ﬁ; -
JORDEC

CONTENTS

Chairman’s Statement 2
Chief Executive’s Review 4
Directors, Officers and Advisers 6
Report of the Directors 7
Auditors” Reports 12
Group Profit and Loss Account 14
Consolidated Balance Sheet 15
Company Balkance Sheet 16
Reconclliation of Moverments in Shareholders’ Funds 17
Group Staterment of Cash Flows 8
Notes to the Group Statement oj Cash Flows 19
Accounting Policies 22
Notes to the Financial Statements 24
Financial Summary 38
Notice of Annual General Meeting 3@

sAL2IDPLE# 0444

com?r?mes HOUSE 12004700

Jordec Group ple Report and Financial Statements 26 September 1999




2

&
JORDEC

CHAIRMAN'S STATEMENT

The Group's pre exceptional profit before taxation for the fifty two week perlod ended 26
September 1999 was £301,000 (1998: £903,000) offer goodwill amortisation of £68,000 (1998:2nif).
Turnover for the period was £34.4 million (1998:238.6 milllon). Cemparable headline earnings per
share were 1.3p (1998: 5.0p). Year end gearling was 35% (1998 184%). No dividend is proposed.

The exceptional loss of £758.000 includes £111,000 of goodwill previously written off to reserves, the
costs associated with the restructuring of the administrative departments within our Cleaning and
Travel division and the costs of concluding a disputed 1996 decontamincation contract with a major
nuclear industry customer which was entered info by Jordan Engineering UK Uimited prior to Its
acquisition by the Group.

Financial Review

Our overall performance this year suffered as a result of a 26% reduction in turnover in our Nuclear
and Engineering Services division. Management did well o minimise the adverse profit impact
arising frorn this significant turnover reduction and the Group’s furnover in the second half was in
overall terms one third higner than the turnover achieved in the first half mainly because of the
increased turncver from our Cleaning and Travel division. Operating profit before goodwill

amor tisation was £520,000 in the second half; this was more than double the £254,000 achieved in
the first half. Gross profit margins nave strengthened gradually throughout the last 18 ronths with
1999 showing a 18.6% margin (1998: 13.9%) as o result of focusing the Group’s activities on
partmership and service, rather than confractor related activities. The Group’s borowings reduced
by £109,000 in the second half of the year and by £2.8 milion during the fifty two weeks since 27
September 1998.

Acquisifions and Disposals

The Group purchased the entirs issued share capital of Checkclean Umited and its subsidiary,
Corporate Clean Limited, on 18 March 1999 for a maximum consideration of £2.15 million. This
acquisition broadened the geographic coverage of our Cleaning and Travel division operations
and has provided the Group with the opportunity to benefit from the integration of management
and administrative functions of three previously separate regional businesses.

The Group disposed of the loss making chauffeuring business carrled on by Two Fags Connect =
Business Services Limited on 11 August 1999 for an initial consideration of £79,000 with o further

£30,000 maximum additional consideration payable dependent upon the level of business with

certain custormers during the twelve maonths following disposal.

Operational Review

Excellence Limited was successful in securing new long ferm work at Gatwick Airport during the:
year and our Skycaps and boggage handling services are now present at London's two busiest
airports. Alpha Excellence has been successfully integrated into the Group and this operation saw
a pleasing turnover increase during 1999. Checkclean Excellence is a welcome new addition to
the Group and the integration of its administrative and management structures into our Cleaning
and Travel division will be completed during the first half of the curent year after which we expect
annudlised overhead savings of at least £300,000.

Jordan's operations continued to develop by establishing site presences on nuclear sites at
Devonpaort and Dungeness which have produced work which can now be added to established
site work at Sellgfield, Harwell and Trawsfynydd. The magjor 1998 laser cutter investrment ot Jordan
Fabrications produced a positive contribution to this operation. particularly in the second half of
the year.
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CHAIRMAN'S STATEMENT continued

The Board

Peter Simonis, a non exectutive director since 4 February 1992, died suddenly on 14 February 2000.
He will be remembered with respect by his colleagues for the valuabte confribution he made as o
member of the Board.

Strategy

The Board's strategy during the last fwenty months has been to increase the Group's presence in
the expanding business services sector, thereby reducing cur overall exposure to cyclical market
activities. The Group has made three acguisiions in the services sector during this period and
today’s announcement of the proposed acquisitions of MaclLellan international Limited and its
smaller sister companies, Maclellan Engineering Services PLC and Maclellan internaclonal
Liritada, strengthens our position as a fast growing provider of specialist business services. As
indicated in the separate announcement concerning the proposed acquisttions, the Board
beifieves that the new Group. to be renamed MacLellan Group plc, will be a leading player In the
provision of integrated facifities management services.

Outlook
The proposed acquisitions announced today totally transform the prospects for the new Group and
the Board tooks forward to the future with confidence.

L.J R WS

A LR Morton Chairman
17 March 2000
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CHIEF EXECUTIVE'S REVIEW

Steady progress in bullding o strong Services Group

The full year effect of the acquisition of the Excellence and Alpha Plus businesses, together with the
part year contribution from Checkclean which was acquired in March 1999, more than replaced
the turnover of the Baris business that was disposed of in August 1998,

We have buift a Business Services Division from @ standing start in June 1998 and this Division now
employs approximately 2,500 pecple and has an approximate annualised turmover of $18 milion af
26 September 1999,

The Excellence, Alpha and Checkclean businesses have become a solid foundation for the Group's
strategic objective of growing its Business Services activities both geegraphically and in the range
of services offered to our customers. Our senior managers have worked hard to rationalise
adrninistrative struchures and accounting systems 1o capture the cost benefits availakle fousas a
result of buying a number of businesses which are all in the South of England.

As previously forecast, Jordan Engineering experienced reduced levels of turnover in the first half
following the cessation of the separate activities of the Jordan Process Division. Whilst the second
haif was much sironger it was not possible to make up for the turmover lost in the first haif. Despite
this lower lovel of activity, senicr management has been strengthened by selective recruitrment and
through a number of fraining inltiatives which will stand the Jordan operations in good stead when
activity levels increase again.

Trading company reviews

Business Services

The management and administrative structures of Excetlence, Alpha and Checkclean have been
infegrated to gain the advantages of a much broader geographic service with centralised support
and the bensfits of this integration are now being feit in the current financial yveaor.

Our operations supply a full range of cleaning services ranging from small accounts through to
major accounts for commercial and local authority customers. Major cusfomers now include
Mercedes Benz, Matra Marconi. Dorset County Council, Hampshire County Council, JET Joint
Undertaking, Marshalls Aerospace and City of Westminster.

Our Trave! operalions successfully starfed up the new Gatwick airport operction duplicating the
Skycops service which is already well established af Heathrow, Baggage handling and other airport
service support activities were supplied o o large number of well known dirlines.

We have satisfactorily implemented the Warking Time Directive and the infroduction of the
Neational Minimurn Wage. Since our operations are in the South of England the issue of the minimum
wage was hot a major concern 1o us but in those circumstances where an issue did arise we
worked closely with custorners o avoid a prolonged problem.
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CHIEF EXECUTIVE'S REVIEW continvea

Engineering Services

Key confracfs were secured at Devonpott for work associated with the major refurbishment of the
dockyard, A partnership contract for nearly £4m was dlso won from British Energy to design and
supply a CO, plant for the Dungeness power station,

A broad range of conhracts were won for services, including decommissioning services, fo a
number of nuclear sites. A consortium contract to design and supply @ caustic scrubber for
emission control at Sellafield was an important milestone. Jordan Engineering also serviced
customers within the petrochemical, pharmaceuticadl, architectural and semi-conductor markets in
the UK and Ireland,

Jordan Fabrications had a successful year despite some slippage in the expected start dates of
contracts for nuclear fuel handling vessels. The year finished strongly with work for Rolis Royce
associated with the Devonport dockyard.

The Bystronic Laser has continued to supply precision parts for nuclear fabrication work. it was also
vital in securing the contract for the eve-catching ESAT tower in Dublin, where the design could
only be produced economically by the use of computer aided engineering and the laser. The
growth in sub-contract laser work has now reached the level where additional shifts will soon be
required.

