit on disposal of fixed asset investment (1) ............ —
Operating lease rentals:
hire of plant and equipment 340 389
e e 323 ........ 321
Auditors’ remuneration for audit services 33 .......... 32
T T e 3

Rernuneration of the Company’s auditors for provision of nan-audit services to the Group amounted to £14.400

{1994: £7.000) and was in respect of taxation compliance and other advisory matters.

Notes to the
financial
statements

For the year ended

30 September 1995



Notes to the
financial
statements

For the year ended
30 September 1995

7 Directors’ emoluments

1995

£000

corios. alowancesand benefs 440
Repayment of salary waived in respect ofspreviousyear —
Pension contributions 62
Compensation for loss of office 11
513

1995 1994
Chairman&  Chaiman  Highest
highest paid paid

director director
""" £000 €000  £00O
Salaries, allowances and benefits s VO e
Repayment of salary waived in respect of a previous year _ ......... 7 """""" 9
Pension contributions 24 .......... 16 .......... 19
133 133 181
None of the emoluments were performance related,

The number of directors whose emoluments, excluding pension contributions, were within the ranges:
1995 1994
cs001- £20000 1 1
ool - 50000 1 ............. .
cs001- 70000 2 ------------ 2
0001~ £75000 5 e
£75.001 - £80,000 s 2
05001 110000 S -
eiso0l-£120000 - 1
6000t - £185000 - 1



8 Employees

The average number of persons employed by the Group during the year, including directors, was as follows:

1995
Prefessional 68
Adminisvative 7 28
96
The costs of employing the above staff were as follows:

1995
..... £ 000
Wages and salaries 2953
Social security costs 323
Other pension costs 7 99
3,375

9 Taxation on (loss)/profit on ordinary activities
1895
""" £000
UK corporation tax at 33% based on the loss
for the year (1984: 33% on the profit) (30)
Adjustment in respect of previous year —
Deferred taxaton [15)
Associated undertakings 6
{39}

The tax charge for 1995 has been reduced by the utilisation of £Nil of advance corporation tax refief (1984: £95,000).

10 Dividends

No dividends were paid or are proposed in respect of the year ended 30 September 1995 (1994: £Nil).
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11 (Loss)/earnings per share

The loss per share is calculated on the loss attributable to shareholders of £337,000 for the year ended

30 September 1995 (1994 profit of £247,000} and on 13.645.946 {1994: 13,645,946 ordinary shares, being the

number of shares in issue during the year.

The potentiat dilution arising from options granted under the executive share option schemes is not material.

12 Tangible fixed assets

Details of the tangible fixed assets of the Group are as follows:

Cost

At 1 Qctober 1994
Additions

Disposals

At 30 September 1995
Depreciation

At 1 October 1994
Charge for the year
Eliminated on disposal
At 30 September 1995
Net book value

At 30 September 1985
At 30 September 1994

Short leasehold
land & buitdings

Furniture & Motor
equipment wvehicles Total
£000 £000 £000 £000
65 1.738 90 1,893
- 40 - 40
- (6D) {61} {126)
65 1,713 29 1,807
14 1117 24 1.165
3 151 7 161
- {63) (19) (72}
17 1.215 12 1,244
48 498 17 563
5i 621 66 738

The net book value of fixed assets held under hire purchase agreements at 30 September 1995 amounted to

£16.000 {1994: £138,000). The depreciation charge for the year includes £23,000 (1994: £36.000) in respect of

fixed assets held under hire purchase agreements.



13 Fixed asset investments

Group
Associated undertakings 7
At 1 Octcher 1994 48
Share of retained loss (see note 20y { .13)
Disposal of 25% shareholding in AukettiHeese GmbH { 12)
At 30 September 1995 23

Investments comprise the following companies:

Name
Subsidiary

Aukett Limited

(registered in England and Wales)
Associated
Aukett SA (incorporated in Switzerland)

Aukett+Heese GmbH

{incorporated in Germany}

Aukett-Kokon Beltman bv

(incorporated in The Neth‘erlands)

Aibert Bridge Limited

(registered in England and Wales)

Nature of business

Design consultancy in the

United Kingdom

Non-trading

Design consultancy in Germany

Design consultancy in The Netherlands

Property development

in the United Kingdom

Company

Proportion of shares held

100%

50%

See below

509%

50%

Shareholdings in all the above investments are held by the Company with the exception of Albert Bridge Limited

where the holding is by Aukett Limited.

