305ﬁo7

GOODWIN PLC

IVY HOUSE FOUNDRY, HANLEY, STOKE-ON-TRENT

125th Anniversary
1883 - 2008

DIRECTORS REPORT AND ACCOUNTS
30™ APRIL 2008

A

13/11/2008 54
COMPANIES HOUSE

l

A

I

THURSDAY




GOODWIN PLC

www goodwin ¢o uk

Registered in England and Wales, Number 305307
Estabhshed 1883

Directors
J W Goodwn {Charrman)
R 5 Goodwin (Managing Director}
R J Dyer
F A Gaffney
J Connolly
M S Goodwin
Secretary and registered office Requstrar and share transfer office
Mrs P Ashley, BA,ACIS Computershare Investor Services PLC,
lvy House Foundry, Hanley, PO Box No 82,
Stoke-on-Trent, ST1 3NR Bristol, BS32 7NH
Auditors

KPMG Audit Plc,
2 Cornwall Street, Birmingham, B3 2DL

NOTICE 1S HEREBY GIVEN that the SEVENTY THIRD ANNUAL GENERAL MEETING of the
company will be held at 10 30 am on Wednesday, 5th November, 2008 at Crewe Hall,
Weston Road, Crewe, Cheshire CW1 6U2, for the purpose of considenng and, if thought fit,
passing the following resolutions

1 To receive the report of the directors and the audited financial statements for the year
ended 30th April, 2008 and to approve the payment of a dividend on the ordinary shares

To re-elect Mr F A Gaffney as a director
To approve the directors’ remuneration report for the year ended 30th Apni, 2008

To re-appoint KPMG Audit Ple as auditors and to authorise the directors to determine therr
remuneration

By Order of the Board

Registered Office
vy House Foundry,

Hanley, Stoke-on-Trent P ASHLEY
29th August, 2008 Secretary
NOTES

1 A member entitled to attend and vote at the above meeting may appoint a proxy to attend and, on a poll, vote
instead of him A proxy need not be a member of the company To be valid, the instrument appointing a proxy
and the power of attorney or other authonty (if any) under which it 1s signed or a notanally certified copy of such
power or authority must be deposited at the registered office of the company not less than 48 hours before the
time appointed for the holding of the meeting

2 None of the directors have service contracts with the company
3 If approved by shareholders the final dividend will be paid to shareholders on the 7th November, 2008
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GOODWIN PLC
CHAIRMAN’S STATEMENT

| am pleased to report annuat pre-tax profits for the Group for the year to 30th Apnl 2008 of £9 82
milhon {2007 £7 04 million}, an increase of 33 4% on a revenue of £80 6 million {2007 £66 1 milhon)
which 1s up 22% on the previous year The directors propose that a dividend of 23 004p per share
{2007 18 403p)} be paid

The above results were accomplished by the Group’s continued high level of sales into the ol and
gas markets as well as the power generation markets worldwide The results also benefited from
the profits of our new German valve manufacturing subsidiary, Noreva GmbH, which achieved £1 4
million pre-tax profits in its first full year of trading as part of the Group

The new financial year commencing 1st May 2008 was started with order books that allow us to see
our companies having the opportunity to contnibute to a further improvement in the performance
ofthe Group Oil, gas, LNG and fossil fuel production and the building of new power stations to meet
the ever- growing energy needs In countnes with nsing gross domestic products, together with a
greater demand for our refractories used In energy conservation, have resulted 1n excellent
utihsation of our manufacturing facilities and the Board expects this will continue 1o be the case

Rising energy and metal alloy costs are well publicised internationally and to date we have been
ableto pass onthese costs Generally, down payments received froim our customers have enabled
the forward fixing of the alloy costs

As a key performance indicator, the forward order book consists of projects with scheduled delivery
dates in both 2009 and 2010 The Group’s engineering companies’ products are scheduled to play
amajor partinthe reduction of carbon dioxideemissions It1s afactthat fossii fuelled power stations
will continue to supply the majority of the world’s electricity for many years Utilising the cast
components produced by Goodwin could potentially contribute, by 2020, to delivering power
generation efficiency resulting in a reduction of 800 million tonnes of carbon dioxide emissions a
year in China and India, based on these countries’ anticipated output by that date Our businessis
starting to supply other major fossil fuel power generators who wish to improve their efficiency by
operating at higher temperatures with high temperature alloys We also have current orders for
items to be used in nuclear power generation facilities

The strength of the Euro against Sterling now gives us an opportunity to develop increased business
in Europe The principal risks and uncertainties faced by the company relate to the possible
substantial weakening in the strength of the US Dollar against Sterling, the US Dollar being the
currency In which over 60% of the Group’s worldwide turnover 1s traded The diversification of the
Group’s products and markets assist in the minimising of any specific market turn down but, as with
all manufacturing companies, a world depresston would be unhelpful

Atthe end of the financial year the company made its first investment in Brazil and 1s building a new
manufacturing facility just north of Sao Paulo for investment lost wax casting powders, which will
be sold throughout South America This same facility will also be used to create a base for ourvalve
and pump sales operations in Brazil

The acquisition of SRS Holdings was completed at the end of June 2008, after the financial yearend,
and therefore financial information relating to this transaction will be recorded in the Group's
results for the first half of the current financial year The purchase of SRS Holdings will increase the
efficiency of our worldwide investment casting powder operations, improve the utilisation of our
existing facilities and assist the enlarged Group to expand sales through the cross fertilisation of
technology

Following completion of this acquisition, the Group will have a period of consohdation and will
utihse profits to reduce the debt levels that have resulted from funding the increased debtors and
work in progress which has arisen as a result of the Group’s annual turnover increasing by £50¢
milhon in the past six years

The Board again wishes to thank the employees for their never ending efforts in pushing the Group
performance forward in this 125% year since the formation of the business —— -
'\/a‘n ‘\S - é‘ﬂbé&_\lz

J W Goodwin
22nd August, 2008 Chairman




GOODWIN PLC
REPORT OF THE DIRECTORS

Thedirectors have pieasure in presenting their report and audited financial statementsfor the year ended 30th Apnl 2008

Business review

The principal activity ofthe Group is mechanical and refractory engineering The consohdated results for the year may
be summansed as follows

2008 2007

£°000 £000

Revenue 80,578 66,075
Profit before taxation 9,818 7.042
Tax on profit {3,035) (2,198)
Profit after taxation 6,783 4,844

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

Proposed dividends

The directors recommend that an ordinary dividend of 23 004p per share be paid to shareholders on the register atthe
close of business on 10th October, 2008 (2007 18 403p per share)

Freshold land and bulldings

The directors consider that the market value of the Group's freehold land and buldings 1s 1n excess of the values
disclosed 1n the Group balance sheet

Directors
The directors of the company who have served during the year are set out below

JW Goodwin
RS Goodwin
RJ Dyer

F A Gaffney
M S Goodwin
J Connolly

The director retinng 1in accordance with the Articles 1s F A Gaffney who, being eligible, offers himself for re-election
The interests of each director in the share capital of the company are as follows
Number of 10p ordinary shares

30th Apnl 30th Apnil
2008 2007
Beneficial
J W Goodwin 153,370 153,370
R S Goodwin 222,280 232,834
J W Goodwinand R § Goodwin 1,857,057 1,835,949
J W Goodwinand R S Goodwin 1,122,110 1,122,110
R J Dyer 14,750 17,500
F A Gaffney 7.131 7,131
M S Goodwin 265,928 265,928
Non-beneficial
J W Goodwin,R S Goodwin and others 221,648

J W Goodwin and E M Goodwin 184,861 195,415

There have been no further changes in the directors’ interests between 30th Apnl and 5th August, 2008

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

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

Shareholdings

The company has been notified that, as at 5th August, 2008, the following had an interest in 3% or more of the 1ssued
share capital of the company

J W Goodwin and R S Goodwin 1,857,057 shares {25 79%), ] W Goodwin and R S Goodwin 1,122,110 shares
(15 59%) These shares are registered in the names ofJ M SecuntiesLtd andJ M Secunties {No 3) Ltd respectively
R S Goodwin 222,280 shares {3 09%), M S Goodwin 265,928 shares (3 69%), S R Goodwin 230,166 shares {3 20%]),
B R E Goodwin 291,012 shares {4 04%}, J H Ridley 511,667 shares {7 15%}. D J Willams 246,240 shares {3 42%),
L R Dean 240,000 shares (3 33%}




Share capital

The company's issued share capital comprises a single class of share capital which 1s divided into ordinary shares of
10p each Information concerning the 1ssued share capital in the company i1s set out In note 19 to the financial
statements

All of the company’s shares are ranked equally and the rights and obligations attaching to the company’s shares are
set out in the company’s Articles of Association, copres of which can be obtained from Companies House in England
and Wales or by writing to the Company Secretary

There are no restnichions on the voting nghts of shares and there are no restrictions in their transfer other than

- certainrestrichons as may from timeto time be imposed by laws and regulations {for example insider trading laws},
and
- pursuant to the Model Code whereby directors of the company require approval to deal in the company’s shares

Additionally, the company i1s not aware of any agreements between shareholders of the company that may result in
restrictions on the transfer of ordinary shares or voting rights

The directors have not been given the authornity to 1ssue or buy back the shares of the company

Donasations

The company made no pelitical contributions during the year
Donations by the Group for charitable purposes amounted to £16,977 (2007 £21,000)

Employee consultation

The Group takes senously its responsibilities to employees and, as a policy, provides employees systematically with
information on matters of concern to them It 1s also the policy of the Group to consult where appropnate, on an
annua! basis, employees or their representatives so that their views may be taken into account in making decisions
likely to affect thetr interests

Employment of disabled persons

The policy of the Group ts to offer the same aopportunity to disabled people, and those who become disabled, as to
all others in respect of recruitment and career advancement, provided their disabihity does not prevent them from
carrying out the duties required of them

Creditor payment policy

The company has not adopted any formal code or standards on suppher payment practice The company's policy
1s to settle payments having negotiated and adwvised terms and conditions with suppliers on a contract by contract
basis The company has no trade creditors at 30th Apnil 2008 (2007 Nil)

Disclosure of information to auditors

The directors who held office at the date of approval of this directors’ report confirm that, so far asthey are each aware,
there 1s no relevant audit information of which the company’s auditors are unaware, and each director has taken all
the steps that he ought to have taken as a director to make himself aware of any relevant audit informatien and to
establish that the company's auditors are aware of that information

Corporate governance

Intraduction

The Board has always felt that it should be recognised that what may be appropriate for the larger company may not
necessarnly be so for the smaller company, a point raised previousty in the Cadbury Code of Best Practice The Board
continues to be conscious of its non-compliance with certain aspects of the revised Code, as detailed below, but does
not believe that at thus stage tn the Group’s development and eircumstances 1t 1s appropniate to change i1ts own
operational or governance structure just to gain compliance As before, where 1t does not comply, the Board 1s happy
to provide its explanations for not doing so on the basis that 1t believes that such non-compliance 1s more appropriate
to the shareholders’ and other stakeholders’ long term interests

Comphance statemant

The company 1s required to report on comphiance with the detailled requirements of the Combined Code throughout
theyear Inrelationto all of the provisions exceptthese mentioned here the company complied threughout the penrod
Further details on all areas are given below

The Group does not comply with aspects of the Code’s requirements paragraphs A3, C2 1, B2 1and A4 1, in terms of
non-executive directors and the requirement for an Audit Commitiee, Remuneration Committee and Neminations
Committee and senior independent director

The roles of the chairman in running the Board and the Managing Director in running the Group's businesses are well
understood It 1s not considered necessary to have wnitten job descriptions This 1s contrary to paragraph A2 1 The
Chairman and Managing Director do not retire by rotation, which 1s contrary to paragraph A7 of the Code

