THIS ADMISSION DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMMEDIATE ATTENTION. If you are in any doubt
about the contents of this Admission Document, or as to the action you should take, you should consult your stockbroker, solicitor,
accountant or other independent adviser authorised under the Financial Services and Markets Act 2000 as amended (“FSMA”) who
specialises in advising on the acquisition of shares and other securities in the United Kingdom. The whole of the text of this Admission
Document should be read. You should be aware that an investment in the Company involves a high degree of risk and prospective
investors should carefully consider the section entitled “Risk Factors” in Part 4 of this Admission Document, which sets out certain risk
factors relating to any investment in Ordinary Shares.
Application will be made for the Enlarged Share Capital to be admitted to trading on AIM. It is expected that Admission will become
effective and that dealings in the Ordinary Shares will commence on or around 1 September 2017. The Ordinary Shares are not traded
on any other recognised investment exchange and no other such applications have been made.
AIM is a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to
ODUJHURUPRUHHVWDEOLVKHGFRPSDQLHV$,0VHFXULWLHVDUHQRWDGPLWWHGWRWKH2I¿FLDO/LVWRIWKH8./LVWLQJ$XWKRULW\$SURVSHFWLYH
investor should be aware of the risks of investing in such companies and should make the decision to invest only after careful consideration
DQGLIDSSURSULDWHFRQVXOWDWLRQZLWKDQLQGHSHQGHQW¿QDQFLDODGYLVHU
Each AIM company is required pursuant to the AIM Rules for Companies to have a nominated adviser. The nominated adviser is
required to make a declaration to the London Stock Exchange on Admission in the form set out in Schedule Two to the AIM Rules for
Nominated Advisers. The London Stock Exchange has not itself examined or approved the contents of this Admission Document.
This Admission Document, which comprises an admission document drawn up in accordance with the AIM Rules for Companies, has been
issued in connection with the application for the Enlarged Share Capital of the Company to be admitted to trading on AIM. Accordingly, this
Admission Document does not contain an offer or constitute any part of an offer to the public within the meaning of sections 85 and 102B of
FSMA or otherwise. This Admission Document is not an approved prospectus for the purposes of section 85 of FSMA and a copy of it has not
been, and will not be, delivered to the FCA in accordance with the Prospectus Rules, or approved by the FCA or any other authority which could
be a competent authority for the purposes of the Prospectus Directive.
The Directors and Proposed Director, whose names and functions appear on page 5 of this Admission Document, accept responsibility (both
individually and collectively) for the information contained in this Admission Document. To the best of the knowledge and belief of the Directors
and the Proposed Director (each of which has taken reasonable care to ensure that such is the case), the information contained in this Admission
Document is in accordance with the facts and does not omit anything likely to affect the import of such information.

AVINGTRANS PLC
(incorporated under the Companies Act 2006 and registered in England and Wales with registered number 01968354)

Proposed issue of up to 11,535,000 New Ordinary Shares in connection with the proposed acquisition of Hayward Tyler
Group plc by means of a scheme of arrangement under Part X of the Companies Act 2006 of the Isle of Man,
Admission of the Enlarged Share Capital to trading on AIM
and
Notice of General Meeting
Nominated Adviser and Broker:

The New Ordinary Shares will, on Admission, rank pari passu in all respects with the Existing Ordinary Shares then in issue and will rank in full
for all dividends and other distributions declared, paid or made in respect of the Ordinary Shares after Admission.
Nplus1 Singer Advisory LLP (“N+1 Singer”), which is authorised and regulated in the UK by the FCA, is acting as nominated adviser and
broker to the Company. It will not be responsible to any person other than the Company for providing the protections afforded to its customers
or for advising any other person on the contents of any part of this Admission Document. The responsibilities of N+1 Singer as the Company’s
nominated adviser and broker under the AIM Rules are owed solely to London Stock Exchange plc and are not owed to the Company or any
Director or Shareholder or to any other person, in respect of any decision to acquire Ordinary Shares in reliance on any part of this Admission
Document or otherwise. N+1 Singer is not making any representation or warranty, express or implied, as to the contents of this Admission
Document.
This Admission Document does not constitute an offer to buy or subscribe for, or the solicitation of an offer to buy or subscribe for, Ordinary
Shares in any jurisdiction in which such offer or solicitation is unlawful. The distribution of this Admission Document in certain jurisdictions may
be restricted by law and, therefore, persons into whose possession this Admission Document comes should inform themselves about and observe
such restrictions. Any such distribution could result in a violation of the laws of such jurisdictions. In particular, this Admission Document is
not for distribution into the United States of America, Canada, Australia, the Republic of South Africa or Japan, or any other jurisdiction where
to do so would be in breach of any applicable laws and/or regulations. The Ordinary Shares have not been, and will not be, registered under
the securities legislation of the United States of America, any province or territory of Canada, Australia, the Republic of South Africa or Japan.
Accordingly, the Ordinary Shares may not, subject to certain exemptions, be offered, sold, re-sold, renounced, taken up or delivered, directly
or indirectly, into the United States of America, Canada, Australia, the Republic of South Africa or Japan, or to any national, citizen or resident
of the United States of America, Canada, Australia, the Republic of South Africa or Japan. In addition, the securities to which this Admission
Document relates must not be marketed into any jurisdiction where to do so would be unlawful.