Empioyees
All of our businesses are crucially dependent on the skills of our employees,

[t is our obllgation to supporf and develop an envircnment where our employees” skills are properly
valued and used effectively in order fo give our custormers a service which is of high quality.

My thanks are due to everyone for their commitment and hard work throughout the year.

d
'

John R Foley Chief Executive
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REPORT OF THE DIRECTORS

The Directors present their report together with the audited financiai stafements of the Company
and of the Group for the fifty two week period ended 26 September 1999

Aclivities

Jordec Group plc is the holding company of a group which provides integrated specialist cleaning
and facilittes management services to fravel, commercial and industrial clients and also provides
decommissioning services and the design, supply and installafion of specialist welded and
fabricataed products in stainless steel for the nuclear, semi-conductor, pharmaceutical, architectural
and general englneering markets. The principal subsidiary undertakings are set out on page 29,

The Chairman’s statement on pages 2 and 3 and the Chief Execuitive’s review on pages 4 and 5
give a review of the results for the period, the Group’s present position, future prospects and
strategy.

Results and dividends

The Group's loss on ordinary activities after taxation for the fifty two week period ended 26
September 1999 amounted to £457,000 (fifty two week period ended 27 September 1998 profit
£337.000). The Directors do not recommend the payment of a dividend for the period (period
ended 27 September 1998:€nil). The total transfer from reserves therefore amounts to £457.000
(period ended 27 September 1998 fransfer to reserves £337,000).

Acquilsitions and disposals

On 15 March 1999 the Company gcquired the entire issued share capital of Checkclean Limited
and Its subsidiary company Corporate Clean Umited. The results of this acquisition has been
included in the Group financial statements from that date.

The disposal of the chauifeuring business carrled on by Two Flags Connect Business Services Umited
was completed on 11 August 1999 by the sale of certain assets and assaclated liablities of the
business.

Further information on acquisitions and disposals is given in note E to the Group statement of cash
flows on pages 20 and 21.

Directors
The Directors of the Company at the date of this report are shown on page 6. I Is with great
sadness that we record the death of Mr Simonis on 14 February 2000.

The interests of the Directors In the share capital of the Company are set out in note 16 fo the
financlal statements; there has been no change In these interesis between the period end and 14
March 2000. No Director has any inferest in the share capital of the subsidiary undertakings.

Jordec Group plc Report and Financict Staterments 26 September 1999




&=
JORDEC

REPORT OF THE DIRECTORS continuect

The Direciors retiring by rotation are A L R Morton and 5 R Shipley who, being sligible, offer
themselves for re-slection. Mr Morton has a leffer of agreement dated 6 March 1997 concerming his
appointment as a non-executive director: this agreement may be terminated by either party on six
months notice. Mr Shipley has a servica agreement with the Company which may be terminated
by either party on six months notice.

Share capitol
Changes in the authorised and issued share capital of the Company are sef out in note 16 to the
financlal statements.

On 11 March 1999, 8,500,000 ordinary shares of 5 pence each were issued in respect of a placing
at a price of 38 pence a share. A further 2,000,000 ordinary shares of 5 pence each were issued on
12 March 1999 in respect of the same placing at o price of 38 pence a share.

Since the period end, a further 292,800 ordinary shares of 5 pence each have been issued at a
price of 37.5p in respect of deferred consideration payable on acquisitions made in 1998,

Resolutions will be proposed at the Annual Genergl Meeting to renew for a maximum of fifteen
rnonths the authority for the Directors to allot ordinary shares and to exclude shareholders’ pre-
emption rights where ordinary shares are allotted to thern pursuant to a rights Issue subject, in both
cases, to the limits set out In the resolutions. Save for the allotment of shares o satisfy the exerclse of
share optlons or any conversion of the convertible preference shares and in respect of deferred
considercation, the Directors have no present intention of making allotrments pursuant to these
proposed authorities.

Corporate govermnance

The Board of the Company confirms compliance with the Code of Best Practice set out in the
Report of the Committee on the Financial Aspects of Corporate Governance (“the Cadbury
Report™) for the period ended 24 September 1999,

The Board has overall responsibility for the system of Internal contral of the Company and Group.
This system can only provide reasonable and not absolute assurance against material
misstatement or loss.

The Directors review and monitor the effectiveness of the system of internal financial conirols
through the following processes:

* there i an established group organisation structure which clearly defines lines of responsitility
and delegation of authority.

« the Boord meets in full on a regular basis and has a schedule of matters which are required o
be brought 1o it for attention.

« procedures are in place for planning, capital expenditure and reporting systems to monitor the
Group's business and its performance.

* financial control is based on a group consolidated budget, which is presented to the Board for
approval, that comprises o monthly profit and loss account, balance sheet and cash flow
statement; actual resulis are reported monthly and significant variances are investigated.
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REPORT OF THE DlRECTORS continued

During the period ended 26 September 1999, the finance and administration functions of the
cleaning and travel businesses were relocated: the financial and operating controls for those
businesses have been pragressively re-established under the new managerment structures.

Affer making enquirles, the Directors have a reascnable expectation that the Company and the
Group has adequate resources to continue in operational existence for the foreseeable future. For
this reason, they continue to adopt the going concern basis in preparing the financial statements,

Substantial holdings

Apart from the Directors’ interests disclosed in note 16 1o the financial statements, the Company
had been nofified at 14 March 2000 of the following interests in holdings of shares in excess of 3% of
the ordinary share capital which at that date comprised 31,899,937 shares of 5 pence each:

Name Perceniage Shareholding Number of shares
The AIM Trust 7.7% 2,451,000
Beacon Investment Trust plc 6.0% 1,907,817
R B Fletcher 4.9% 1.575.000
AW Sibley 3.9% 1,251,958
Clerical & Medicdl Investment Group 3.1% 997,083

The convertible preference share copital comprising 5,000,000 shares of 10 pence each is
registered in the name of CNW Nominees Limited.

So far as the Board is aware, there are no other holdings of 3% or more in the share capital of the

Company.

Creditor payment policy

The Group does not follow any code or standard on payment practice, it is the responsibility of
each business In the Group 1o agree appropriate terms and conditions for ifs transactions with
suppiiers; these range from standard written terms to Individually negotiated contracis. Payments
1o suppliers should be made in occordonce with those terms and condifions, provided that the
supplier has met its obligations under those terms and conditions. Trade craditors at 26 September
1999 represented 72 days (27 September 1998; 76 days) of purchases.

Euro

The Ditectors are aware of the implications following the infroduction of the Euro and appropriate
systerns and contiols have been implemented. The Directors do not consider that the costs
assoclated with the introduction of the Euro have been significant.
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REPORT OF THE DIRECTORS confinued

Employoes

The Graup glves full consideration to applications far employment made by disabled persans,
bearing in mind the respective aptitudes and abilities of the applicant concerned. In the event
that an employee becomes disabled, every effort is made to ensure their continued employrment
and to arange dppropriate training. It is the policy of the Group that the fraining, career
development and promotion of a disabled person should, as far as practicable, be identical to
that of a person who does not suffer from a disability. The Group has continued ifs policy of
regularly consulting and communicating with its employees through briefing meetings,
announcements on notice boards and distribution of the annual report.

Donations
Charitable donations amount to £nll (1998:£170). There were no political contributions in either
period.

Close company status
The Directors are of the opinion that the Company is not a close company as defined in the
Income and Corporation Taxes Act 1988,

Year 2600

The Miltennium Bug. or Year 2000 issue, refers fo potential problems in the processing of data or
operation of electronic equipment if affected by the transition from 1999 to 2000, As at the date of
this report the Directars are not aware of any significant effects on the Group’s businesses from the
transition, The Directors do not consider that the costs associated with the Group’s response to the
Year 2000 issue have been sigﬁiﬁcont.