There 1s no formal schedule of matters reserved for the Board, which 1s contrary to paragraph A1 1
The Group does not have aninternal audit function which 1s contrary to paragraphs C31andC3 3
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The Board

The Board, which comprises six executive directors, meets formally by itself and with subsidiary directors on a regular
basis In view of the Group’s present size and proven track record, non-executive directors are not thought to be
appropnate, due to the costhkely to be involved and the lack of opportumty for adding significant valueto the business
The Charrman and Managing Director do not retire by rotation With this exception, all directors retire at the first AGM
after thewr imtial appointment and then by rotation at least every three years

During the year, the Board met formally 7 times Details of attendees at these meetings are set out below

J W Goodwin 6 out of 7 attended
R S Goodwin 6 out of 7 attended
R J Dyer 6 out of 7 attended
F A Gaffney 7 out of 7 attended
M S Goodwin 7 out of 7 attended
J Connolly 7 out of 7 attended

Regular informal meetings are also held to enable all members of the Board to discuss relevant issues with local
management and staff at the business units

The Board retains full responsibility for the direction and contro! of the Group and, whilst there 1s no formal schedule
of matters reserved for the Board, all acquisitions and disposals of assets, investments and matenal capital-related
projects are, as a matter of course, specifically reserved for Board decision

Board evaluation

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

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

Board Committees

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

* review of the intenm and annual financial statements and associated announcements,

* making recommendations in relation to the re-appointment, remuneration and terms of engagement of the external
auditors,

* reviewing the external auditors’ work plan, audit process, independence and cbjectivity,

* reviewing the need for an internal audit function,

= reviewing the “whistle-blowing” procedures

Inmternal control

The Board has overall responsibility for the Group’s system of internal control {including operational, financial,
comphance and nsk management controls), which is designed to manage rather than ehminate nsk and provides only
reasonable reassurance against matenal misstatement or loss Except as noted in this Corporate Governance report,
the Board confirms that the system of internal contro! accords with the Combined Code

The Board meets with an agenda to discuss corporate strategy, to formulate and monitor the progress of business
plans for all subsidianes and to 1dentify, evaluate and manage the business risks faced The management philosophy
of the Group is to operate Its subsidianies on an autonomous basis, subject to overal! supervision and evaluation by
the Board, with formally defined areas of responsibility and delegation of authonty The Group has put in ptace formal
lines of reporting with subsidiary management meeting with the directors on a regular basis

The Board considers that the close iInvolvement of the Company’s directors in all areas of the day tc day operations
of the Group’s business represents the most effective ongoing control over its financial and business risks In
particular, authonty is limited to the company directors in key risk areas such as treasury management, capstal
expenditure and other investment decisions The directors annually review the effectiveness of the internal financia!
control system including considening reports from management, discussions with senior personne! throughout the
Group, and consideration by the Board of any reports from the external auditor These procedures have been in place
throughout the year and up to the date of this report and accord with the Turnbull Guidance

Corporate governance

Given the close involvement of the company’s directors in the operation of the business, the Board does not currently
consider that a formal review of non-financial controls would prowvide any additional benefit in their review of the
effectiveness of the Group’s internal controls

The Group does not have an internal audit funchon This i1s presently considered appropnate given the size and
complexity of the Group and the close involvement of executive directors and senior management on a day to day
operational basis, however, the need for an internal audit function 1s kept under constant review

Directors’ remuneration

The remuneration of the directors 1s considered by the Board so that no director determines his own salary
Details of each element of the directors’ remuneration are given 1n the directors’ remuneration report on page 8

External audrt

The external auditors are appeinted annually at the annual general meeting The Board considers the re-appointment
of the auditors, and assesses on an annual basis the quahification, expertise, cost, independence and objectivity of the
external auditor In addition, the Board regularly monitors the level of non-audit services provided to the Group by
the external auditor to ensure that their independence 15 not compromised
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Shareholder relations
All shareholders are encouraged to participate in the company’s annual general meeting

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

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

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

Going concern

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

Auditors

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

Approved by the board of directors and signed on its behalf by

sl
—od. : émaw i
J W GOGDWIN A vy House Foundry,
Chawrman Hanley, Stoke-on-Trent,
ST13NR

22nd August, 2008



GOODWIN PLC
DIRECTORS’ REMUNERATION REPORT

Introduction
This report 1s submitted in accordance with the Directors’ Remuneration Report Regulations

Consideration by the directors of matters relating to directors’ remuneration
The remuneration policy 15 set by the Board as a whole and 1s described below

Remuneration policy

The Group’s policy in respect of directors’ remuneration for the forthcoming years 1s to provide individual packages
which are determined having due regard to the company's current and projected profitability, the employee's
specific areas of responsibility and performance, their refated knowledge and experience in the company’s specific
fields of operation, the external labour market and their personal eircumstances whereby the Board sets a package
to remunerate and motivate the individual so as to best serve the company All Board members have access to
independent advice when considered appropnate In forming its policy, the Board has given full consideration to
the Combined Cade's best practice provisions on remuneration policy, service contracts and compensation and has
considered the remuneration levels of directors of comparative companies

The Board does not, at present, consider 1t necessary to include a performance related element within the
remuneration of individual directors

Service contracts

None of the directors has a service contract, a director may resign atany time by notice inwriung to the Board There
are no set minimum notice periads but all directors other than the Chairman and Managing Director are subject to
retirement by rotation No compensation i1s payable to directors on leaving office

Total shareholder return

The following graph compares the company’s total shareholder return overthe five years ended 30th Apni 2008 with
that for the FTSE Small-Cap share index and the FTSE Engineering and Machinery Sector Index

The FTSE Small-cap Share Index was chosen as 1t I1s a relevant broad equity market index for smaller guoted
companies
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DIRECTORS’ REMUNERATION REPORT {continued)

Details of individual emoluments and compensation

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

Salary Benefits Total Total Pension  Pension
in kind contrib-  contnb-
utions utions
2008 2008 2008 2007 2008 2007
£000 £°000 £'000 £'000 £'000 £'000
J W Goodwin 227 34 261 227 11 11
R S Goodwin 227 34 261 227 11 1"
R J Dyer 127 1 128 118 - -
F A Gaffney 157 1 158 140 - -
J Connolly (appointed 215t December 2008 110 15 125 38 - -
M S Goodwin (appointed 215t December 2006) 97 1 98 30 - -
945 86 1,031 780 22 22

2007 704 76 780

Pension contnbutions compnise contnbutions to money purchase pension schemes

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

insurance

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

Approval of report

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

meeting

The directors’ remuneration report was approved by the Board on 22nd August, 2008, and 15 signed on 1ts behalf by

e S -

Toho 1S - Lgodesey

J W GOODWIN
Director

R S GOODWIN
Director




STATEMENT OF DIRECTORS’ RESPONSIBILITIES IN RESPECT OF THE
ANNUAL REPORT AND THE FINANCIAL STATEMENTS

Thedirectors are responsible for preparingthe Annual Report and the Group and parent company financial statements
In accordance with applicable law and regulations

Company lawrequiresthe directorsto prepare Group and parent company financial statements for each financal year
Under that law they are required t¢ prepare the Group financial statements in accordance with IFRSs as adopted by
the EU and applicable law and have elected to prepare the parent company financial staterments in accordance with
UK Accounting Standards and apphcable law (UK Generally Accepted Accounting Practice}

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

The parent company financial statements are required by law to give a true and fair view of the state of affairs of the
parent company and of the profit or loss of the parent company for that penod

In preparing each of the Group and parent company financial statements, the directors are required to
* select suitable accounting policies and then apply them consistently,
* make judgments and estrmates that are reasonable and prudent,

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

+ for the parent company financial statements, state whether applicable UK Accounting Standards have been
followed, subject tc any matenal departures disclosed and explained in the parent company financial statements,
and

+ prepare the financial statements on the going concern basis unless 1t 1s inappropriate to presume that the Group
and the parent company will continue in business

The directors are respons:ble forkeeping properaccounting recordsthatdisclose with reascnable accuracy atany time
the financial position of the parent company and enable them to ensure that its financial statements comply with the
Compantes 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 irregulanties

Under applicable law and regulations, the directors are also responsible for preparning a Directors’ Report, Directors’
Remuneration Report and Corporate Governance Statement that comply with that law and those regulations

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

Diractors’” Responsibility Statement
We confirm that to our best knowledge

a) the financial statements prepared 1n accordance with International Financial Reporting Standards as adopted for
use in the Eurapean Union, give a true and fair view of the assets, liabihities, financial position and profit of the
Company and Group, and

b} the management report incorporated into and referenced from the Directors’ Report includes a fair review of the
development and performance of the business and position of the Company and the Group, together with a
description of the principal risks and uncertainties they face

ok 1S Lopodiny y, -

J W GOODWIN R S GOODWIN
Drirector Director




INDEPENDENT AUDITOR’S REPORT
to the Members of
GOODWIN PLC

We have audited the Group and parent company financial statements (the “financial statements”) of Goodwin PLC
for the year ended 30th Apnl 2008 which comprise the Group Income Statement, the Group and Parent Company
Balance Sheets, the Group Cash Flow Statement, the Group Statement of Recognised Income and Expense and the
related notes These financial statements have been prepared under the accounting policies set out therein We have
also audited the information in the Directors’ Remuneration Report that i1s described as having been audited

This report 1s made solely to the company’'s members, as a body, in accordance with section 235 of the Companies
Act 1985 Qur audit work has been undertaken so that we might state to the company’s members those matters we
are required to state to them n an auditor's repert and for no other purpose To the fullest extent permitted by law,
we do not accept or assume responsibility to anyone other than the company and the company’s members as a body,
for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditors

The directors’ responsibihties for preparing the Annual Report and the Group financial statements in accordance with
applicable law and International Financial Reporting Standards {IFRSs) as adopted by the EU, and for preparing the
parent company financial statements and the Directors’ Remuneration Report in accordance with applicable law and
UK Accounting Standards (UK Generally Accepted Accounting Practice) are set out in the Statement of Directors’
Responsibihties on page 9

Ourresponsibility 1s to audit the financial statements and the part of the Directors” Remuneration Report to be audited
in accordance with relevant legal and regulatory requirements and International Standards on Auditing {UK and
Ireland)

We report to you our opimion as to whether the financial statements give a true and fair view and whether the financial
statements and the part of the Directors’ Remuneration Report to be audited have been properly prepared in
accordance with the Companies Act 1985 and, as regards the Group financial statements, Article 4 of the IAS
Regulation We also report to you whether in our opinion the information given in the Directors’ Report i1s consistent
with the financial statements The information given in the Directors’ Report includes that specific information
presented in the Chairman’s statement that s cross referred from the Business Review section of the Directors’ Report

In addition we report to you if, in our opinion, the company has not kept proper accounting records, if we have not
recerved all the information and exptanations we require for our audit, or if information specified by law regarding
directors’ remuneration and other transactions s not disclosed

We review whether the Corporate Governance Statement reflects the company’s comphance with the nine provisions
of the 2006 Combined Code specified for our review by the Listing Rules of the Financial Services Authonty, and we
reportif tdoes not We are not required to consider whether the Board's statements on internal control cover all nisks
and controls, or form an opinion on the effectiveness of the Group’s corporate governance procedures or its risk and
control procedures

We read the other information contained in the Annual Report and consider whether 1t 1s consistent with the audited
financial statements We consider the implications for our report if we become aware of any apparent misstatements
or matenal inconsistencies with the financial statements Qur responsibilities do not extend to any other information

Basis of audit opinion

We conducted our audit in accordance with International Standards on Auditing {UK and Ireland) issued by the
Auditing Practices Board An audit includes examination, on a test basis, of evidence relevant to the amounts and
disclosures in the financial statements and the pan of the Directors’ Remuneration Report to be audited It also
includes an assessment of the significant estmates and judgments made by the directors in the preparation of the
financial statements, and of whether the accounting policies are appropriate to the Group’s and company’s
circumstances, consistently applied and adequately disclosed