On 1 August 1995 the sharehelding in Aukett+Heese was reduced from 50% to 25%.
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14 Debtors
1995
" Group
""" £000
Amounts recoverable on contracts (ot 18) 600
Trade debtors 1,168
Amounts owed by sssociated undertakings 295
Covomionw —
Other debtors 21
repayments snd aceedincome 233
2,322

15 Amounts recoverabie on contracts

Arnounts recoverable on contracts, includedin debtors. and payments on account.included in creditors, comprise:

1995 1994
Amounts Payments Amounts  Payments
recoverable on recoverable on
on contracts account on contracts account
£000 £000 £000 £000
Value of work done 5,585 1,340 6,661 1,953
Fees rendered on account {4,985) (1,397} {5.879) {2.035)
600 {(57) 682 (82}




16 Creditors: amounts due within one year

1995 1994

Group " Group

..... E 000 £000

Bank loans and overdrafts (see below) “ 912 721
Trade crediters 482 ........ 4 55
Peyments on account (note 153 57 ........ 82
Amounts owed to associated undertakings 5 ........... 5
Corporation tax 2‘! ........... 52
Other taxes and social security 424 ........ 267
Hire purchase commitments 6 ......... 3 4
Other creditors and accruals 239 ........ 2 24
2,146 1.840

Trade creditors for the Group include outstanding contributions payable to the Company’s pension schemes

totalling £17,000 (1994: £17.000).

Inciuded within bank loans and overdrafts is an amount of £190.000 (1984: £190,000). representing the next

instalment payable on the foan from 3i Group plc (see note 17) which is due on 30 September 1996.

Lloyds Bank Plc holds a debenture over all the present and future assets of Aukett Limited in order to secure

borrowings under bank overdraft facilities granted,
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17 Creditors: amounts due after one year

1996 1994
 Group " Group
..... £000 EOOO

seowedboans oobomy
wholly repayable within one and two years 190 190
repayable by instalments within two and weyears 500 ........ 490
wholly repayabie after more than weveas 700 ........ 900

Hire purchase commitments due withinone and twoyesrs 6 .......... 30
Hire purchase commitments due within o and fvevears — ........ 6
1,396 1,616

3i Group plc holds a debenture cver all the present and future assets of Aukett Limited in order to secure a loan of
£680,000 (1994: £770,060) which is repayable within five years. In addition that loan is secured on the assets of
Albert Bridge Limited, an associated undertaking. and is guaranteed by the Company. Interest was charged during

the year at an annual rate equal to 2 5% above the higher of 7% and LIBOR.

A Toan of £1.000.000 with Lioyds Bank Plc is secured under the debenture referred to in note 16 above. The loan is
repayable in ten equal biannual instalments after 30 September 1998 and bears interest at the fixed annual rate

of 9.2725%.

18 Provisions for liabilities and charges

1985 1994
" Group Group
..... £000 EOOO
e
Balance at 1 October 1984 22 7
gedoproftsndlossacoont — ......... 1 5
folessed o profitand loss account I15] —
Balance at 30 September 1995 7 22
Represented by:
Deferred taxation on accelerated capital allowances 18 56
Adance copotion tax ecoverable (11) ......... \;54)
7 22

Provision has been made for the full potential fiability for deferred taxation.