Statement of Directors’ Responsibilities

Cornpany law requires Directors fo prepare financial siatements for each financial year which give
a true and fair view of the stafe of affairs of the Group and Cornpany and of the profit or loss of the
Group for that period. In preparing those financial statements, the Directors are required to:

* select suitable accounting policies and then apply them consistently;

* make judgments and estimates that are reasonable and prudent:

+ state whether applicable accounting standards have been followed subject to any material
departures disclosed and explained in the financial statements; and

« prepare the financial statements on the going concern basis unless it is inappropriate to
presume that the Group will contfinue in business.

Jordec Gioup pic Repori ond Fnancial Statements 26 Septemoer 1599
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REPORT OF THE DIRECTORS continued

The Directors are responsible for keeping proper accounting records which disclose with
reasonable accuracy at any time the financial position of the Group and Company and to enable
them to ensure thot the financial stotements comply with the Companies Act 1985. They are alse
responsible for safeguarding the assets of the Group and Company and hence for taking
reascnable steps for the prevention and detection of fraud and other iregularities.

Auditors

PricewaterhouseCoopers have indicated thelr willingness to continue in office and a resolution
concerning their re-appointment as auditors will be proposed atf the annual general meeting.

qder of the Board

Secretary 17 March 2000

Jordac Group pie Report and Financiol Statements 26 Septeamber 1999
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AUDITORS” REPORTS

Audit report to the Members of Jordec Group plc
We have audited the financial stafements on pages 14 to 37.

Respeciive responsibiiifies ot direciors and auditors

The Directors are responsible for preparing the Annual Report. As described on pages 10 and 11
this includes responsibllity for preparing the financlal statements in accordance with applicable
United Kingdom accounting standards. Our responsibilities, as independent auditors, are
established in the United Kingdom by statute, the Auditing Practices Board and our profession’s
ethical guidance.

We report to you our opinion as to whether the financial statements give a frue and fair view and
are properly prepared in accordance with the United Kingdom Companies Act. We also report to
you, if, in our opinicn, the Diractors’ report is not consistent with the financial statements, If the
company has not kept proper accounting records, if we have not received il the information and
explanations we require for our audit, or if information specified by law regarding Directors’
remuneration and fransactions is not disclosed.

We read the other information contained in the Annual Report and consider the implications for
our report if we become aware of any apparent misstatemenis of material inconsistencies with the
financial statements.

Basis of opinion

We conducted our audit in dccordance with Auditing Standards issued by the Auditing Practices
Board. An audit includes exarnination, on a est basis, of evidence relevant to the amounts and
disclosures In the financial statements. It also includes an assessment of the significant estimates
and judgements made by the Directors in the preparation of the financial staternents, and of
whether the accounting policies are appropriate to the Company’s circumstances, consistently
applied and adequately disclosed.

We planned and performed our audit s¢ as to obtain all the information and explanations which
we considered necessary in order to provide us with sufficient evidence to give reasonable
assurance that the financial statements are free from material misstaterment, whether caused by
fraud or other iregularity or error. In forming our opinion we alse evaiuated the overall adequacy of
the presentation of iInformation in the financial statements.

Opinion

in our opinion the financial statements give a frue and fair view of the state of affairs of the
Company and the Group at 26 September 1999 and of the resuit and cashfiows of the group for
the period then ended and have been properly prepared in accordance with the Companies Act
1985,

)Ll

PricewaterhouseCoopers
Chartered Accountants 17 March 2000
and Registered Auditors Nottingham
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Auditors’ report to the Directors of Jordec Group plc on corporate governance maiters

tn addition to our audit of the financial staterments, we have reviewed your statements on Pages 8
and ¢ concerning the Company’s compliance with the paragraphs of the Cadbury Code of Best
Practice specified for aur review by the London Stock Exchange and the adoption of the going
concern basls in preparing the financial statements, The objective of our review Is to draw attention
to nen-compiiance with those paragraphs of the Code, if not otherwise disclosed.

Basis of opinion

We carried out our review having regard to guidance issued by the Auditing Practices Board. That
guidance does not require us to perform any additional work necessary to, and we do not, express
any opinion on the effectiveness of either the Company's system of internal financial control or
corporate governance procedures, nor on the abllity of the Company to continue in operational
axistence.

Opinion

In our opinion, your staternents on internal financial controls and going concern on pages 8 and ¢
have provided the disclosures regulred by paragraphs 4.5 and 4.6 of the Code (s supplemented
by the related guidance for directors) and such statements are not inconsistent with the
information which came to our attention as a result of our audit work on the financial statements. In
our opinion, based on enquiry of cerfain Directors and officers of the Company and examingtion
of relevant documents, your statements on pages 8 and 9 appropriatety reflect the Company’s
compliance with the other aspects of the Code specifiied for our review,

P«@\WL,L%,(WLM

PricewaterhouseCoopers
Chartered Accountants 17 March 2000
Nottingham

«©=D
JORDEC

Jordec Group plc Report and Financlal Statements 26 September 1999 i3




14

=D
JORDEC

GROUP PROFIT AND LOSS ACCOUNT

for the fifty two week period ended 26 September 1999

Turnover

Continuing operations:
Exisiing cperations
Acquisitions

Discontinued operations

Cost of sales

Gross profit
Administrative expenses
Operating profit
Continuing operations:
Existing operations

Acquisitions

Discontinued operations

Exceptional items

Interast

(Loss)/profit on ordinary
activities before taxation

Taxation

(Loss)/profit on ordinary
activities after taxation

Eamings per share
Headline basis - undiluted
- diluted

- undiluted
- diluted

FRS 3 basis

The above figures are stated on an historical cost basls and are the total recognised gains and
losses for the period. The analysis of turnover and operating profit in 1998 has been restated for

discontinued operations.

Note

1.5

Before
exceptional Exceplional 1999 1998
items items Totai Total
£000 £000 £000 £000
30,392 - 30,392 29,9590
3,734 - 3,734
34,126 - 34,126 29,990
272 - 272 8,602
34,398 - 34,398 38,592
(27,989) 459} (28,448} (33219
6,409 (459) 5,950 5,373
(5,703) (219) (5,922) (4.128)
553 (678) (125) 1.057
873 (678) 195 1,067
(167 - (167 188
706 {678} 28 1.245
. (80} 80) (564
{405) - (405) (342)
301 (758) 457) 339
- (2
{457) 337
1.3p 50p
1.1p 4.3p
(1.7)p 19p
(1.5)p 1.6p

The notes on pages 24 to 37 form part of these financial statements,
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CONSOLIDATED BALANCE SHEET

at 26 September 1992
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Fixed assets
Intangible assets
Tangible assetfs
Investments

Current assets

Stocks

Debtors

Cash at bank and In hand

Creditors: Amounts falling due within one year
Borrowings
Other creditors

Net cunent assets/(liabllities)
Total assets less cumrent liabilifles

Creditors: Amounts falling due after
more than ocne year
Borrowings

Shareholders’ funds

{including non-equify inferests)
Ordinary shares

Convertibie preference shares
Ordinary shares to be issued
Share premlum account
Other reserves

Profit and loss account

Total shareholders’ funds

Note

[
12

13
13

16
16
16
17
V7
17

26 September 27 September
1999 1998
€000 £000

2,869 494
3,058 3,965
275 300
6,202 4,759
1,505 1,421
10,130 8,409
396 12
12,031 ©.842
(1,116} (3.109)
(9,879 (7.000)
(10,995) (10,109
1,036 (267)
7,238 4,492
(1,362) (1,816)
5876 2,676
1,580 1,085
500 500
110 600
4,003 747
204 204
(521) (430)
5876 2,676

The notes on pages 24 to 37 form part of these financial statements.