Wae planned and performed our audit so as to obitain all the information and explanations which we considered
necessary 1n order to provide us with sufficient evidence to give reasonable assurance that the financial
statements and the part of the Directors” Remuneration Report to be audited are free from matenal misstatement,
whether caused by fraud or other irregulanity or errar In forming our opinion we also evaluated the overall
adequacy of the presentaticn of information in the financial statements and the part of the Directors’
Remuneration Report to be audited

Opinion
In our opinion

s the Group financial statements give a true and fait view, in accordance with IFRSs as adopted by the EU, of the state
of the Group's affairs as at 30th Apnil 2008 and of 1ts profit for the year then ended,

¢ theGroupfinancial statements have been properly prepared in accordance withthe Companies Act 1985 and Article
4 of the IAS Regulation,

e the parent company financial statements give a true and fair view, in accordance with UK Generally Accepted
Accounting Practice, of the state of the parent company’s affairs as at 30th Apnl 2008

« the parent company financial statements and the part of the Directors’ Remuneration Report to be audited have
been properly prepared in accordance with the Companies Act 1985, and ! ~<M RQ«
* the information given in the Directors’ Report 1s consistent with the finaneia! statements é“-\‘
KPMG Audit Ple
Birmingham

22nd August, 2008 Chartered Accountants
Registered Auditor
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GOODWIN PLC

CONSOLIDATED INCOME STATEMENT

For the year ended 30th April, 2008

CONTINUING OPERATIONS
Revenue
Cost of sales

GROSS PROFIT
Distnibution costs
Administrative expenses

OPERATING PROFIT
Frnancial expenses

PROFIT BEFORE TAXATION
Tax

PROFIT AFTER TAXATION

ATTRIBUTABLE TO
Equity holders of the parent
Minority interest

PROFIT FOR THE YEAR

BASIC AND DILUTED EARNINGS PER ORDINARY SHARE

"

Notes

1,283

19
19

2008 2007
£'000 £000
80,578 66,075
{58,201) {50,135)
22,377 15,940
(2,842) {1,903}
(8,873) {6,279)
10,662 7,758
(844) {7186}
9,818 7,042
{3,035} {2,198}
6,783 4,844
6,562 4,687
221 157
6,782 4,844
91 14p 65 10p




GOODWIN PLC

CONSOLIDATED STATEMENT OF RECOGNISED INCOME AND EXPENSE

For the year ended 30th Apnl, 2008

Note
Foreign exchange translation differences
Effective portion of changes in fair value of cash flow hedges

Change in fair value of cash flow hedges transferred to profit or loss
Tax recognised on income and expenses recognised directly in equity

NET EXPENSE RECOGNISED DIRECTLY IN EQUITY

PROFIT FOR THE YEAR

TOTAL RECOGNISED INCOME AND EXPENSE 19

TOTAL RECOGNISED INCOME AND EXPENSE FOR THE PERIOD

IS ATTRIBUTABLE TO
Equity holders of the parent 19
Minonty interest 19

12

2008 2007
£'000 £000
109 9
{1.218) 589
(838) (935)
595 104
(1.352) {233)
6,783 4,844
5,431 4,611
5,210 4,454
221 157
5,431 4,611




GOODWIN PLC

CONSOLIDATED BALANCE SHEET
At 30th Apnil, 2008

Notes
NON-CURRENT ASSETS
Property, plant and equipment 10
Intangible assets "
CURRENT ASSETS
Inventories 14
Trade and other recevables 15
Dervative financial assets
Cash and cash equivalents 16
TOTAL ASSETS
CURRENT LIABILITIES
Bank overdraft 16
Other interest-beanng loans and borrowings 17
Trade and other payables 18
Derwvative financial habilities
Liabilities for current tax
NON-CURRENT LIABILITIES
Other interest-beaning loans and borrowings 17
Deferred consideration 18
Deferred tax habilities 13
TOTAL LIABILITIES
NET ASSETS
EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OF THE PARENT
Share capital 19
Translation reserve 19
Cash flow hedge reserve 19
Retained earnings 19

TOTAL EQUITY ATTRIBUTABLE TO EQUITY HOLDERS OF THE PARENT
MINORITY INTEREST

TOTAL EQUITY

19

2008 2007
£'000 £000
18,376 13,305
5,331 5,050
21,707 18,355
15,038 14,367
20,620 15,997
154 1,189
1,812 412
37,624 31,965
59,331 50,320
1,532 2,493
2,649 5,626
23,662 16,598
1.873 -
1,613 1,303
31,119 26,020
830 1,280
1,607 1,502
968 1,395
3,405 4,184
34,524 30,204
24,807 20,116
720 720
142 33
(777) 684
23,447 18,210
23,5632 19,647
1,275 469
24,807 20,116

These financial statements were approved by the Board of directors on 22nd August, 2008 and signed on its behalf by

J W GOODWIN R S GOODWIN
Director Director

_:/:_Z-ﬂ' groaéwa_'__, 13 /




GOODWIN PLC

CONSOLIDATED CASH FLOW STATEMENT
For the year ended 30th Apnl, 2008

Notes

CASH FLOW FROM OPERATING ACTIVITIES
Profit from continuing operations after tax

Adjustments for

Depreciation

Amortisation of intangible assets

Financial expense

Loss on sale of property, plant and equipment

Tax expense

OPERATING PROFIT BEFORE CHANGES IN WORKING CAPITAL AND PROVISIONS
Increase in trade and other recevables
Increase (n Inventories
Increase/{decrease) In trade and other payables {excluding payments on account)
Increase in payments on account

CASH GENERATED FROM OPERATIONS
Interest pard
Corporation tax paid
Interest element of finance lease obligations

NET CASH FROM OPERATING ACTIVITIES

CASH FLOW FROM INVESTING ACTIVITIES

Proceeds from sale of property, plant and equipment 12
Acquisition of property, plant and equipment (3,245)
Acquisition of intangible assets (594)
Acquisition of subsidiary net of cash acquired 26 (145}

NET CASH FROM INVESTING ACTIVITIES

CASH FLOWS FROM FINANCING ACTIVITIES

Payment of capital element of finance lease obhgations {518}
Diwvidends paid {1,325}
{Repayment of}/proceeds of loans (3,0586)

NET CASH FROM FINANCING ACTIVITIES
NET INCREASE IN CASH AND CASH EQUIVALENTS
Opening cash and cash equivaients

Effect of exchange rate flugtuations on cash held

CLOSING CASH AND CASH EQUIVALENTS 16

14

2008
£°000

6,783

1.831
458
844

7

3,035

12,958
(3,428)
{213)
2,989
2,199

14,506
(684}
(2,557)
{62)

11,202

{3,972)

{4,899}

2,31
{2,081}
30

280

2007
£000

4,844
1,495
101

716

2,198

9,363
{2,910)
(1,736)

{597}

1,793

5913
{657)
(1,768)
{59}

3,429

25
{2,403)
{880)

{2,739)

{5,997)

{382)
{1,100)

5,000

3,518

950
{3,024)
(7}

{2,081}




NOTES TC THE FINANCIAL STATEMENTS

1 Accounting policies
Goodwin PLC (the “Company”} 1s a company incorporated in the UK

The Group financial statements consoclidate those of the Company and its subsidianes (together referred to as the
“Group”) The parent company financial statements present information about the Company as a separate entity
and not about its Group

The Group financial statements have been prepared and approved by the directors in accordance with International
Financial Reporting Standards as adopted by the EU {“ Adopted IFRSs”) The Company has elected to prepare its
parent company financial statements in accordance with UK GAAP, these are presented on pages 36 to 40

The accounting policies set out below have, unless otherwise stated, been applied consistently 1o all periods
presented in these Group financial statements

Judgements made by the directors, in the application of these accounting policies that have significant effect on
the financial statements and estimates with a sigmificant risk of matenal adjustment inthe next year are discussed
in note 25

New IFRS standards and interpretations adopted during 2008
In 2008, the following standards became effective and were adopted by the Group

+ IFRS 7 Financial Instruments Disclosures and the Amendment to IAS 1 presentation of financial statements
Capital Disclosures

* [IFRIC7 Applying the Restatement Approach under IAS 29 Financial Reperting in Hyperinflabonary Economies
¢ [FRIC 8 Scope of IFRS 2 Share-based Payments

¢ |FRIC 9 Reassessment of Embedded Dernivatives

¢ |FRIC 10 Interim Financial Reporting and Impasirment

The adoption of these standards has not had a significant impact on the results of the Group 1n 2008 but additional
disclosures have been provided in comphance with IFRS 7 and 1AS 1

Measurement convention
The financial statements are rounded to the nearest thousand pounds

The financial statements are based on the historical cost basis except where the measurement of balances at fair
value 1s required as below

Basis of consolidation

Subsidianes are entities controlled by the Group Control exists when the Group has the power, directly or
indirectly, to govern the financial and operating pohcies of an entity so as to obtain benefits from its activities In
assessing control, potential voting nghts that are currently exercisable or convertible are taken into account The
financial statements of subsidianies are included in the consolidated financial statements from the date that control
commences unttl the date that control ceases

Foreign currency

Transactions in foretgn currencies are translated to the respective functional currencies of the Group entities atthe
foreign exchange rate ruling at the date of the transaction Monetary assets and habilities denominated in forergn
currencies at the balance sheet date are translated at the foreign exchange rate ruling at that date Foreign
exchange differences arising on translation are recognised in the income statement within operating profit

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

Exchange differences ansing from this translation of foreign operations are taken directly to the translation
reserve They are released into the income statement upon disposal of the foreign operation

The Group has taken advantage of relief available in IFRS 1 to deem the cumulative translation differences for all
foreign operations to be zero at the date of transition to IFRS {1 May 2005)

Financial instruments

Financiat assets and financtal liabihties are recogmised on the Group's balance sheet when the Group has become
a party to the contractual provisions of the instrument The principal financial assets and habihties of the Group
are as follows

Cash and cash equivalents

Cash and cash equivalents compnise cash at bank and in hand including cash deposits with an onginal maturnty
of three months or less

Bank overdrafts that are repayable on demand and form an integral part of the Group's cash management are
included as a component of cash and cash equivalents for the purpose only of the statement of cash flows

15




NOTES TO THE FINANCIAL STATEMENTS (continued)

Trade receivables

Trade receivables do not carry interest and are initially recognised at fair value and are subsequently measured
at therr amortised cost using the effective interest method where material as reduced by allowances for
impairment when there 1s objective evidence of impairment A provision for impairment s established when the
carrying value of the receivable exceeds the present value of the future cash flow discounted using the orrgina)
effective interest rate The carrying value of the receivable 1s reduced through the use of an )mpairment account
and any impairment loss i1s recognised in the iIncome statement

Racognition and valuatton of equity instruments

Equity instrurmnents are stated at par value For ordinary share capital, the par value 1s recogmised in share capital
Premums on 1ssue are taken to a share premium reserve

Recognition and valuation of financial habilities
Financial habiltties are classified according to the substance of the contractual arrangements entered into

Bank borrowings

Interest bearing bank overdrafts are initially recorded at their far value They are subsequently carred at their
amorbsed cost and finance charges, including prermiums payable on settlement or redemption, are recognised in
the income statement over the term of the instrument using an effective rate of interest Bank overdrafts that form
an integral part of the Group’s cash management are inciuded as a component of cash and cash equivalents for
the purpose only of the statement of cash flows

Trade and other payables

Trade and other payables are initially recognised at fair value and subsequently at amorused cost using the
effective interest method where matenal