— ARl

19 Net liabilities

The net liabilities of the Group were entirely contained within the United Kingdom,

20 Called up share capital

1995 1994

£ ............ E

18.900.000 authorised ordinary shares of 5p each 945000 945000
13.645,946 allotted, called up and fully paid ordinary sheres T
of bp each 682,297 682,297

Under the Company's executive share option schames options over ordinary 5p shares have been granted. and

have not lapsed or been surrendered, to certain employees under the following terms:

Number of shares Exercise price Earliest exercisable date Date of expiry
415,000 8p 15 December 1996 14 December 2003
415,000 8p 15 December 1998 14 December 2003

The above options includa the following which have been granted to directors:

Girector Number of options
At 1 October 1994 and Earliest
at 30 September 1995 exercisable date
G KT Deighton 20,000 15 December 1996
26.000 15 December 1998
AA Lett 20,000 15 December 1996
20,000 15 December 1998
JWThake 20,000 15 December 1996
20,000 15 December 1998
G C Harwood 20,000 156 December 1995
20,000 15 December 1998
R HWarner 20.000 15 December 1996
20.000 15 December 1998

M C Aukett,who held 40.000 options at 30 September 1994, resigned on 7 Decermber 1994 and his options lapsed
atthat date. No other options to directors were exercised, granted or lapsed during the year. The mid-market price
of the shares at 30 September 1995 was 16.25p (1994: 22.5p) and the range during the yearwas 16.25p to 26.5p
(1994: 8p 10 37.5p).
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Group Share Profit
For the year ended p;i?;::t :Z?:;?;St
30 September 1995 EOOO """ EOOO
romsbatosh 7 75 (1757)
e estee ~ ....... {337)
At 30 September 1995 775 {2,094)

Included within the balance on the profit and loss account at 30 September 1895 is £11,000 in respect of the post
acguisition accumulated losses of the associated undertakings as shown below. Distribution of these reserves

may be subject 1 overseas withholding tax.

Aukett+ Aukett- Total
Heese Kokon
GmbH  Beitman bv
£000 £000 E0QG
At 1 October 1994 11 2] 2
Share of retained profit/(ioss) for
the year (23} 10 {13)
At 30 September 1995 (12) 1 {31}
Company Share Profit
premium and loss
account account
£000 £000
At 1October 1994 775 {1,411}
Retained loss for the year - (12)
At 30 September 1995 775 (1,423)

In accordance with the provisions of section 230 of the Companies Act 1985 a separate profit and loss account for

the Company is not presented. The loss for the year dealt with in the profit and loss account of the Company

amourited to £12,000 {1994: £Nil).




22 Reconciliation of movements in shareholders’ funds

1995 1994
Gow  Company  droun Company
2000 o0 roy e
Sharehotders’ funds at 1 October1gga ( 300) ......... 46 (547) .......... 4 6
{Loss)/profit attributable 1o shareholders (337} ........ (12) 247 ............ -
Shareholders’ funds at 30 September 1995 (637) 34 —B_OC;) _—46
23 Commitments
At 30 September 1995 the Group had annual commitments under operating leases as follows
1995 1994
landand Lndang
buildings Other buildings Other
2000 e ioge  ae
Expiing withi oo ves _ ............. 9 ............ T e 5 7
Expiring within two and five years — ........ 344 ............ — ........ 195
Expiring after five years 7 3 22 ............. — 321 ............. —
322 353 _.~3‘21_ —755

Save as outlined above the Group had no other capital commitments at 30 September 1995 (1994: £Nil),
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24 Net cashfiow from operating activities

1995
..... EOOO
Operating - (166)
Depreciation of S eames 1 61
Lossf{profit) on sale of tangible fixed .. 8
Profit on sale of fixed asset s {1 ]
\Wiiteback of provision against e -
. 50
Increase in amounts owed by associated s —
Increase in trade creditors o 27
Decrease in payments on e (“2'..?.»)
Increase/{decrease) in other taxation and social security 157
Increase in other creditors and accruals o ;7
228

Net cashflow from operating activities

25 Analysis of changes in financing during the year

Share capital Loans
and share due sfter
premium onhe year

£000 £000
At 1 October 1994 1,457 1,580
- {190

Reclassification as current liability

Principal payments

At 30 September 1995

Hire
purchase




26 Analysis of changes in cash and cash equivalents during

the year Cash at Bank loans
bank and and
in hand  overdrafts Total
£000 £000 £000
A1 1 Qctober 1994 9 {721) (712}
At 30 September 1395 4 912} {908)
Net cash outflow (5} {191} {1986)