Director
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COMPANY BALANCE SHEET

at 26 Septemiver 1999

Fixed assets
Tangible assets
Investrnents

Current assets

Debtors - due within one year
- due after one vear

Cash at bank and in hand

Creditors: Arnounts falling due within one year
Borrowings
Other creditors

Net current assets
Total assets less cument liabilities

Crediiors: Amounts falling due after
mote than one year
Borrowings g

Shareholders’ funds

(including non-equity interests)
Ordinary shares

Convertible preference shares
Ordinary shares fo be issued
Share premium account

Other reserves

Profit and loss account

Total shareholders’ funds

Note

10

12
12

13
13

26 September 27 September
1999 1998
£000 £000
- 32
2,022 2,335
2,022 2,367
2,289 715
5,140 2,378
431 122
7,860 3,215
- %
(1.724) B66)
(1.724) (8300
6,136 2,335
8,158 4,702
(1,250) (1,262)
6,908 3.440
1,580 1,055
500 500
110 600
4,003 747
204 204
51 334
6,908 3.440

The notes on pages 24 to 37 form part of these financial statermnents,

S R Shipley
trector

he Board on 17 March 2000 and signed on ts behalf:
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RECONCILIATION OF MOVEMENTS IN

SHAREHOLDERS' FUNDS

for the fifty two week period ended 26 Septermber 1999

(Loss)/profit for the financial period

New ordinary shares issued including
premium (net of expensas)

Movement in ordinary shares to be issued
Merger reserve arising on acquisitions
Goodwill wriffen off fo reserves in current year
Goodwil previously written off to reserves:
- in respect of deferred consideration

- business disposal

Net increase in shareholders’ funds
Opening shareholders’ funds

Closing shareholders’ funds

Analysed:

Equity

Non-equity

1999 1999 1998 1998
Group Company Group Company
£000 £000 £000 £000
(457) 177 337 31
3,781 3,781 724 724
(490) {490) 600 600
- - 1,876 -
(45) - (3.040) -
300 - - -
111 - - -
3,200 3,468 891 1,385
2,676 3,440 2,085 2.085
5,876 6,908 2.676 3.440
3,876 4,908 676 1,440
2,000 2,000 2,000 2,000
5,876 6,908 2,676 3,440

The notes on pages 24 to 37 form part of these financial statements.

&=
JORDEC
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JORDEC GROUP STATEMENT OF CASH FLOWS

for the fifty two week period ended 26 September 1992

1999 1998
£000 £000
Net cash inflow/(outflow) from opercting activities 288 779
Returns on invesiments and servicing of finance
Interest paid (356) (273)
Interest elernent of finance lease payments (76) (49
{432) 322y
Taxation @2n -
Cuapifal expendituie and financial invesiment
Payments to acquire fangible and Intangible fixed assets (229 {789)
Receipts from disposal of tangible fixed assets 683 49
Investment in unquoted company - (300
Proceecds from redemption of shares in unquoted company 25 -
479 1,040)
Acquisitions and disposals ’
Purchase of subsidliary undertaking (1,513 (175)
Cash balances of businesses acquired {282) 19
Additional corsideration on acquisitions made in priar year {235)
Disposal of business of subsidiary undertaking 66 1,15%
Cash balances of business disposed - 250y
(1,964) 615
Nef cash outfiow before financlng (956) (1.526)
Financing
Ordinary shares issued 3,990 347
Expenses incurred in issue of ordinary shares (209 @
Loans issued/(repaid) 489 (&)
Capital element of finance lease and hire purchase payments (743) (435)
3,527 (©56)
Increase/(decrease) In cash In the period 2,571 (1,622}
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NOTES TO THE GROUP STATEMENT OF CASH FLOWS

for the: fifty two week period ended 26 September 1999

A. RECONCILIATION OF OPERATING PROFIT TO NET CASH INFLOW/(OUTFLOW) FROM

&=
JORDEC

OPERATING ACTIVITIES
1999 1998
£000 £000
Operating profit 28 1,245
Amortisation 120 3
Depreciation 588 552
Profit on disposal of tangible fixed cssets (24) 1C))
(Increase)/decrease in stocks 49 395
{Increase) in debtors (647) (3.897)
Increase In creditors 972 903
Net cash inflow/(cutflow) from operating activities 988 (779
B. RECONCILIATION OF NET CASH FLOW TO MOVEMENT IN NET DEBT
£000 £000
Increase/(decrease) in cash for the period 2,571 (1.622)
Net cash flow from changes in debt 254 a1
New finance leases and hire purchase agreements 94) (844)
Loans and finance leases obligations acquired
with purchase of business (28) (832)
Finance lease obligations of business sold 128 116
Movement in net debt in the pericd 2,831 2.741)
Net debt ait beginning of period (4,913) (2172
Net debi at end of period (2,082) a9y
C. ANALYSIS OF CHANGES IN NET DEST DURING THE PERIOD
At 27 Cash Other Acquired Debton Al 26
September flow non- debt disposals September
1998 cash 1999
changes
£000 £000 £000 £000 £000 £000
Cash at bank and in hand 12 384 - - - 396
Qverdrafts (2,187 2187 - - -
(2.175) 2.571 - - - 396
Debt due within one year (459 (489 - - - (948)
Debt due after one year (1.250) - - - (1.250)
Finance leases and hire
purchase agreements (1,029) 743 (Q4) (28) 128 280)
(2.738) 254 (L)) 28) 128 (2.478)
(4,913} 2,825 4 ©8 . 128 (2.082)
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NOTES TO THE GROUP STATEMENT OF CASH FLOWS continued

for the fifty two week period ended 26 Sepfember 1999

D. MAJOR NON CASH TRANSACTIONS
During the period, the Group entered into finance leases and hire purchase agreements in respeact
of assets with a total capital value at the inception of the agreements of £94,000 (1998:5844,000). -

£, ACQUISITIONS AND DISPOSALS

On 15 March 1999 the Group acqulred the enire issued share capital of Checkelean Limited and
its subsidiary company Corporate Clean Limited. The acquisition has been accounted for using
acquisition accounting principles. The net liabilities of the businesses acquired have been adjusted
for the elimination of previcusly capitdlised gaodwilll and the recognition of certain onerous
confractual commitments; the book values of other assets and liabilities were equivalent to their
falr values. The summary of net abilities acquired is as follows:-

Book Fair valus Fair value

value adjustments to Group

£000 5000 £000

Goodwil 15 (5) -
Tangible fixed assets 158 - 158
Stocks 35 - 35
Debtors 896 - 896

Creditors (Including leasing obligations) (1.243) (46) (1.289)

Bank overdraft (282) - (282)

* (421 ©n (482)

Goodwil 2,495
Consideration 2013

Satisfied by:-

Cash paid 1,425
Acquisition expenses 88
Deferred consideration 500
2013

The amount of deferred consideration payable to the vendors of Checkclean is based on the net
worth at the date of acquisition. The figure shown above is an estimate by the Directors; the
maximum amount payable under The ferms of the agreement is £700,000. Checkclean Limited and
its subsidiary had a net operating cash inflow of £44,000, payment of Interest £7,000 and capital
expenditure £25,000 in the period since acquisition. Their results in the perlod prior to acquisition
showed ¢ loss ofter faxation of £653,000 and In the year ended 30 September 1998 a profit after
taxation of £94.000.

During the current year the final consideration payable In respect of the acquisitions of Excellence
Limited and Alpha Excellence Limited was determined. Deferred consideration payable amounted
1o £300.000 compared to the £600,000 previously reported. This reduction, tegether with ¢ further
£45,000 of acqulsition costs, has been adjusted through goodwill.
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NOTES TO THE GROUP STATEMENT OF CASH FLOWS continued

for the fifty two week period ended 26 September 1999

Y =
JORDEC

E. ACQUISITIONS AND DISPOSALS - continued

The disposal of the chauffeuring business carried on by Two Flags Connect Busingss Services Limited
was completed on 11 August 1999 by the sale of cerfain assets and associated liabilities.

The summary of net assets sold is as follows:-

Goodwill
Tangible fixed assets
Net current liabilittes

Loss on disposal

Cash receivable
Costs of disposal

£000
m
141

(106)

€0

79

a3

The goodwill shown above had previously been written off 1o reserves in the Group

financial statements.

Under the terms of the sale agreement additional consideration up to a maximum of £30,000 Is

receivable dependent upon the level of business with certain customers during the twelve months

following disposal; no additional consideration has been accrued.

Jordec Group pic Report and Financlal Statements 26 September 1999
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ACCOUNTING POLICIES

Accounting convention
The financlol statements have been prepared under e historical cost convention and in
accordance with applicable Accounting Standards.