Danvative financial instruments and hedging

Denvative financial instruments

Denvative financial instruments are recognised at fair value For derivatives that do not form part of a designated
hedge relationship, the gamn or loss on re measurement to fair value 1s recognised immed ately in profit or loss
However, where derivatives qualify for hedge accounting, recognitton of any resultant gain orloss depends on the
nature of the item being hedged (see below)

The far value of interest rate swaps is the estimated amount that the Group would receive or pay to terminate the
swap at the balance sheet date, taking into account current interest rates and the current creditworthiness of the
swap counterparties The fair value of forward exchange contracts 1s equal to the present value of the difference
between the contractual forward price and the current forward price for the residual maturity of the contract

Cash flow hadges

Where a denvative financial instrument is designated as a hedge of the vanabihty in cash flows of a recognised
asset or hability, or a highly probable forecast transaction, the effective part of any gamn or loss on the derivative
financial instrument 1s recogmised directly in the hedging reserve Any ineffective portion of the hedge 1s
recogrised iImmediately in the iIncome statement

For cash flow hedges, the associated cumulative gain or loss 1s removed from equity and recognised 1n the income
statement in the same penod or penods dunng which the hedged forecast transaction affects profit or loss

When a hedging instrument expires or 1s sold, terminated or exercised, or the entity revokes designation of the
hedge retatienship but the hedged farecast transaction s still expected to occur, the gumulative gawn or lass at that
point remains in equity and 1s recognised in accordance with the above policy when the transaction occurs Ifthe
hedged transaction s no longer expected to take place, the cumulative unreahsed gain or loss recognised in equity
1s recognised in the income statement immediately

When the forecast transaction subsequently results in the recognition of a non-financial asset or non-financial
liability, the assocrated cumulative gain or toss 1s removed from the hedging reserve and 15 included in the initial
cost or cther carrying amount of the non-financial asset or lability

Property, plant and equipment

Property, plant and equipment are stated at cost less accumulated depreciation and impairment losses
Where parts of an item of property, plant and equipment have different useful lives, they are accounted for as
separate items of property, plant and equipment

Leases 1n which the Group assumes substantially all the nisks and rewards of ownership of the leased asset are
classified as finance leases Where land and buildings are held under finance leases the accounting treatment of
the land 1s considered separately from that of the buildings Leased assets acquired by way of finance lease are
stated at an armount equal to the lower of their fair value and the present value of the minimum lease payments
at inception of the lease, less accumulated depreciation and impairment losses Lease payments are accounted
for as described below

16



NOTES TO THE FINANCIAL STATEMENTS (continued)

Property, plant and equipment (continued)
Depreciation 1s charged to the income statement over the estimated useful lives of each part of an item of property,
plant and equipment Land i1s not depreciated The esttmated useful lives are as follows

Freehold Land Nl

Freehold buildings 2% or 2 5% on cost

Leasehold property over period of lease

Plant and machinery 10% to 25% on reducing balance or cost
Motor vehicles 15% or 25% on reducing balance
Tooling over estimated production life

Fixtures and fittings 25% reducing balance

Assets under the course of construction are not depreciated

Intangible assets and goodwill

All business combinations are accounted for by applying the purchase method Goodwill represents amounts
ansing on acquisition of subsidianies In respect of business acquisitions that have occurred since 1st May 2005,
goodwill represents the difference between the cost of the acquisition and the fair value of the net Wdentifiable
assets and contingent habilities acquired Identbfiable intangibles are those which can be sold separately orwhich
arise from legal nghts regardless of whether those rights are separable

Goodwillis stated at cost less any accumulated impairment losses Goodwill 1s allocated to cash-generating units
and 1s not amortised but 1s tested annually for impairment

In respect of acquisitions prior to 1st May 2005, goodwill 1s included at transition date on the basts of its deemed
cost, which represents the amount recorded under UK GAAP which was broadly comparable save that only
separable intangibles were recognised and goodwill was amortised On transitien, amortisation of goodwill has
ceased as required by IFRS 1

Negative goodwill arising on an acquisition 1s recogmised in profit or loss

Expenditure on research activities 1s recognised in the income statement as an expense as incurred
Expenditure on development activities I1s capitalised If the product or process 1s technically and commercially
feasible and the Group has sufficient resources to complete development The expenditure capitahsed includes
the cost of matenals, direct labour and an appropriate proportion of overheads Other development expenditure
rs recogmised in the iIncome statement as an expense as incurred Capitahsed development expenditure 1s stated
at cost less accumulated amortisatton and impairment losses

Other intangible assets that are acquired by the Group are stated at cost less accumulated amortisation and
impairment losses

Amortisation 1s charged to the income statement on a straight-line basis over the estmated useful lives of
intangible assets unless such hves are indefinite Intangible assets with an indefinite useful hfe and goodwill are
systematically tested for impairment at each balance sheet date Other intangible assets are amortised from the
date they are available for use The estimated useful lives are as follows

» Capitalised development costs 5 years

+ Manufacturing nghts 6-10 years
* Valve brand name/valve design 15 years

+ Valve order book 1 year

+ Vermiculite brand name/customer list 8 years

* South Amencan manufactuning rights 6 years
Inventorias

Inventornes are stated at the lower of cost and net reahisable value Cost s based on the first-in first-out principle
and includes expenditure incurred 1n acquiring the inventories and bringing them to their existing location and
condition In the case of manufactured inventories and work in progress, cost includes an appropnate share of
overheads based on normal operating capacity

Results attributable to the stage completion of a long term contract are recogrused when the outcome of the
contract can be foreseen with reasonable certainty Turnover for such contracts is stated at the cost appropriate
to their stage of completion plus the attnibutable result, less amounts recogmised in pravious penods Provision
13 made for any losses as soon as they are foreseen

Put option In respect of a minonty interast in a subsidiary

Where the Group hasthrough a put option an obligation to purchase shares in a subsidiary from a minonty interest,
afinancial hability 1s recognised for the present value of the estmated consideration payable underthe put option
and the minority interest is not recognised

At each reporting date, changes in the carrying amout of the liability ansing from vanations in the estimated fair
value of the purchase consideration {excluding the effect of the unwinding of the discount, which is accounted for
as a financial expense) are recognised by adjusting the carrying amount of the goodwill recognised on imtial
recognition of the business combination

Impairment

The carrying amounts of the Group's assets, other than inventones and deferred tax assets, are reviewed at each
balance sheet date to determine whether there s any indication of impairment  If any such indication exists, the
asset’s recoverable amount 1s estimated

For goodwill, assets that have an indefinite useful life and intangible assets that are not yet available for use, the
recoverable amount 1s estimated at each balance sheet date

An impairment loss 1s recogmsed whenever the carrying amount of an asset or 1ts cash-generating unit exceeds
its recoverable amount Impairment losses are recognised in the income statement The recoverable amount of
an asset or cash generating unit s the greater of s value n use and s fair value less costs to sell
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NOTES TO THE FINANCIAL STATEMENTS (continued)

Imparmeant (continued}

Impairment losses recognised in respect of cash-generating units are allocated first to reduce the carrying amount
of any goodwnll altocated to cash-generating units and then to reduce the carrying amount of the other assets in
the unit on a pro rata basis A cash generating unit 15 the smallest identifiable group of assets that generates cash
inflows that are largely independent of the cash inflows from other assets or groups of assets

Goodwill, assets that have an indefinite useful hife and intangible assets that are not yet avallable for use were
tested for impairment as at 1st May 2005, the date of transition to Adopted IFRSs, even though no indication of
impairment existed

Reversals of impairment
An impairment loss in respect of goodwill 1s not reversed

In respect of other assets, an imparrment loss 1s reversed when there 1s an indication that the impairment loss may
no longer exist and there has been a change in the estimates used to determine the recoverable amount

An impairrment loss i1s reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, iIf no impairment loss had been
recognised

Provisions

A prowvision 1s recognised 1n the balance sheet when the Group has a present legal or constructive obligation as
a result of a past event, and it 1s probable that an outflow of economic benefits will be required to settle the
obligation If the effect 1s matenial, provisions are determined by discounting the expected future cash flows at a
pre-tax rate that reflects current market assessments of the ttme value of money and, where appropnate, the nisks
specific to the hability

Revenue

Revenue represents the amounts (excluding value added taxes and other sales taxes) denived from the provision
of goods and services (including long term contracts) and as adjusted by foreign exchange gains or losses to
external customers

Revenue on long term contracts 1s stated at the cost appropnate to the stage of completion plus the attnbutable
result, less amounts recognised 1n previaus years Provision 1s made for losses as soon as they are foreseen

Stages of completion are judged by reference to milestanes set out withinthe contract and the judgement of senior
management Ofthetotal revenue forthe year, around £2 5§ million was from contractrevenue (2007 £2 3 million)

Expenses
Operating lease payments

Payments made under operating leases are recogmsed 1n the income statement on a straight-hine basis over the
term of the lease Lease incentives received are recognised in the income statement as an integral part of the total
lease expense

Finance lease payments

Minimum lease payments are apportioned between the finance charge and the reduction of the outstanding
liability The finance charge is allocated to each penod during the lease term so as to produce a constant periodic
rate of interest on the remaining balance of the liabihity

Financial expenses

Financia! expenses compnse interest payable and interest on finance leases
Interestincome and interest payable s recognised in profitor loss as it accrues, using the effective interestmethod

Pansion costs

The Group contributes to a number of defined contribution pension schemes for certain senior employees The
assets of these schemes are held in independently admimistered funds Group pension costs are charged to the
income statement in the year for which contributions are paid

There were no outstanding or prepaid contnbutions at either the beginning or end of the financial year

Taxation

Tax onthe prefitor loss forthe year comprises current and deferred tax Taxis recogmised inthe income staterment
except to the extent that it relates to tems recogrised directly in equity, in which case it 1s recogmised in equity

Current tax 1s the expected tax payable on the taxable income for the year, using tax rates enacted or substantively
enacted at the balance sheet date, and any adjustment to tax payable in respect of previous years

Deferred tax 1s provided on temparary differences between the carrying amounts of assets and labilittes for
financial reporting purposes and the amounts used for taxation purposes The following temporary differences
are not provided for the initral recognition of goodwill, the initial recognition of assets or habiities that affect
neither accounting nor taxable profitother than in a business combination, and differences relating to investments
in subsidianes to the extent that they will probably not reverse in the foreseeable future The amount of deferred
tax provided 1s based on the expected manner of realisation or settlement of the carrying amount of assets and
liabilities, using tax rates enacted or substantively enacted at the balance sheet date

A deferred tax asset 1s recognised only to the extent that 1t 1s probable that future taxable profits will be available
agamnst which the asset can be utilised
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NOTES TO THE FINANCIAL STATEMENTS f(continued)

Adopted IFRS not yet applied

A numberof new standards, amendments tostandard and inter presentations are not yeteffective forthe yearended
30th Apnl 2008 and have not been applied in prepanng these consohidated financial statements The adoption of
these standards 1s not expected to have any impact on the financial statements

Revenue and administration expenses

Exchange gains and losses resulting from the translation of foreign currencies were previously included n
administrative expenses The directors consider it more appropnate to show such movements in revenue

The Apnl 2007 figures have been restated in order that the figures are presented on the same basis year on year
resulting 1n an increase 1n revenue and administrative expenses of £761,000 1n the prior year

Segmental analysis
Segmentinformation)s presented in respect ofthe Group’s business and geographic segments The pnimary format
business segment 1s based on the Group's management and internal reporting structure

Bustness segment

The Group has one sigmificant pnimary trading activity that of mechanical and refractory engineenng so no further
analysis s provided

Geographical segments

The Group 1s managed as one business but operates in the following principal locations

In presenting the information on geographical segments, revenue I1s based on the location of its customers and
assets on the location of the assets Capital expenditure includes the purchase of tangible fixed assets but not
intangible assets