27 Transactions with directors

The following contract with a director has been entered into by the Company and its subsidiary:

A loan of £3,000 made to M C Aukett during the financial year ended 30 September 1994 relating to the purchase of

a company car was fully repaid during the year.
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Notice of
meeting

Notice is hereby given that the Annual General Meeting of the Comgany will be held at 2 Great Eastern Whart, Parkgate Read. London, SW11 4NPon
Tuesday, 19 March 1996 at 12 ncon for the following purposes:

1 To receive and adopt the report and accounts for year ended 30 September 1995,

2 To re-elect as a director R H Warner who retires by rotation.

3 To consider and. if thought fit. 1o pass the following resolution which will be proposed as an ordinary resclution:
That KPMG Audit Plc be and are hereby appointed auditors of the Company 1o held office from the conclusion of this meeting until the conclusion

of the next genaral meeting at which accounts are laid before the Company at a remuneration to be fixed by the directors.

4 To propose as special business the following ordinary resolution:

That the directors be and are hereby generally and unconditionally autharised for the purposes of Section 80 of the Compantes Act 1885 (the ‘Act’}
10 exarcise all powers of the Company to allot relevant securities (as defined in Section 80{2) of the Act) up to an aggregate nominat amount of
£227,432.40 to such persons and ugon such conditions as the directors maydetermine such authority to exgire at the conclusion of the next Annual
General Meeting of the Company save that the Company may before such expiry make an offer or agreement which would ¢rmight require relevant
securities to be allotted after such expiry and the directors may allot relevant securities in pursuance of such an offer or agreement as if the authority

conferred hereby had not expired.

& To propose as special business the following special resolution:

That the directors be and are hereby empowered pursuant to Section 95 of the Companies Act 1985 (the "Act’) 1o allot equity securities {as defined in
Section 94 of the Act) for cash pursiant to the authority conferred by resolution 4 above as if Section 89 {1) of the Act did not apply to such aliotment
provided that this power shall be limited to:

(a)  the allotment of equity securities in connection with a rights issue and so that for this purpose “rights issue” means an offer of equity securities
open for acceptance for a perod fixed by the directors to holders of equity securities on the register on a fixed record date in propartion to their
respective holdings of such securities or in accordance with the rights attached thereto bul subject to such exclusions or other arrangements as the
directors may deem necessary orexpedient to deal with fractional entitlements or legal or practical problems underthe laws of orrequirements of any
recognised regulatory authority or stock exchange in any country, and

(b)  the allotment {other than within the authority conferred in sub paragraph (a) above) of equity securities up to an aggregate nominal amount
of £34.115;

and shall expire at the conclusion of the next Annual General Meeting of the Company, save that the Company may before such expiry make an offer or
agreementwhich would or might require equity securities 1o be allotted after such expisy and the directors may allot equity securities in pursuance of

such an offar or agreement as if the authority conferred hereby had not expired.
By order of the Board

R HWarner

Secretary

2 Great Eastern Wharf

Parkgate Road

London

SW11 4NP

23 February 1996




1 Any member entitled to attend and vote at the meeting may appoint anather person, whether a member of not. as his proxytoauendand,ona

poil.tovoteinstead of him. Aform of proxy is enclosed forthis purpose and to bevalid must be lodged with the Company’s registrars togetherwith any
power of attorney or other authority under which it is signed. not less than 48 hours before the time appointed for the meeting. Completion and return

of the form of proxy will not preclude a member fram attending and voting at the meeting.

2 The following documents will be available for inspect:on during normal business hours at the registered office of the Companyfrom the date of
this notice until the date of the meeting ang at the place of the Annual General Meeting frorm 16 minutes prior to the meeting until its conclusion:
{8  Acregister of the transactions of each director and of his family interests in the share capital of the Company and its subsidiaries.

(b}  Copies of the directors’ service contracts with the Company with a notice period of one year or more or under which predatermined

compensation of one year's salary or more is payable on termination.
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