Basis of consolidation

The financial statements of the Company and all of iis subsidiary undertakings are included in the
consclidated financial statements. The results of subsidiary undertakings and businesses acquired or
disposed of during the pericd are included from the date control is acauired or up to the date of
disposal. ‘

Goocawill arsing on acquisition, being the excess of consideration over the fair value of the net
assets acquired, Is accounted for as follows;

= on acquisitions completed prior to 27 September 1998 goodwill was eliminated direcfly
against reserves

+ on acquisitions completed subsequent fo 27 September 1998 goodwill is capitatised and then
amortised over ifs estimated useful economic life

In accordance with the transitional provisions of FRS 10, goodwill previously eliminated against
reserves will remain eliminated. On the subsequent disposal or cessation of a previously acquired
business, e profit or loss on disposal or cessation is calculated after charging the gross amount of
any related goodwill previously taken to reserves, or the remaining amount capitalised on the
balance sheet. .

in accordance with Saction 230 of the Companias Act 1985, Jordec Group plc has taken
advantage of the exemption not to include o company profit and loss account.

Turnover

Turnover reprasents the invoiced value of goods and services supplied together with the value of
contfracting work executed In the period. No credit is faken for claims until there i5 firm agreement
with the customer. Turnover is exclusive of value added tax.

Intangible fixed assels

Licences to apply technology within the United Kingdom are amcortised over the estimated useful
economic life of the licences, being 10 years. Goodwill is amoriised over 20 years being, in the
opinion of the Directors, its esfimated useful economic life.

Tongible fixed assats

Tanglble fixed assets are shown at cost less accumulated depreciation. Depreciation is calculated
on a straight line basls of rates appropriate fo the expected useful ives and estimated residuct
values of the dssets within the following ranges:

Freshold land not depreciated

Freehold buildings 2% per annum

Short leasehold land and buildings aver the pericd of the leqse
Plant. equipment and office fixtures 8 - 50% per annum

Motor vehicles 25 -33% per annum
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ACCOU NTING POL'C'ES continued

Stocks
Stocks, which comprise materials held for use on contracts, are stated at the lower of cost and net
redlisable value.

Long term contracts

Turnover and related costs on each long term contract are recorded in the profit and loss account
as contract activity progresses. Turnover Is calculated on the basis of the work done, and, when a
profitable outcorne to the contract can be assessed with reqsonable certainty, includes
aftributable profit. Aftributable profit is calculated on o prudent basis for each contract by
reference to the confract’s cumulative turnover, fotal contract value and total profit estimated for
the completed contract. Full provision is made for any foreseen losses on contracts, Long term
contract balances are stated on a contract by contract basis ot net cost less foreseeable losses
and applicable payments on account. Any resulting excesses of foreseedble losses or payments on
account for any coniract are Included under creditors.

Defetred taxation

Provision for deferred taxation is made only in respect of timing differences which are expected
with reasonable probabillity to result In a tax liability within the foreseeable future. Deferred tax
assets are not recognised.

Leases

Assets obtained under finance lease contracts are included as tangible fixed assets at their capital
vailue and depreciated over their estimated useful lives. The comesponding liability, net of finance
charges, is recorded as a creditor and the finance element of the liabillity s charged to the profit
and loss account over the period of the contract. Rentals payable under operating leases are
charged to the profit and ioss account in fhe period to which they relate.

Pensions
The group confributes to the personal schemes of certain employees. All costs in respect of pension
contributions are charged to the profit and loss account in the period in which they are incurred.

Foreign exchange

Transactions denominated in foreign currencies are transiated into sterling and recorded at the
rate of exchange ruling af the date of the fransaction or at contracted rates where appropriate.
Foreign currency assets and labillties are expressed in sterling at exchange rates ruling at the
period end or at contracted rates where appropriate. Exchange differences are taken to the profit
and loss account as Incurred,
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NOTES TO THE FINANCIAL STATEMENTS

1. SEGMENTAL ANALYSIS

1999 1998
£000 £000
Turnover
Business segment analysis:
Nuclear and engineering services 20,318 27,295
Cleaning and travel services 13,808 2,695
34,126 29,990
Discontinued operations 272 8.602
34,398 38,592
Geographical market analysis by destination:
UK 33,524 32,723
Europe 874 5,869
34,398 38,592

All furnover crose in the United Kingdom. (Loss)/profit on ordinary activities before tax and net
operafing assets by business segment analyses are not provided as the Directors are of the opinion
that such disclosure would be prejudicial o the interests of the frading companies within the Group.

1999
Continuing Acquired Discontinued Total
. £000 £000 £000 £000
Turnover 30,392 3.734 272 34,398
Cost of sales
- normal (24,780) (2,926) (283) (27.989)
- excepfional (459) - - (459)
Gross profit 5,153 808 an 5,950
Administrative expenses
- normal (5.059) (488) (1566) (6,703)
- exceptional 219) - - 219
Operating profit (125) 320 (en 28
1998
Contfinuing Acquired Discontinued Total
£000 £000 £000 £000
Turnover 27,295 2.695 8,602 38,592
Cost of sales (23,639 (2,019 (7.561) {33,219
Gross profit 3,656 &76 1.041 5,373
Administrative expenses (2,799 (476} (853) (4.128)
Cperating profit 857 200 188 1.245
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NOTES TO THE FINANCIAL STATEMENTS continued

2. INTEREST
1999 1998
£000 £000
Fayable:
Bank loans and overdiafts 304 281
Other loans 2 12
Finance legses and hire purchase agreements 76 49
409 342
Recelvable:
Bank (4 -
Net interest payable 405 342
3. (LOSS)/PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
(Loss)/profit on ordinary activities before faxation
Is after charging/(crediting): 1999 1998
€000 £000
Amortisation of intangible fixed assets
- goodwill 68 -
- ficences 52 31
Depreciation:
- owned assets 333 284
- assets under finance leases or hire purchqse agreements 255 268
Profit on disposal of tangible fixed assets (24) )]
Auditors’ remuneration including expenses
- audit services . 32 23
- non audit services 23 14
Operating lease rentals
- plant and machinery 1,378 1,463
- other 158 129
Exceptional items (hote 5) 758 564
n addition to the non audit services fees shown above, £39,000 has been capitalised within
acqguisition expenses.
The audif fee in respect of the Company was £5,000 (1998:$4.000).
4. EMPLOYEES
The average number of persons employed by the Group was as follows:
1999 1998
Number Number
Management and Office 109 75
Production and site operatives 2,065 763
2,174 838
The average payroll costs of these employees, excluding Directors, was as follows:-
£000 £000
Wages and salaries 17,695 13,748
Social security costs 1,295 1,238
Other pensions costs (see note 20) 76 107
19,066 15,093
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NOTES TO THE F|NANC|AL STATEMENTS continued

§, EXCEPTIONAL ITEMS

Exceptional items compiise:

1999 1998

5000 £000

Restructuring costs 253 -
Costs of setfement of pre-acquisition contracts 425 -
Loss an disposal of subsidiary undertaking 80 564
' 758 564

The costs of settlement of pre-acquisition contfracts are included within cost of sales fogether with
£34,000 of the restructuring costs. The balance of restructuring cosis, which principally relate to
office relocation and employee severance, are included within administrative expenses.

6. TAXATION
1999 1998
£000 £000
Corporation tax charge on results for the period - 2

The tax charge for the current and prior period has been mitigated due to the avallability of tax
losses: there is no potential deferred tax liability. The potential defered tax asset

1

Is analysed in note 15,

7. EARNINGS PER SHARE

The earnings per share calculation has been based on the weighted average number of shares in
issue during the period of 26,855,082 (undiluted) and 30,440,011 (fully diluted) (1998 17,893,009 and
20.697.309 respectively). The FRS 3 basis has been calculated on the loss attributable to ordinary
shareholders of £457,000 (1998; profit £337.000). The headline basis has been calculated on o profit
of £345,000 (1998:5893.000). being the attributable (losses)/profits as adjusted for exceptional items
of £758,000, profit on disposal of tangible fixed assets of £24,000 and goodwill amortisation of
£68,000 (1998: exceptional items of £564,000 and profit on disposat of tangible fixed assets of
£8,000); this basis has been reported 1o assist in comparisons with earlier periods.