2008 2007
Operational Capital Operational Capital
Revenue assets expenditure Revenue assets expenditure
£'000 £000 £000 £'000 £'000 £'000
UK 15,325 20,622 4,077 12,761 18,060 2,786
Rest of Europe 21,686 936 401 9,966 545 -
USA 7.084 - - 4,610 - -
Pacific Basin 16,123 1,288 86 27,70 868 203
Rest of world 20,360 1,961 209 10,947 683 153
Total 80,5678 24,807 4,773 66,075 20,156 3,142
Expenses and auditors’ remuneration
inciuded 1n profit before taxation are the following 2008 2007
£°000 £'000
Depreciation
Owned assets 1,641 1,326
Assets held under finance lease 190 169
Amortisation of iIntangible assets 458 101
Loss on sale of property, plant and equipment 7 g
Operating lease rentals
Short term plant hure 333 130
Whrite down of inventories - 118
Impairment of trade receivables 14 26
Foreign exchange loss/{gain) 53 (721)
Fees receivable by the auditors and therr associates in respect of
Audit of these financial statements 16 15
Audit of the financial statements of subsidianes 70 49
Services relating to corporate finance transactions entered into or proposed 10
be entered into by or on behalf of the Group - 4
Other services relating to taxation 47 79

Staff numbers and costs
The average number of persons employed by the Group {including directors} dunng the year, analysed by
category, was as follows

Number of employees

2008 2007

Works perscnnel 681 652
Administration staff 36 35
717 687

The aggregate payroll costs of these persons were as follows £°000 £000
Wages and salarnes 17,897 15,013
Social security costs 1,639 1,526
QOther pension costs 25 22
19,661 16,561
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NOTES TO THE FINANCIAL STATEMENTS (continued)

8 Financial expenses 2008 2007
£°000 £000
Interest expense on finance leases 82 59
Unwinding of discount on deferred and contingent consideration 98 -
Interest expense on bank loans and overdrafts 884 657
Financial expenses 844 716
7 Taxation
Recognised 1n the Income statement 2008 2007
£'000 £000
Current tax expensa

Current year 3.021 2,07
Adjustments for pricr years 6 55
3,027 2,126

Deferred tax expense
Ongination and reversal of temporary differences ~ current year 112 133
Ongination and reversal of temporary differences — pnior years (104) (61)
Total tax 1n income statement 3,038 2,198
Reconciliation of effective tax rate £°000 £'000
Profit befare tax 9,818 7,042
Tax using the UK corporation tax rate of 29 84% (2007 30%) 2,930 2,113
Non-deductible expenses 221 19
Over provided in prior years {98) (6)
Tax offset against brought forward losses (25) -
Losses not utiised 7 72
Total tax in income statement 3,035 2,198

Defarred tax recogmsed directly in equity
The following amounts are included in the consolidated statement of recognised income and expense

£'000 £°000
Cash flow hedge deferred tax credit 595 104

8 Earnings per share

The earnings per ordinary share has been calculated on profit for the year attributable to ordinary shareholders
of £6,562,000 (2007 £4,687,000) and by reference to the 7,200,000 ardinary shares in1ssue throughout both years

The company has no share options or other diluting interests and accordingly, there 1s no difference in the
calculation of diluted earnings per share

9 Dividends 2008 2007
£000 £'000

Final dividends paid during the year in respect of prior years
18 403p (2007 15 278p) per qualifying ordinary share 1,325 1,100

After the balance sheet date dividends of 23 004p per qualifying ordinary share (2007 18 403p) were proposed
by the directors The dividends totalling £1,656,000 have not been provided for
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NOTES TO THE FINANCIAL STATEMENTS {continued)

10 Property, plant and aquipmaent

Freehold Short Fixtures Assets in the
land and leasehold  Plant and and course of
builldings buildings equipment fittings construction Total
£'000 £000 £'000 £000 £000 £000
Cost
At 1st May 2006 3,136 47 18,138 1,761 - 23,082
Additions 199 3 1,748 104 630 2,684
Acquisition of subsidiary - 3 603 30 - 636
Other acquisitions - - - - 420 420
Disposals - - {95) - - {95)
Exchange adjustments {24) - {11} {2) - (37)
At 30th Apnl 2007 3,31 53 20,383 1,893 1,050 26,690
At 1st May 2007 331 53 20,383 1,893 1,050 26,690
Additions 2,472 161 1,768 372 - 4,773
Reclassification 630 - 420 - {1,050} -
Disposals - - {79) -~ - (79)
Effect of movements in foreign
exchange 25 1 122 9 - 157
At 30th Apnit 2008 6,438 215 22,614 2,274 - 31,541
Depreciation
At 1st May 2006 739 29 9,980 1,216 - 11,964
Charged in year 76 3 1,285 131 - 1,495
Disposals - - {62) - - {62)
Exchange adjustment {4} - (N (1) - (12)
At 30th April 2007 811 32 11,196 1,346 - 13,385
At 1st May 2007 811 32 11,196 1,346 - 13,385
Charged 1n year 128 5 1,508 190 - 1.831
Disposals - - {59) - - (59)
Exchange adjustment {3) - 10 1 - 8
At 30th Apnil 2008 936 37 12,655 1,637 - 15,165
Net book value
At 1st May 2006 2,397 18 8,158 545 - 11,118
At 30th April 2007 & 1st May 2007 2,500 21 9,187 547 1,050 13,305
At 30th Apnl 2008 5,502 178 9,959 737 - 16,376

Leased plant and machinery

At 30th April 2008 the net carrying amount of leased plant and machinery was £1,677,000 {2007 £1,816,000} The
leased equipment secures lease obligations {see note 17)
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NOTES TO THE FINANCIAL STATEMENTS (continued)

11 Intangible assets

Vermiculite
customer
Valve List and Valve Manu- Develop-
brand brand order facturing mant
Goodwill name name book rights COStE Total
£°000 £000 £000 £000 £°000 £000 £'000

Cost
Balance at 1st May 2006 187 - - - 140 201 528
Acquisition of subsidiary 1.014 2,776 - 127 - - 3,917
Other additions - - 880 - - - 880
Balance at 30th Apnil 2007 1,201 2,776 880 127 140 201 5,325
Acquisition of subsidiary 145 - - - - - 145
Other additions - - - - 594 - 594
Balance at 30th Apnl 2008 1,346 2,776 880 127 734 2m 6,064
Amortisation
Balance at 1st May 2006 - - - - 14 160 174
Amaortisation for the year - - 46 - 14 41 101
Balance at 30th April 2007 - - 46 - 28 20 275
Amortisation for the year - 185 110 127 36 - 458
Balance at 30th Apnl 2008 - 185 156 127 64 201 733
Net book value
At 1st May 2006 187 - - - 126 a4 354
At 30th April 2007 1,201 2,776 834 127 112 - 5,050
At 30th April 2008 1,346 2,591 724 - 670 - 5,331

The acquired goodwill represents technical know-how ansing from the purchase of Noreva GmbH - see note 26

Amortisation and 1mpairment charge
The amortisation charge i1s recognised in the following ine items in the iIncome statement

2008 2007
£'000 £000
Cost of sales 458 101

Impairment testing for cash generating units contaiming goodwill

For the purpose of Impairment testing, goodwill 1s allocated to the relevant subsidiary which is the lowest level
within the Group at which the goodwill is monitored for internal management purposes The aggregate carrying
amounts of goodwill allocated to each unit are

2008 2007
£'000 £'000
Easat Antennas Limited 60 60
Goodwin India Private Limited 108 108
Goodwin Alloy Products Limited 19 19
Noreva GmbH 1,159 1,014
1.346 1,200

The recoverable amount of the goodwill allocated to cash generating units is based on value in use calculations
The calculations use cash flow projections based on actual operating results and budget growth rate forecasts
extrapolated over the mimmum expected life span of the unit and discounted at appropriate rates considering the
perceived levels of nsk, ranging from 7-15% The directors have concluded that there has been no impairment
during the year
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NOTES TO THE FINANCIAL STATEMENTS (continued}

12 Investments in subsidiaries
The Group has the following principal subsidianes

Country of Class of
Incorporation shares held % held
Goodwin International Limited Great Britain Ordinary 100
Preference 100
Goodwin Steel Castings Limited Great Britain Ordinary 100
Hoben International Limited Great Britain Ordinary 100
Preference 100
Hoben Industnial Minerals Limited Great Britain Ordinary 100
Easat Antennas Limited Great Britain Ordinary 890 5
Internet Central Limited Great Britain Ordinary 82 5
Goodwin Alloy Products Limited Great Britain Ordinary 100
Noreva GmbH Germany Ordinary 75*

All ofthe companies are involved in mechanical and refractory engineerning except Internet Central which although
an internet service provider 1s key to supplying the mechanical and refractory engineering comparmes with
communication facihities

*Whilst Noreva 1s a 76% owned subsidiary the company has been treated as a 100% subsidiary by virtue of there
being both put and call options in place for the remaining 25% of the share capital

13 Defarred tax Labilities

Deferred tax habihties are attributable to the following

Liabilittes
2008 2007
£'000 £'000
Property, plant and equipment 1,270 1,102
Denvative financial instruments (302) 293
968 1,395
Movement in deferred tax during the year

Recognised Recogmsed 30th Apnl
1st May 2007 In Income In equity 2008
£°000 £'000 £'000 £°000
Property, plant and equipment 1,102 168 - 1,270
Denvative financial instruments 293 - {595} (302}
1,395 168 {595} 968

Movement n deferred tax during the prior year
Recognised  Recognised 30th April
1st May 2006 In ncome n equity 2007
£'000 £'000 £'000 £'000
Property, plant and equipment 1,030 72 - 1,102
Dernvative financial instruments 397 - {104} 293
1,427 72 (104} 1,395

The Group has notrecorded a deferred tax asset of £76,000 (2007 £95,000)with respect to subsidiary losses Whilst
we remain confident that we will be able to utihse these losses in the future, it 1s deemed imprudent to recognise

an asset at this stage

14 Inventories 2008 2007
£000 £'000

Raw matenals and consumables 7,527 6,157
Work in progress 6,065 7,389
Finished goods 1,448 821
15,038 14,367
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15 Trade and other recewvables

Trade recevables
Other recevables
Pre-payments

16 Cash and cash equivalents

Cash and cash equivalents per balance sheet

Bank overdrafts

Cash and cash equivalents per cash flow statement

17 Other interest-bearing loans and borrowings

2008 2007
£'000 £000
18,617 15,222
1,839 523
264 245
20,620 15,997
2008 2007
£000 £000
1,812 412
{1,532) (2,493}
280 (2,081}

This note provides iInformation about the contractual terms of the Group’s interest-bearing loans and borrowings
For more information about the Group's exposure to interest rate and foreign currency nisk, see note 20

2008 2007
£000 £'000
Non-current habilities
Finance lease habilities 397 772
Bank loans 433 508
830 1,280
Current habilities
Finance lease habilies 399 495
Bank loans 2,150 5,13
2,549 5,626
Finance lease liabilities
Finance lease habihties are payable as follows
2008 2007
Minimum Minimum
lease lease
paymants Interest Principal payments Interest Principal
£'000 £'000 £°000 £'000 £'000 £000
Less than one year 433 34 399 554 59 495
Between one and five years 412 15 397 821 49 772
845 49 796 1,375 108 1,267
18 Trade and other payables 2008 2007
£°000 £000
Trade payables 13,229 10,681
Non-trade payables and accrued expenses 4,341 1,988
Other taxation and social secunty costs 1.168 1,314
Payments received on account 4,814 2,615
23,552 16,598
Non-current habihties
Deferred consideration on acquisitions 1,607 1,509