Fully diluted earnings per share has been calculated on (losses)/profits and shares in issue which
have been adjusted to take account of future issues of ordinary shares in respect of the
convertible preference shares and opticns issued under the Company’s share option schemes.
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NOTES TO THE FINANCIAL STATEMENTS continued

8. INTANGIBLE FIXED ASSETS

Goodwlll Licences Total
GROUP £000 £000 £000
Cost
Al 27 September 1998 - 525 525
On acquisition 2,495 - 2,495
Al 26 September 1999 2,495 525 3,020
Amortisation
At 27 September 1998 - 3 31
Charge for the period 68 &2 120
At 26 September 1999 68 83 151
Net book amount
At 26 September 1999 2,427 442 2,849
At 27 September 1998 - 494 494
9. TANGIBLE FIXED ASSETS

Land ond Plant, equipment Motor
buildings and office vehicles
fixtures Total

GROUP £000 £000 £000 £000
Cost
At 27 September 1998 1.749 3.846 . 853 6,448
Additions 26 197 100 323
Businesses acquired 8 432 42 482
Businesses sold - (14) (189) (203)
Disposals - 451 (436) (887)
At 26 September 1999 1.783 4,010 370 6,163
Depreciafion
At 27 September 1998 222 2,001 260 2,483
Charge for pefiod 41 396 151 588
Businesses acquired 6 294 24 324
Businesses sold - 3 () (574}
Disposals - 57 (71) (228)
At 26 September 1999 269 2,631 : 205 3,106
Net book amount
At 26 September 1999 1.514 1.37¢ 165 3,058
At 27 September 1998 1.527 1.845 593 3,965

The value of land, which is not depreciated, is £456,000 (1998:£456,000). Land and buldings includes
short leasehold land and buildings with a cost of £93,000 (1998:260,000) and accumulaied
depreciation of £47,000 (1998:£36,000); depreciation charged in the periocd amounted to §6,000.

The net book amount of £3,058,000 includes assets held under finance leases and hire purchase
agreements which have a capital cost of £814,000 (1998:£1.670.000) and accumulated
depreciation of £319,000 (1998:£334,000).
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NQOTES TO THE FINANCIAL STATEMENTS continued

9. TANGIBLE FIXED ASSETS - continued

COMPANY £000
Cost

At 27 September 1998 35
Transfers (€G]
Disposals 3

At 26 September 1999 -

Depreciation

At 27 September 1998 3
Charge for period 6
Transfers &)
Disposals )]

At 26 Septemiber 1999 -

Net bock amount
Af 26 September 1999 -
Al 27 Septemier 1998 32

The Company’s fixed assets were principally motor vehicles held under finance leases with a
capital cost of £31,000 (1998:£31.000) and accumulated depreciation ot the dafe of sale of £6,000
(1998:£2,000). *

10. INVESTMENTS

Gioup Cornpony
Subsidiary underiakings £000 £000
Cost
At 27 Septembber 1998 - 2.042
Additiens - 12
Deferred consideration - shares to be issued - (300)
Al 26 September 1996 - 1.754
Provisions for diminution in value
Al 27 September 1998 and 26 September 1999 - 1))
Ohher investments al cos!
At 27 September 1998 300 300
Shares redeemed 25 (25)
At 26 Septermber 1999 275 275
Net book amount
At 26 Septernber 1999 275 2022
At 27 September 1998 300 2,335

The principal subsidiary undertakings of Jardec Group plc, which are incormporated in Great Britain
and registered in England and Wales, are as follows:-
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NOTES TO THE FINANCIAL STATEMENTS continued

TRADING

Alpha Excellence Limited

Checkclean Excellence Limited
Excellence Urmited

Excellence Support Services Limited*
Jordan Engineering UK Limited

Jordan Fabrications Limited

Jordan Nuclear Engineering Limited
Jordan Process Engineering Limited
Jordan Engineering (Curbria) Limited®
Jordan Engineering (Pembroke) Limited
Two Flags Excellence Limited*

DORMANT

Corporate Clean Limiteg*

Jordec Limited

JEUK 1997 limited

Jordec Management Services Limited

Two Flags Connect Business Services Limited*

Jordec Group plc owns directly or indirectly 100% of the voting and equity shares in each of the
subsidiaries and all subsidiary companies are included in the consolidated Group accounts. The

share capital of the companies marked * are held through subsidiary underfakings.

11. SYOCKS
Group Company
1999 1998 1999 1998
£000 £000 £000 £000
Long ferm conftracts
Net cost less foreseeable losses 8,039 7.428 - -
Applicable poyments on account 6,712) (6.130) - -
1,327 1,298 - -
Raw materials and consumables 178 123 - -
1,505 1.421 - -
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NOTES TO THE FINANCIAL STATEMENTS continued

12. DEBTORS

Amounts due within one year

Trade debtors

Amounts recoverable on coniracts
Armounts due from Group undertakings
Other debtors '
Taxation recoverable

Prepayments and accrued income

Amounts due affer more than one year
Arncunts due from Group undertakings

13, CREDITORS; Amounts falling due within one year

Borrowings

Bank overdraft

Loans

Obligations under finonce leases
and hire purchase agreements

Group Company
1999 1998 1999 1998
£000 £000 £000 £000
7,201 5.549 - -
1,910 2312 - -
- 2,261 486
616 292 18 -
163 - - -
240 256 10 229
10,130 8,409 2,289 715
- - 5,140 2,378
10,130 8,409 7,429 3.093
Group Company
1999 1998 1999 1998
£000 £000 £000 £000
- 2,187 - -
948 459 - -
168 463 - 14
1,116 3,100 - 14

The bank overdraft facility is secured by a fixed and floafing charge over certain of the Group’s
assets and is repayable on demand. The loans are secured by a fixed charge over certain debtors

of the Group.
Group Company

1999 1998 1999 1998
Other credilors £000 £000 £000 5000
Trade creditors 4,823 3,932 i1 127
Arnaunts owed to Group undertakings - - 141 140
Cormporation fax - 2 - -
Toxation and social security 1,781 1,130 1,069 330
Accrudls ond deferred income 1,543 1.286 213 269
Other creditors 1,732 650 190 -

9,879 7,000 1,724 866
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NOTES TO THE FINANCIAL STATEMENTS continued

14. CREDITORS: Amounts falling due after mare than one year

Group

1999 1998

£000 £000
Borrowings '
Bank tcan 1,250 1.250
Obligations under finance teases and hire
purchase agreements 112 566

1,362 1,816

Company
1999 1998
£000 £000
1,250 1,250

- 12
1,250 1,262

The bank ioan, which is secured by a fixed and floating charge over the Group’s assets, bears
interest of 1.75% over bonk base rate and £375,000 Is repaycble in October 2000 with six-monthly
instalments of £125,000 commencing in April 2001, The ameounts owing under finance leases and

hire purchase agreements are secured against the assets acquired under these arangements.

15. PROVISION FOR LIABILITIES AND CHARGES

Detered Taxation

The potential deferred tax asset, calculated at 30% (1998; 31%) which has not been recognised In

the financial statements, is as follows:-

Group
1999 1998
£000 £000
Capital dllowances on plant 16 16
Other items - 174
{osses 98a 793
w6 283

Company
1999 1998
£000 £000

- 3
- 79
736 644
736 726

L

Jordec Group ple Report and Financidl Staternants 26 Septemiber 1993

31




32

<
JORDEC

NOTES TO THE FINANCIAL STATEMENTS continued

16. CALLED UP SHARE CAPITAL

26 Seplembor 1999 27 Septernber 1998
Number £000 Number £000
Authorised:
Ordinary shares of 5p 45,000,000 2,250 35,000,000 1.750
Convertible preference
shares of 10p 5,000,000 500 5,000,000 500
2,750 2,250
Alioited, issued and fully pald:
Ordinary shares of 5p 31,607,137 1,580 21,107,137 1.065
Converiible preference
shares of 10p 5,000,000 500 5,000,000 500
2,080 1.555

©n 11 March 1999, 8,500,000 ardinary shares of 5 pence each were Issuad in respect of a placing
at a price of 38 pence a share, A further 2,000,000 ordinary shares of 5 pence each were issued on
12 March 1999 in respeact of the same placing at a price of 38 pence a share.

Since the pericd end, a furiher 292,800 ordinary shares of § pence each have been issued ot a
price of 37.5p in respect of deferred consideration payable on acquisitions macdle in 1998, These
shares have been included as ordinary shares to be issued, the movement on which is analysed as
follows:

Ordinary shares

fo be Issued

£000

At 27 September 1998 600
On determination of final deferred consideration (300)
Deferred consideration seftled by cash in lieu of shares (190)
At 26 Septernber 1999 110

The holder of the convertible preference shares is entifled, parl passu with the holders of ordinary
shares, to share in dividends paid by the Company. In the event of a winding up or other return of
capital by the Company. the surplus assets shall be applied first in paying to the holder of the
convertible preference shares an amount equal o the issue price of the shares; the balance shall
be divided amongst the holders of ordinary shares.

The convertible preference shares are convertible by the shareholder at any time on the basls of 35
ordinary shares of 5p for every 100 converlibie preference shatres held. Upon conversion, the
ordinary shares thereby issued shalt rank pari possu in ol respects and form one class with the
existing ordinary shares. The holder is eligible o vote on any resclution which varies the rights of the
convertible preference shares.
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NOTES TO THE FINANCIAL STATEMENTS continued

16. CALLED UP SHARE CAFPITAL - continued

Exacutive share options
Number of ordinary shares
Dates normaliy
exercisable At 27 September Granted/ At 26 September Exercise price
1998 (lapsed) 1999 per share

Scheme approved by
the Inland Revenue on

27 July 1989:

September 1992/1999 17,500 {17.500) - 71.4p

November 1994/2001 350 (350) - 294.0p

Novermnber 1997/2004 63,000 (63,000 - 82.8p

December 1998/2005 87,500 (35,000) 52,500 48.5p

Decembear 1999/2006 207,000 (67.000) 140,000 57.5p

May 2001/2008 50,000 - 50,000 57.5p

March 2002/2009 - 50,000 50.000 40.0p
425,350 {132.850) 292,500

Options under agreemenis

not subject to Inland

Revenue approval:

October 1995/2002 175,000 175,000 45.7p

August 1996/2003 437,500 . 437,500 57.0p

March 2002/2009 - 565,000 565,000 34.0p
612,500 565,000 1,177,600

The opfions under agreements not subject to Inland Revenue approval can be exercised only if
certain speclfied performance targets are achieved. The share price at 26 Septemiber 1999 was
37.5p per share and the price range during the period was 34p to 46p. Under the terms of the )
Excellence Limited acquisition agreement, Jordec Group plc has undertaken to issue ordinary
shares In the Company to the holders of options to acquire shares in Excelience Limited upon the
exercise by them of those options in accordance with the rules of the Excellence Limited
Unapproved Option Scheme 1997. Under the arangements, a maxirmum of 348,479 ordinary shares
in Jordec Group plc will be issued at a price of 57p each during the exercise period which
commenced in June 1998 and concludes in April 2004,

Directors’ share interests

The interests. dll of which are beneficlal, of the Directors who held office at 26 September 1999 in
the share caplial of the Company were as follows:-

Ordinary shares of 5p each
26 Septermber 27 September
1999 1998
or later date of
appaoiniment
A LR Morton (Chairman) 4,888,686 4,888,686
J R Foley 156,625 156,625
& W S Lockyer - -
B 5 North 20,678 20,678
S R Shipley 38,500 38,500
P G Simonis 25,000 25,000
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NOTES TO THE FINANCIAL STATEMENTS continued

16. CALLED UP SHARE CAPITAL - contfinued

The details of the Directors’ share options in the Company were as follows:

Number of crdinary shares

Dates normally Exercise price At 26 September At 27 September
exarcisable per share 1999 1998
JRFoley October 1995/2002 45.7p 175,000 175,000
August 1996/2003 57.0p 350,000 350,000
*March 2002/2009 34.0p 250,000 -
G W S Lockyer *March 2002/2009 34.0p 250,000 -
S R Shipley December 1998/2005 48.5p 52,500 82,500
August 1996/2003 57.0p 87,500 87,500
*March 2002/2009 34.0p 25,000 B
* granted during the current period.
17. RESERVES
Share premium Other reserves Profit and
* account loss account
GROUP £000 £000 £000
At 27 September 1998 747 204 430
On Issue of new ordinary shares {net of expenses) 3,256 - -
Goodwill written off - - (45)
Gaoodwill adjustment frorn deferred consideration - - 300
Goodwill attributable to disposals - - "
Loss for the period - - (457
At 26 September 1999 4,003 204 521

The total of goadwill written off is £4.47 miillion of which £1.98 million and £2.49 million has been written
off against merger reserve and profit and loss account respectively up 1o 26 September 1999,

Share premium Cther reserves Profit and

account loss account

COMPANY £000 £000 £000
At 27 September 1998 747 204 334
On issue of new ardinary shares (net of expenses) 3,256 - -
Profit for the period - - 177
Al 26 September 1999 4,003 204 51

Under the exemption conferred by s230(4) of Companies Act 1985, a profit and loss account for the
Company has not been presented. The profit before tax dealt with in the accounts of the

Company is £177,000 (1998:£31.000).
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NOTES TO THE FINANCIAL STATEMENTS confinued

18. DIRECTORS® EMOLUMENTS

199% 1998
£000 £000

Directors” emoeluments combrlse:
Emoluments for services as directors 304 226
Pension contributions 6 5
310 231

Retirernent benefis are accruing to one Director under g separate noney purchase pension
scheme (1998: one); the other Directors do not receive any pension contribufions. The emoluments
of the highest paid director, who receives no pension benefit from the Cornpany, were £100.000
(1998:£120,000).

19. COMMITMENTS

Group Compoany
1999 1998 1999 1998
Capital commiliments ot the end 2000 £000 £000 £000
of the financial period
Contracted but not provided 53 146 - -

Annual commitments under non-cancellable operafing leasas *

GROUP
1999 1998
Land and Lland and
buildings Other buildings Other
£000 £000 £000 £000
Operating leases which explre:
Within one year 17 229 33 57
In the second to fifth year n 272 20 73
After five yocus 59 - 20 -
147 501 73 130

COMPANY

The Company had no outstanding commitments under non-cancellable operating leases .
(1998: Tril).

20. PENSIONS

The Group contributes to the personal schemaes of certain employees. Costs are charged to the
profit and loss accourntt in the period In which they are incurred and in the period amounted o
£82,000 (1998:£112,000), There were no prepaid or outstanding contributions at 26 September 1999
or 27 Septernber 1998.
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NOTES TO THE FINANCIAL STATEMENTS continued

21, FINANCIAL INSTRUMENTS

The Group's financial instruments comprise convertible preference shares, borrowings, some cash
and various items, such as frade debiors and frade creditors, that arise directly from its operations.
The main purpose of these financial Instruments is to ralse finance for the Group’s operations.

The Group has not entered into any derivative transactions and for the period under review it has
been the Group's policy that no frading in financial insfrurnents should bea undertaken.

The main risks arising from the Group's financial instruments are interest rate risk and liquidity risk, The
Board reviews and agrees policies for managing each of these risks and these are surnmarised
below. Due to the nature of its activitles the Group is not exposed fo significant foreign currency risk.

Intorest rate risk
The Group finances its operations through a mixture of retained profits and bank borrowings. Al
borrowings are at variable rates of interest,

Liquidity risk
The Group's activities mean that it needs to maximise liquidity which is achieved through a bank
overdraft facility and invoice discount line. These are supplemented by a medium term bank loan.

Financial assels
The Group has no inancial assets other than short term debtors, cash at bank and an investment in
an unquoted company.

Financidl Nabiiities
The Group’s financial liabilities are all at variable interest rates (linked to Bank of England base rafe)
and denominated in stering.