The deferred consideration relates to the remaining payments to be made in relation to the acquisition of Noreva
GmbH The liability has been calculated on the basis of payments being made at the earliest opportunity under
the legal agreement as discounted to present values using an assumed cost of capital of 6 5% The contingent
consideration has been calculated on the most likely amount payable discounted to present values using an

assumed cost of capital of 6 5%
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NOTES TO THE FINANCIAL STATEMENTS (contiued)
19 Capital and reserves
Reconcilistion of movement in cepital and reserves

Trans- Cash flow

Share latton  hedging Retainad Minarity Total

capital reserve reserve  @arnings Total interest equity

£'000 £°000 £000 £'000 £°000 £000 £°000

, Balance at 1st May 2006 720 24 926 14,623 16,293 434 16,727
Total recogrised income

and expense - 9 {242} 4,687 4,454 157 4,611

| Dividends paid - - - {1,100} {1,100} (122) {(1.222)

Balance at 30th Apni 2007 720 33 684 18,210 19,647 469 20,116
Total recognised income

and expense - 109 {1,461} 6,562 5,210 221 5,431

Dividends paid - - - {1,325) (1,325} - {1,325}

Acquisition of subsidiary - - - - - 585 585

Balance at 30th April 2008 720 142 (777) 23,447 23,532 1.275 24,807

Translation reserve

The translation reserve comprises all foreign exchange differences ansing from the translation of the financial
statements of foreign operations

Cash flow hedging reserve

The hedging reserve compnses the effective porbon of the cumulative net change in the fair value of cash flow
hedge instruments related to hedged transactions that have not yet occurred

The aggregate deferred tax relating te items that are recognised n equity Is an asset of £302,000 (2007 a habihity

of £293,000)

Share capital 2008 2007
£000 £'000

Authonsed, allotted, called up and fully paid

7,200,000 ordinary shares of 10p each 720 720

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to
one vote per share at meetings of the Company

20 Financial nsk management

The Group’s operations expose it to a vanety of financial nsks that include the effects of changes in market prices
{interest rates, foreign exchange rates and commaodity prices), credit risks, and liquidity The Group has in place
risk management policies that seek te limit the adverse effects on the financial performance of the Group by using
various instruments and techmniques including currency and interest rate denwvatives

Risk management policies have been set by the Board and applied by the Group

The Group's financial assets are cash and cash equivalents, trade and other recevables and derivative financial
assets, the carrying amount of which represents the Group’s maximum exposure to credit risk in relation to
financial assets The credit risk on hquid funds 1s imited because the counterparties are banks wath high credit
ratings assigned by International credit rating agencies The following credit pelicy 1s applied

1)} The majonity of orders accepted by Group companies are taken with credit insurance coverage

n} Some orders are accepted with no eredit insurance but with letters of credit raised prior to despatch of
goods

\ m) Some orders are accepted with no credit insurance and no letter of credit but with internal analysis of the
| customer's size, credit worthiness, histonc profitabibity and payment track record

w) Afewordersilessthan 5% ofturnover) are taken at nisk following review by more than two Board members
v} Major orders are normally accompanied by stage payments which go towards mitigating our credit nsk

|
| a) Credit nisk
i
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NOTES TO THE FINANCIAL STATEMENTS (continued)

20 Financial nsk management (continued)

Exposure to credit nsk
The carrying amount of financial assets represents the maximum credit exposure The maximum exposure
to credit nsk at the reporting date was

Carrying amount

2008 2007

£'000 £'000

Trade and other receivables (excluding prepayments) 20,358 15,752
Cash and cash equivalents 1,812 412
Financial assets 154 1,189
22,322 17,353

The maximum exposure to credit nsk for trade receivables at the reporting date by geographic region was

Carrying amount

2008 2007

£'000 £'000

UK 2,597 3,489
Rest of Europe 5,122 3,594
USA 1,374 1,544
Pacific Basin 4,737 3,160
Rest of World 4,687 3,442
18,517 15,229

The ageing of trade receivables that were past due but not impaired at the reporting date were

Neot Gross Impairment Net Gross  Impawrment

2008 2008 2008 2007 2007 2007

£'000 E'000 £°000 £000 £000 £'000

Not past due 16,360 16,360 - 13,067 13,067 -
Past due 1-30 days 714 714 - 1,996 1,996 -
Past due 31-60 days 800 900 - 166 290 (124)
Past due more than 60 days 543 1,123 (580) - 152 (152}
18,517 19,097 {580} 15,229 15,505 (276}

There are no significant credit nsks ansing from financial assets that are neither past due nor impaired and
management believe the credit quality of customersisgood The Group has not renegotiated the terms of any
trade recervables and has not pledged any trade recevables as security

The directors estimate that the fair value of the Group's trade and other receivables 1s not significantly different
to the carrying value The entirety of the impairment provision relates to trade receivables

2008 2007
An analysis of the provision for impairment of trade recesvables 1s as follows £'000 £7000
At beginning of year 278 a3
imparrment loss for the year 304 193
At end of year 580 276
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20 Financial nsk management {continued}

b) Ligudity risk

Liquidity nisk 1s the nisk that the Group will not be able to meet its financial obligations as they fall due

The Group's approach to managing hquidity is to ensure, as far as possible, thatit will always have sufficient
ligudity to meet its habihties when due, under both normal and stressed conditions, without Incurring
unacceptable losses or nsking damage to the Group's reputation

At the year end the Group had the following un-drawn facilities in respect of which all conditions precedent

had been met

Un-drawn borrowing faciihes

Un-drawn borrowing facihties

2008
On demand Committed Total
£'000 £°000 £°000
12,114 3,000 15,114
2007
Ondemand Committed Total
£000 £'000 £°000
9,977 - 9,977

The Group's principal borrowing facihties are provided by 3 banks in the form of borrowings and short term
overdraft faciities The quantum of borrowing facilities available to the Groupisreviewed regularly in ight
of current working capital requirements and the need for capital reinvestment for the long term future for

the Group

Matunity analysis

The table below analyses the Group’s financial habilities into matunty groupings based on the peniod
outstanding at the balance sheet date up to the contractual matunty date All figures are contracted gross
cashflows including estimated interest payments and excluding netting agreements that have not been

discounted

Non-derivative financial habihties

Bank overdrafts

Bank loans

Finance leases

Trade and other payables

Deferred/contingent consideration on acquisitions

Total

Denvative financial habilities
Forward exchange contracts

27

2008 Carrying

Contractual cash flows value
Within 2008
1 year 1-5 years Total Total
£000 £°000 £'000 £°000
1,532 - 1,532 1.532
3,070 - 3,070 2,583
433 412 845 796
23,552 - 23,552 23,552
- 2,000 2,000 1,607
28,587 2,412 30,899 30,070
1,446 520 1,965 1,873




NOTES TO THE FINANCIAL STATEMENTS (continued)

20 Financial nsk management (continued)

c)

Matunty analysis (continued}

2007 Carrying
Contractual cash flows value
Within 2007
1 year 1-5 years Total Total
£000 £'000 £'000 £'000

Non-dernivative financial habilities
Overdrafts 2,493 - 2,493 2,493
Bank loans 3,47 2,845 6,316 5,639
Finance leases 554 821 1,375 1,267
Trade and other payables 16,598 - 16,598 16,598
Deferred/contingent consideration on acquisitions - 2,000 2,000 1,509
Total 23,116 5,666 28,782 27,506

Market risk

Foreign exchange nsk

The Group Is subject to fluctuations in exchange rates on its net investments overseas and transactional
monetary assets and habilities not denominated in the operating {or “functional”) currency of the operating
unit involved

The Group 1s exposed to fluctuations 1n several currencies which give rise to the net currency gains and losses
recognised in the iIncome statement

The Group at its discretion 15 empowered to hedge its estimated foreign currency exposure in respect of
forecast sales and purchases if the Board deems 1t appropnate after having taken into account the expected
movement in the foreign exchange rates The Group uses forward exchange contracts to hedge its foreign
currency risk Most of the foreign exchange contracts have maturities of less than one year after the balance
sheet date Where necessary, the forward exchange contracts are rolled over at matunty

In respect of cther monetary assets and liabilities held in currencies, the Group ensures that the net exposure
1s ehminated through the use of ferward exchange contracts or spot transactions at the ime the contractual
commitment 1s 1n place

The table below profiles the financial assets and habiities that are receivable / {payable) in currencies which
are not the functional currency of the entity concerned Because ofthis, the figures do notrepresentan analysis
of the whole balance as shown in the Group balance sheet

29008

UsS Dollar Euro Total

£°000 £000 £000

Trade receivables 8,216 1,641 9,856
Cash and cash equivalents 24 92 1186
Bank overdrafts {(304) {6386) {940)
Trade payables (253) {669) (922)
7.682 428 8,110
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20 Financial nsk management (continued)

¢} Market nsk {continued)

2007
US Dollar Euro Total
€000 £000 £'000
Trade and other receivables 6,762 1,567 8,329
Cash and cash equivalents - - -
Bank overdrafts - (1,664) (1,664}
Trade payables (95} {330} {425)
6,667 {427} (6,240)
The following significant exchange rates apphed during the year
Average Reporting date
Exchange rate spot rate
2008 2007 2008 2007
US Dollar 20074 19105 1 9846 19996

Euro 14024 14778 12748 14653

Commodity risk

The Group 15 subject to fluctuations In i1ts raw matenal prnices The Group manages this nisk by sourcing
products competitively and where possible by securing down payments from customers which allows the
Group to crystallise prices with suppliers

Interast rate risk

The Group i1s subject to fluctuations in interest rates on its borrowings and surplus cash The Group 15 aware
of the finaneial products available to ensure against adverse movements in interest rates  Formal reviews are
undertaken to determine whether such instruments are appropnate for the Group During the year, the Group
tock out £Nil {2007 £10 mithon)} of interest rate swaps which caps the company borrowing rate on this level
of borrowings to an average of 6 28%

Thetable below shows the Group’s financial assets and liabihties split by those beanng fixed and floating rates
and those that are non-interest bearing

2008
Non-interest

Fixed rate Floating rate bearing Total

£°000 £'000 £7000 £'000

Cash and cash equivalents - 1,812 - 1,812
Trade and other receivables (incl denvatives) - - 20,510 20,510
Trade and other payables lincl denvatives) - - (25,425) {25,425}
Bank overdrafts - {1,632) - {1,532}
Bank loans {before the impact of interest rate swaps) - {2,583) - {2,583)
Financial lease habilities (574) {222) - {798)
(574) {2,525) {4,915} (8,014}

2007
Naon-interest

Fixed rate Floating rate bearing Total

£'000 £000 £000 £'000

Cash and cash egquivalents - 412 - 412
Trade and other receivables (incl dervatives) - - 16,941 16,941
Trade and other payables - - {16,598} {16,598)
Bank overdrafts - {2,493} - {2,493)
Bank loans (before the impact of interest rate swaps} (639) {5,000} - {5,639)
Finance lease iabihties (520) {747 - {1,267)
{1,159) (7,828} 343 (8,644)
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20 Financial nisk management (continued)

d) Capital management

e)

The Group's main objective when managing capital 1s to safeguard the Group's ability to continue as a going
concern in order to provide returns to shareholders The Group aims to matntain a strong credit rating and
headroom whilst optimising return to shareholders through an appropnate balance of debt and equity
funding The Group manages its capital structure and makes adjustments to 1t with regard to the nsks inherent
in the business and in light of changes to economic conditicns

Capital s managed by maximising retained profits Working capital 1smanaged inorderto generate maximum
conversion of these profits into cash and cash equivalents and dividends are paid from current year profits,
thereby maintaining capital

The policy for debt is to ensure a smooth debt matunty profile with the objective of ensunng continuity of
funding

Capital includes share capital, translation reserve, cash flow hedge reserve, net debt and retained earnings
reserve Net debtincludes short and long term borrowings (including overdrafts and lease obligations) net
of cash and cash equivalents