Maturily of financial liabllities
The maturity prefile of the Group's financlal liabilities at 26 September 1999 was as follows:

Medium Finance Invoice Total

term loan leases discount ling
£000 £000 £000 £000
In one year or less or on demand - 168 948 1116
in more than cne year but not more than two years 500 5 - 575
In more than two yeaors but net mare than five years 780 37 - 787
1,280 280 948 2,478

In addifion, the Company has funding from convertible preference shares; as stated in note 16,
these are converlible af any time.

Bomowing faciiities

The Group has various undrawn committed borowing facilities. The undrawn facilities available at
26 September 1999 in respect of which all conditions precedent had been met were an averdraft
facility of £3 million and invoice discount line of £0.25 milion. These facilities are subject to an
ARNUCH review process.

Fair values of financial assefs and financial liabilities
The Directors are of the opinion that the fair values of the Group's financial assets and financial
ltabilities are not materially different from their book values.
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NOTES TO THE FINANCIAL STATEMENTS continued

22. CONTINGENCIES

The Group’s bankers and insurers have given guarantess fo customers amounfing to £781.000
(1998:€553,000) which relate to the execution of confracts. The Company has given guarantees
amounting fo £2,307.000 (1998:84,934,000) in respect of contracts entered into by subsidiary
companies in the normail course of business.

23, RELATED PARTY TRANSACTIONS

Tne services of J R Foley are provided under an agreement with Trelowne Services Umited and
from 22 October 1998 the services of G W S Lockyer have been provided under an agreement with
Groeniand Services timited, both being companies in which, respectively, they have controlling
nterests. The aggregate amounts paid for thelr services during the period, Including expenses, were
£194,000 (1998:£183,000); at 26 September 1999 £30,000 was outstanding (27 September
1998:211,000).

The Company has taken advantage of the exemption in FRS 8 not to disclose transactions with
companies within the same group where there is a common ownership interest in excess of 90%
and where such fransactions are fully sliminated on consolidation.

Lg¥
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FINANCIAL SUMMARY

Financial results for the periods ended

September September September September September

1999 1998 1997 1996 1996
£000 £000 £000 £000 £000
Turnover 34,398 38,592 27,497 7.576 11,065
{Loss)/profit on ordinary
activities before taxation @5n 339 506 618y 340
Taxation - [¢3)] - - -
(Loss)/profit after taxation (457) 337 506 618y 340
Dividends - - - -
{Loss)/profit for the
financial perlod 457) 337 506 {618) 340
{Loss)/earnings per share
Undiluted - 5p 0. 7Dp 1.9p 3.p
-20p &.7p 5.2p
-10p 1.8p
Fixed assets 6,202 4,759 3,140 2,784 278
Net cument assets/(liabilities) 1,036 (267) 260 (1.070) 21
Long term liabilities (1.362) (1.8156) (1.315) (135) (48)
Net assets ermploved 5,876 2,676 2,085 1.579 251
Share capital 2.080 1,655 1,308 4,504 3,066
Reserves and shares to be issued 3,796 1121 777 (2.925) (2.815)
Shareholders’ funds 5,876 2,676 2,085 1,579 251
Analysed:
Equity 3,876 676 85 4213 (1,749
Nor-equity 2,000 2,000 2,000 2,000 2,000
5,876 2,676 2,085 1.579 251
Notes:
1. The above figures comprise continuing (including acquisitions) and discontinued activities.

2, Earnings per share are based on the weighted average number of shares in issue In each
period. The figure for the period to 29 February 1994 has been restated to show the effect of
the sub-division and consolidation which took place in August 1996; the sub-division in
February 1997 dict net alter the number of shares in issue upon which the earmnings
calculation was based.
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NOTICE OF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the Annual General Meeting of the Company will be hetd at
2 Gresham Street, London EC2V 7QF of 11.00am on 13 April 2000 for the following purposes:

As Ordinory Business

1  Toreceive and adopt the Directors” Report and Financial Statements and the Auditors’ Report
for the fifty two week period ended 26 September 1999,

2 Tore-elect as a Director of the Company, Mr A L R Morton whae refires by rotation.
3 Tore-elect as a Director of the Company, Mr § R Shipley who retires by rotation.

4 Tore-gppoint PricewatermcuseCoopers as auditors and to authorise the Directors to fix
their remuneration.

As Special Business
§ To consider and if thought fit pass the following resolution as an ordinary resolution:

That in accordance with Sectlon 80 of the Companies Act 1985 (ihe “Act”), the Directors of the
Company be and are hereby generdlly and unconditionally authorised to exercise all powers
of the Company fo dallot relevant securities, as defined in that section up to a maximum
ameunt of £655,003 (representing 31.3 per cent of the total share caphtal in issue)} provided thaf
the authority conferred by this paragraph shall expire on rh‘e date being fiffeen months from
the date of the passing of this resolution ¢, if earlier, the concluslon of the annual general
meeting of the Company to be held in 2000; but such authority shall allow the Company to
make an offer or agreament which will or might reguire relevant securities to be allotted after
the authority expires and, in that event, the Directors may allot relevant securities in pursuance
of such an offer or agreerment made by the Company before the authority expires,
notwithstanding that by the time of such allotmant the authority has expired; and such
authority shall be in substitution for any authority conferred upon the Directors in accordance
with the said Section 80 prior to the date of the passing of this resolution, which authority (o
extent that it remains in force and unexercised) is hereby revoked.

& To consider and if though fit pass the following resolution as a special resolution;

Pursucmit 1o Section 95 (1) of the Act, the Direciors of the Company be ond are hersby
empowered 1o allot equity securities (within the meaning of Section 94 of the Acf) pursuant to
the general authority conferred by the aforementioned resolution as if Section 89(1) of the Act
did not apply to the allotment; provided that this power shall be limited to:
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NOTICE OF ANNUAL GENERAL MEETING continued

()] the allotment of equity securities in connection with a rights issue in favour of or general
offer to ordinary shareholders where the equity securities respectively attributatie to the
Interests of all the ordinary shareholders are preportionate {as neorly as may be) to the
number of ordinary shares held by them (but subject to such exclusion and other
arrangements as the Directors of the Company may deem necessary or expedient in
relation to fractional entilements and any legal or practical difficulties under the laws of
any overseds teritory or the requirements of any regulatory body or stock exchange):

(i) the dllotment (ofhem/ise than pursuant to sulb paragraph () above) of equity securlfies up
to an aggregate nominal amount of £104,749 representing 5 per cent of the curent issued
share capital of the Company; and

(iliy unless it is prior to ifs expiry date duly renewed, varied or revoked shall expire on the date
belng fifteen months from the date of passing of this resolution or, if earlier the conclusion of
the annual Qenerol meeting of the Company to be held in 2001 but such resolution and
such power shall enable the Company to make an offer or agreement which wifl or might
require equity securities to be dllotted after the power expires and, in that event, the
Directors may dllot equity securlfies In pursuance of such an offer or agreement made by
the Company before the power expires, notwithstanding that by the time of such alictment
the power has expired.

17 March 2000 * 8Y ORDER OF THE BOARD
S R Shipley
Secretary
Registered Office
14 Millbrook Road
Yate
Bristol
BS37 54w
Notes
1 Mr Merton and Mr Shipley retire by rotation and, being eligivle, are recommended for
rg-elaction.
) 2 Any member of the Company entitled to attend and vote at this meeting is entitied fo
g appoint a proxy to attend and, on a poll, to vote instead of him. A proxy need not be a
- member of the Company Appointment of a proxy does not preclude a member of the
Company from attending and voting at the above meeting. Holders of ordinary shares
present or (being a corporation) by a representative shall, upon a show of hands, each
- have one vote and, If present in person or by proxy or (being a corporation) by a
representative shall, upon a poll, have cne vote for every ordinary share held.
3 The following documents are available for inspection at the Company’s registered office,

14 Millbrook Road, Yate, Bristol B337 5JW during normal business hours on any weekday
(excluding Saturdays and Public holidays) from the date of this notice until the date of the
meating.

(a) a register of interests of directors and their families in the shares of the Company;

(b) copies of directors service or consulfancy agreaments.
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