Derivative financial instruments

The Group utilises currency denivatives to hedge future transactions and cash flows The Group 1s party to a
vanety of foreign currency forward contracts in the management of its exchange rate exposures

Foracast transactions

The Group classifies its forward exchange contracts hedging forecasted transactions as cash flow hedges and
states them at fair value The neminal value of forward exchange contracts used as hedges of forecast
transactions at 30th Apnl 2008 was US $87 mullion and €1 63 million {2007 US $71 02 mulhon and €0 45 mullion),
fair value of these at 30th Apnl 2008 was a habiity of £1 12 million (2007 an asset of £0 84 miflion)

Recognised assets and habiiities

Changes in the fair value of forward exchange contracts that economically hedge monetary assets and
habihties in foreign currencies and for which no hedge accounting 1s appghed are recogmised in the iIncome
statement Boththechangesnfairvalue and the forward contracts and the foreign exchange gains and losses
relating to the monetary items are recogrused as part of admimistrative expenses

Interest rate swaps

The Group uses interest rate swaps to manage Its exposure to interest rate movements on its bank borrowings
Contracts with nominal values of £10 miihon (2007 £10 mullion) fix interest payments at a maximum interest
rate of 6 28% (2007 6 28%) for a nominal £10 million up to October 2011 which then reduces tc a nominal
£5 mllion for a further 5 years to Cctober 2016

The fair value of swaps entered into at 30th Apnl 2008 1s estimated at £40,000 (2007 £153,000}

Derivative financial instruments

For cash flow hedges the following table sets out the penods when the cash flows are expected to occur and
when they are expected to affect profit or loss

2008
Pertods in which cash flows are expected to occur
Between
Carrying Expectad Within 1 and Ovar
amount cash flow 1 year 5 years 5 years
£000 £000 £'000 £000 £000
Forward exchange contracts
Assets 41 44 20 24 -
Liabihties (1,158) {(1,211) (974} {237) -
Interest rate swaps
Assets k] 49 5 23 21
(1,079) (1,118} (949} {190) 21
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20 Financial risk management (continued}

e) Derivative financial instruments fcontinued)

2007
Peniods in which cash flows are expected to occur
Between
Carrying Expected Within 1and Over
amount cash flow 1 year 5 years 5 years
£'000 £'000 £000 £'000 £'000
Forward exchange contracts
Assets 838 865 865 - -
Interest rate swaps
Assets 139 188 16 76 96
977 1,053 a1 76 96

The fair value movement in the hedging reserve at 30th April 2008 will be recycled to the income statement
at the earlier of matunty or on termination of the contracts
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20 Financial riesk management (continued)
o) Derivative financial instruments (continued)

Sensitivity analysis

The Group has calculated the followtng sensitivities based on available data from forward contract markets for

the principal foreign currencies in which the Group operates

Impact on equity

1% Increase in US Dollar fx rate against pound sterling
1% increase in Euro fx rate against pound sterling
1% decrease in US Dollar fx rate against pound sterling
1% decrease in Euro fx rate against pound sterling

Impact on profit or loss

1% increase in US Dollar fx rate against pound sterling
1% increase in Euro fx rate against pound sterling
1% decrease 1n US Dollar fx rate against pound sterling
1% decrease in Euro fx rate against pound sterling

The Group has calculated the following sensitivities based on available data from forward markets for fixed and

2008
£000

(448)
{12)
448

12

{440}
(39)
440

39

2007
£000

(56)
{3)
56

3

(297)
{23}
297

23

floating interest rates Management believe that these reflect the most probable rate movements

Impact on equity
Profit from a 1% increase in base rate of interest

Impact on profit or loss
Profit from a 1% increase in base rate of interest

f} Total financial assets and hLabilities

The table below sets out the Group’s accounting classification of each class of financial assets and liabilities,

and their fair values at 30th Apnl 2008 and 30th Apnl 2007

2008
£000

320

56

2007
£000

351

70

30th Apnl 2007

30th Aprnil 2008
Carrying Carrying
amount Fair value amount
£°000 £'000 £'000
Frnancial assets
Cash and cash equivalents 1,812 1,812 412
Loans and receivables
Trade receivables 18,517 18,617 15,229
Other receivables 1,839 1,839 523
At fair value through profit or loss
Dernivative financial assets not designated in
a cash flow hedge relationship 75 75 212
Designated cash flow hedge relationships
Dervative financial assets designated and
effective as cash flow hedging instruments 79 79 977
Total financial assets 22,322 22,322 17,353

Fair value
£000
412

15,229

523

212

977

17,353
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20 Financial risk management (continued)
f} Total financial assets and habilities (continued)

Financial habilittes at amortised cost

30th Apnl 2007

30th Apnl 2008
Carrying Carrying
amount Fair value amount
£000 £'000 £000
Trade payables 13,229 13,229 10,681
Other payables (current) 10,323 10,323 5,917
Deferred consideration 1,607 1,607 1,508
Finance lease habilities 796 798 1,267
Bank loans 2,583 2,583 5,639
At fair value through profit or loss
Dervative financial Labilities not designated
in a cash flow hadge relationship 7156 715 -
Designated cash flow hedge relationships
Dervative finanaial liabilities designated and
effective as cash flow hedging instruments 1,158 1,168 -
Total financial labihities 30,411 30.411 25,013

Fair value
£'000

10,681
5:7
1,509
1,267
5,639

25013

Under IAS 39, all derivative financial instruments not in a hedge relationship are classified as derivatives at fair
value through profit or loss The Group does not use denvatives for speculative purposes All transactions in
denvative financialinstruments are underpinned by firm orders from customers or to suppliers or where there
1s a hgh degree of certainty that orders will be received

Forshort term cash and cash equivalents trade and other receivables trade and other payables and floating rate
borrowings, the fair values are the same as carrying value For fixed rate borrowings, forward currency
contracts and interest rate instruments fair values have been calculated by discounting the cash flows as
prevalling approprniate market rates Other assets reflect management’s estimate of value on an appropriate

basis

21 Operating loases

Non-cancellable operating lease rentals are payable as follows

Land and Total

buildings Qther 2008

£'000 £'000 £'000

Less than one year 21 - 21
Between one and five years - - -
21 - 21

22 Capital commitments

Total
2007
£'000

50
21

n

Capital commitments at 30th Apnl 2008 for which no provision has been made in these financial statements were
£855,000 relating to fixed asset expenditure within our Brazithan company See note 26 to the accounts for the

capitalisation of this Company prior to the financial year end {2007 £1 1 mulhon)

23 Guarantees and contingencies

Year ended
30th Aprnil 2008

30th Apnil 2007

Total
£°000

9,747

6,209

Number of
contracts

249
167

The Group enters into guarantee and bond commitments principally in order to secure its contracts
The Group has never had a bond or guarantee called upon to be paid by our bankers to our customers and we

currently have no reason to believe that any bonds will be called upon in the future
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24 Subsequent events

On the 30th June 2008, Goodwin PLC acquired 100% of the share capital of SRS Holdings Limited The total
consideration was £6 0 milhlon which compnised an immediate cash payment of £3 2 mdlion and a payment of
£2 8 million satisfied by the 1ssue of loan notes to the vendors which are unconditionally repayable in June 2011

The principal activities of SRS Holdings Limited are the making of powders for the investment jewellery casting
and the industnal lost wax casting market

25 Accounting estimates and judgements

{a) Recoverability of assets / impairment calculations

The Group's directors review the approprateness of the carrying values of its non-current and current assets

With regardstothe non-current assets, thedirectors are of the opimion that the goodwill at the yearend remains
urmmpaired as the underlying performance of the subsidianes giving nse to this goodwill are sufficiently
profitable to ment no iImpairment

With regard to property, plant and equipment, the directors continually make reference in the directors’ report
that, in their opimion, the value of the Group's freehold land and buildings 1s 1n excess of the values disclosed
in the balance sheet With regard to plant and equipment, the directors consider that the depreciation rates
applied are sufficient, taking into account both the expected lifespan of the plant and equipment and also the
demand in the marketplace for the goods that the plant produces

With regard to current assets, the directors look at the carrying values as stated in the balance sheet and make
full provision for any assets an which there 1s a high degree of probability that full conversion of such assets
into cash 1s unlikely

{b) Darivatives

{c

—

As stated in note 1, under denvative financial instruments and hedging, the Group has apphed the provisions
oflAS 32 with respect to equity accounting for its effective cash flow hedging on foreign exchange transactions
Forthe most part, the hedges are underpinned by firm orders and the balance relating to forecast activities are
relatively small given the Group’s normal order inputs in these currencies In addition to the foreign exchange
hedging the Group has also cash flow hedged an element of its interest rate denvatives

Acquisitions

The Group during the year purchased intellectual property nghts and cother intangible assets as part of its
Brazilian investment These intangibles at a cost of £594,000 are being amortised over a period of 6 years in
line with the expected life of these assets

In the prior year, the Group acquired a 75% interest in the share capital of Noreva GmbH and also acquired a
customer hst and plant from a verrmiculite supplier The purchases gave nse to goodwtll and other intangible
assets as set outin note 11 to the financial statements In determining the fair value of assets acquired under
business combinations, including the valuation of other intangibles a number of estimates are made These
estimates include the expected life spans of the products underpinming the purchases togetherwiththereturns
expected and the risk attaching to those returns

Further to the Noreva GmbH acquisition, there i1s an element of deferred and contingent consideration part of
which has a de minimus level which may rnise dependant on future profitability The deferred and contingent
consideration has been valued at the minimum level of payments as stated in the Sale Agreement as
discounted to present value terms using a discount factor of 6 5%

{d) Deferred taxation

Deferred taxation has been estimated using the best information availabte, including seeking the opinions of
independent experts when applicable
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26 Acquisitions 2008

Acquisition of Goldstar Braal

Durning Apnl 2008, the Group purchased a 51% investment in a new company registered 1n Brazil with a view to
expanding the Group's investment powder business

The company is capitalised at £1 2 rmilhion and the Group's interest has been sausfied in cash of £617,000

Acquisitions 2007

Acquisition of Noreva

On 22nd March 2007, the Group acquired 75% of the ordinary shares 1n Noreva GmbH, the company has been
consolidated on the basis 1t 1s a 100% subsidiary by virtue of there being put and call options in place for the
remaining 25% of the share capital of this cempany Inthe one month to 30th April 2007 the subsidiary contnbuted
net profit before tax of £26,000 to the consolidated net profit for the yvear If the acquisition had occurred on the
first day of the accounting penod, Group revenue would have increased by a further £4 5 milion and net profit
would have increased by £267,000

Acquired net assets at the acquisition date

Recognised Fair value Carrying

values adjustments Amounts

£000 £'000 £'000

Brand name - 2,776 2,776
Order book - 127 127
Property plant and equipment 654 {18) 636
Inventornes 2,330 44 2,374
Trade and other recevables 927 - 927
Cash and cash equivalents 117 - 117
Trade and other payables {2,701) - {2,701}
Interest beaning loans and borrowings (905) - {905)
Net identifiable assets and lhabiities 422 2,929 3,351
Purchase consideration - cash 2,730
— additional cash consideration 145

- deferred consideration 779

— contingent consideration 730

- costs 126

4,510

Goodwill ansing 1,159

The fair value adjustments compnrise

¢ Adjustments to reflect the valuation of intangible assets

* Adjustments to inventones to reflect net realisable value

s Adjustments to property, plant and equipment to reftect existing use

Acquisition of brand names, customer list and plant of a vermiculite manufacturer

On 2nd November 2006, the Group acquired the brand names, the customer list and certain plant of a vermiculite
supplier The effect of the acquisition is as tabled below
Acquired net assets at the acquisition date

Recognised Fair value Carrying

values adjustments Amounts

£000 £'000 £'000

Plant and equipment 420 - 420
Brand name and customer list - 880 880
Net identifiable assets and lrabilites 420 880 1,300
Purchase consideration - cash 1,300

Fair value adjustments comprise adjustments to reflect the valuation of intangible assets
The trade has been integrated into the Group and no separate trading information 1s available
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GOODWIN PLC

COMPANY BALANCE SHEET
At 30th Apnl, 2008

FIXED ASSETS
Intangible 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 more than one year
PROVISIONS FOR LIABILITIES AND CHARGES
NET ASSETS
CAPITAL AND RESERVES
Called up share capital
Hedge reserve

Profit and loss account

TOTAL SHAREHOLDERS' FUNDS

Note

c4
C5
cé

Cc7

cs

c9

cio

cn
c1z
c12

2008 2007
£000 £°000
1,870 1,434
11,195 9,009
7.241 6.518
20,306 16,961
12,024 9,849
272 502
12,296 10,351
(11,175) {9,592}
1,121 759
21,427 17,720
(1,607} (1,627)
{663} (653)
19,157 15,440
720 720
27 a7
18,410 14,623
19,187 15,440

These financial statements were approved by the board of Directors on 22nd August, 2008 and signed on its behalf by

Zod NS - Booduse, 7

J W GOODWIN R § GOODWIN
Director Drirector
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NOTES TO THE FINANCIAL STATEMENTS (continued)

UK GAAP accounting policies

Principal accounting policies

The company has elected to prepare its financial statements under UK GAAP

The following accounting policies have been applied consistently in dealing with items which are considered
matenal in relation to these financial statements

Basis of aecounting

The financial statements have been prepared under the historical cost accounting rules, except for derivatives

which are valued at fair value, and in accordance with applicable Accounting Standards

;I'he company I1s exempt under 5230(4) Companies Act 1985 from the requirement to present its own profit and
0ss account

In accordance with FRS 1, the Company 1s exempt from prepaning its own cash flow statement In accordance
with FRS 8 “Related parties”, the Company i1s exempt from disclosing transactions with ts subsidiaries

The company has adopted the requirements of FRS 29 and has taken the exempton under that standard from
disclosure on the grounds that the Group finaneial statements contain disclosures in compliance with [FRS 7

Investment in subsidiary undertakings
In the Company’s financial statements, investments in subsidiary undertakings are stated at cost less amounts
written off for impairment

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction
Monetary assets and habilities denominated i1n foreign currencies are translated using the rate of exchange
ruling at the balance sheet date and the gans and losses on translation are included in the profit and loss
account

Intangible fixed assets and amortisation

Intanbg’glble assets acquired as part of an acquisition are capitalised at theirfair value where this can be measured
reliably

Manufacturing nghts, brand names and customer hists purchased by the Company are amortised to mil by equal
annual instalments over their useful economic lives, generally their respective unexpired periods, of between
6 and 15 years

Tangible fixed assets and depreciation

Depreciation is calculated so as to wnite down the cost of fixed assets to their anticipated residual value over
their estimated useful ives The method of calculation and the annual rates appled are as follows

Freehold land Ml

Freehold buildings 2% or 2¥2% on cost

Leasehold property Over period of lease on cost

Plant and machinery 10% to 256% on reducing balance or 25% on cost
Motor vehicles 15% or 25% on reducing balance

Fixtures and fittngs 25% reducing balance

Assets under the course of construction are not depreciated

Taxation

The charge for taxation 1s based on the profit for the year and takes into account taxation deferred because of
timing differences between the treatment of certain items for taxation and accounting purposes Exceptwhere
otherwise required by accounting standards, full prowision without discounting 1s made for all tming
differences which have arisen but not reversed at the balance sheet date

Deferred taxation is not provided on earnings retained in overseas subsidiary undertakings as 1t s not expected
that an actual hability will anse

Leasing

Where the company enters into a lease which entails taking substantially all the risks and rewards of ownership
of an asset, the lease 1s treated as a “finance lease” The asset 1s recorded in the batance sheet as a tangible
fixed assetand 1s depreciated over its estimated useful life, or the term ofthe lease, whichever 1s shorter Future
instalments under such leases, net of finance charges, are included with creditors Rentals payable are
apportioned between the finance element, which 1s charged to the profit and loss account, and the capital
element which reduces the outstanding obligation for future instatments

All other leases are accounted for as “operating leases” and the rental charges are charged to the profit and
loss account on a straight line basis over the life of the lease

Financral Instruments

The Company uses financial instruments to manage financial risks associated with the Group's underlying
business activities and the financing of those business activiies The Company does not undertake any trading
in finanecial instruments

Denvatives are initially recognised at fair value on the date that the contract 1s entered into and subsequently
re-measured in future periods at their fair value  The method of recognising the resulting change in fair value
1s dependent on whether the derivative 1s designated as a hedging instrument

The fair value of interest rate swaps 1s the estimated amount that the Company would receive or pay to
terminate the swaps at the balance sheet date, taking into account current interest rates and the current credit
worthiness of the swap counterparties Where approprniate, the Company accounts for the fair value of its
Interest rate derivatives through a cash flow hedge

Foreign currencies

Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of transaction Any
gain or loss on translation ansing from a movement in exchange rates subsequent to the date of a transaction
15 included as an exchange gain or loss in the profit and loss account
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NOTES TO THE FINANCIAL STATEMENTS (continued)

Profit for the financial year
The Company’s profit for the financial year was £5,112,000 (2007 £4,945,000}

Included 1 profit before taxation are the following

2008 2007
Fees recervable by the auditors and their associates in respect of £'000 £'000
Audit of these financial statements 14 17

Staff numbers and costs [(including directors}
Details of directors’ remuneration are set out in the directors’ remuneratian report on pages 7 and 8

The average number of persons employed by the Company {(including directors) during the year, analysed by
category, was as follows
Number of employees
2008 2007

Administration 36 35
The aggregate payroll costs of these persons were as follows
£'000 £'000
Wages and salanes 1,750 1.482
Social security costs 209 177
Other pension costs 22 11
1,981 1,670
Intangible fixed assets
Brand Name Intellectual Intellectual
and customer Manufacturing Propery Rights
list rlf_ghts & non compete Total
£000 ‘000 £000 £'000
Cost
At beginning of year 880 600 - 1,480
Additions - - 594 594
At end of year 880 600 594 2,074
Amortisation
At beginning of year 46 - - 46
Charged in year 110 39 9 158
At end of year 156 39 9 204
Net book value
At 30th Apnl 2008 724 561 585 1,870
At 30th Aprnl 2007 834 600 - 1,434

During the fyear, the company acquired the manufacturing nghts, title to the recipes and a non compete
agreement from an Investment Powder company in Brazil

The brand name and customer list reflects the purchase of an intangible asset to assist an existing manufacturing
process at one of the Group’s subsidiaries The inteliectual manufacturing nghts reflect the payment for an
irrevocable licence for the Goodwin Group to manufacture the Noreva range of nozzle check values in the UK
These nghts will be amortised over 15 years in line wath the expected hfe of the asset with appropriate royalties
being charged to the UK subsiduary on the manufacturning of the valves The intangible asset being in effect an
inter company transaction does not feature 1n the Group accounts as an intangible asset
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NOTES TO THE FINANCIAL STATEMENTS fcontinued)

Fixed assets

Short
Freahold leasehold

Fixtures Assets In

land and land and Plant and and course of

bunldmgs bl.ll|dln88 mnchmerz flttmgs canstruction Total
c £'000 £'000 £°00 £°000 £000 £'000

ost

At beginning of year 3,860 35 6,421 970 1,050 12,336
Additions 2,250 - 506 170 - 2,926
Reclassification 630 - 420 - (1,050) -
tnter Company transfers - - 53 - - 53
Disposals
At end of year 6,740 35 7,400 1,140 - 15,315
Depreciation
At beginning of year 633 22 1,976 696 - 3,327
Charge for year 3 - 597 103 - 793
Disposals
At end of year 726 22 2,573 799 - 4,120
Net book value
At 30th Aprnl 2008 6,014 13 4,827 a4 - 11,185
At 30th Apnl 2007 3,227 13 4,445 274 1,050 9,009

The above net book value includes £708,000 (2007 £776,000) of assets held under finance leases Depreciation
in the year on these assets was £68,000 (2007 £75,000)

Fixed asset investments

Cost and net book value
At beginning of year
Additions

At end of year

Shares In
Group

undertakings

£'000

6,518
723

7.241

The additions during the year represented additional investments in Noreva GmbH and the investmentin a new
company in Brazl (see notes 25 and 26 in the Group accounts} A list of principal subsidianes 1s given in note
12 of the Group accounts

Dabtors 2008 2007
£'000 £'000
Amounts owed by Group undertakings 9,144 8,552
Other debtors 586 151
Inter Group derivatives 1,002 -
Corporation tax 1,100 743
Derivative valuations 93 366
Prepayments and accrued income 99 37
12,024 9,849
Creditors amounts falling due within one year 2008 2007
£'000 £'000
Bank loans and overdrafts 4,874 7,507
Obligations under finance leases and hire purchase contracts {see note C5) 105 216
Amounts owed to Group undertakings 1,835 440
Other taxation and social security 120 114
Inter-group dernvatives - 95
Denvative valuations 1,468 -
Accruals and deferred income 2,973 1,220
11,175 9,592

Obhgations under finance leases are secured on the assets to which they relate
Craditors amounts fallng due after more than one year 2008 2007
£000 £'000
Obhgations under finance leases and hire purchase contracts - 118
Deferred consideration on acquisition of subsidiary 1,607 1,509
1,607 1,627
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NOTES TO THE FINANCIAL STATEMENTS (continued)

Provisions for liabilines

Deferred taxation £°000
At beginning of year 653
Charge to the profit and loss for the year 40
Credit to statement of total recognised gains and losses {30}
At end of year . 663
The elernents of deferred taxation are as follows
2008 2007
£000 £'000
Difference between accumulated depreciation and
amortisation and capital allowances 652 611
Taxation on cash flow hedge movement 11 42
663 653
Called up share capital
2008 2007
£'000 £'000
Authorised, allotted, called up and fully pad
7,200,000 ordinary shares of 10p each 720 720
Share premium and reserves
2008 2007
Profit
Share Hedging and loss
capital regerve account Total Total
£°000 £000 £°000 £000 £000
At beginning of yvear 720 97 14,623 15,440 11,498
Profitloss) for the year - (70) 5,112 5,042 5,042
Dividends - - (1.325) (1,325) {1,100}
At end of year 720 27 18,410 19,157 15,440

Contingent habihties
The Company 1s jointly and severally hable for value added tax due by other members of the Group amounting
to £Nil {2007 £N11)

During the year, the company continued as a beneficiary of an agreement whereby certain of the company's
current and future bank indebtedness are jointly and severally guaranteed by other Group companies with
consohidated net assets of £24 8 milhon (2007 £20 7 rmihron)  The contingent hability at 30th Apnil 2008
amounted to £853,000 (2007 £722,000)

Commitments

Contracted capital commitments at 30th April 2008 for which no provision has been made in these finanoial
statements, were mil (2007 £1 1 milhion)

Subsequent events

On 30th June 2008, Goodwin PLC acquired 100% of the share capital of SRS Holdings Limited The total
consideration was £6 milhon which comprised an immedtate cash payment of £3 2 milion and a payment of
£2 8 million sausfied by the issue of loan notes to the vendors which are conditionally repayable in June 2011
The principal activities of SRS Holdings Limited are the making of powders for the investment jewellery casting
and the industrial lost wax casting market

Dwidends 2008 2007
£'000 £000

Final dwidends paid during the year in respect of prior years
18 40p (2007 15 278p) per qualifying ordinary share 1,325 1,100

After the balance sheet date dividends of 23 004p per qualifying ordinary share (2007 18 403p)were proposed
by the drrectors The dividends totalling £1,656,000 have not been prowvided for
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