IMPORTANT INFORMATION
Investment in the Enlarged Group carries risk. There can be no assurance that the Enlarged Group’s strategy will be achieved and investment
results may vary substantially over time. Investment in the Enlarged Group is not intended to be a complete investment programme for any
investor. The price of Ordinary Shares and any income from Ordinary Shares can go down as well as up and investors may not realise the value
of their initial investment. Prospective investors should carefully consider whether an investment in Ordinary Shares is suitable for them in light
RIWKHLUFLUFXPVWDQFHVDQG¿QDQFLDOUHVRXUFHVDQGVKRXOGEHDEOHDQGZLOOLQJWRZLWKVWDQGWKHORVVRIWKHLUHQWLUHLQYHVWPHQW VHH3DUWRIWKLV
Admission Document headed “Risk Factors”).
3RWHQWLDOLQYHVWRUVFRQWHPSODWLQJDQLQYHVWPHQWLQ2UGLQDU\6KDUHVVKRXOGUHFRJQLVHWKDWWKHLUPDUNHWYDOXHFDQÀXFWXDWHDQGPD\QRWDOZD\V
UHÀHFWWKHLUXQGHUO\LQJYDOXH5HWXUQVDFKLHYHGDUHUHOLDQWinter alia, upon the performance of the Enlarged Group. No assurance is given,
express or implied, that Shareholders will receive back the amount of their investment in Ordinary Shares.
,I\RXDUHLQDQ\GRXEWDERXWWKHFRQWHQWVRIWKLV$GPLVVLRQ'RFXPHQW\RXVKRXOGFRQVXOW\RXUVWRFNEURNHURU\RXU¿QDQFLDORURWKHUSURIHVVLRQDO
adviser.
,QYHVWPHQWLQWKH(QODUJHG*URXSLVVXLWDEOHRQO\IRU¿QDQFLDOO\VRSKLVWLFDWHGLQGLYLGXDOVDQGLQVWLWXWLRQDOLQYHVWRUVZKRKDYHWDNHQDSSURSULDWH
SURIHVVLRQDODGYLFHZKRXQGHUVWDQGDQGDUHFDSDEOHRIDVVXPLQJWKHULVNVRIDQLQYHVWPHQWLQWKH(QODUJHG*URXSDQGZKRKDYHVXI¿FLHQW
resources to bear any losses which may result therefrom.
Potential investors should not treat the contents of this Admission Document as advice relating to legal, taxation, investment or any other matters.
Potential investors should inform themselves as to: (a) the legal requirements within their own countries for the purchase, holding, transfer, or
other disposal of Ordinary Shares; (b) any foreign exchange restrictions applicable to the purchase, holding, transfer or other disposal of Ordinary
Shares that they might encounter; and (c) the income and other tax consequences that may apply in their own countries as a result of the purchase,
holding, transfer or other disposal of Ordinary Shares. Potential investors must rely upon their own representatives, including their own legal
advisers and accountants, as to legal, tax, investment or any other related matters concerning the Enlarged Group and an investment therein.
Statements made in this Admission Document are based on the laws and practices currently in force in England and Wales and are subject to
changes therein.
This Admission Document should be read in its entirety before making any investment in the Enlarged Group.
FORWARD LOOKING STATEMENTS
This Admission Document includes statements that are, or may be deemed to be, “forward-looking statements”. These statements relate to,
among other things, analyses and other information that are based on forecasts of future results and estimates of amounts not yet determinable.
These statements also relate to the Enlarged Group’s future prospects, developments and business strategies.
7KHVH IRUZDUGORRNLQJ VWDWHPHQWV FDQ EH LGHQWL¿HG E\ WKHLU XVH RI WHUPV DQG SKUDVHV VXFK DV ³DQWLFLSDWH´ ³EHOLHYH´ ³FRXOG´ ³HVWLPDWH´
“expect”, “intend”, “may”, “plan”, “predict”, “project”, “will” or the negative of those variations, or comparable expressions, including references
to assumptions. These statements are primarily contained in Parts 1 to 3 of this Admission Document.
The forward-looking statements in this Admission Document, including statements concerning projections of the Enlarged Group’s future
UHVXOWVRSHUDWLRQVSUR¿WVDQGHDUQLQJVDUHEDVHGRQFXUUHQWH[SHFWDWLRQVDQGDUHVXEMHFWWRULVNVDQGXQFHUWDLQWLHVWKDWFRXOGFDXVHDFWXDOUHVXOWV
to differ materially from those expressed or implied by those statements.
&HUWDLQULVNVWRDQGXQFHUWDLQWLHVIRUWKH(QODUJHG*URXSDUHVSHFL¿FDOO\GHVFULEHGLQ3DUWRIWKLV$GPLVVLRQ'RFXPHQWKHDGHG³5LVN)DFWRUV´
If one or more of these risks or uncertainties materialises, or if underlying assumptions prove incorrect, the Enlarged Group’s actual results may
vary materially from those expected, estimated or projected. Given these risks and uncertainties, potential investors should not place any reliance
on forward-looking statements.
Forward-looking statements may and often do differ materially from actual results. Any forward-looking statements in this Admission Document
are based on certain factors and assumptions, including the Directors’ current view with respect to future events and are subject to risks relating to
future events and other risks, uncertainties and assumptions relating to the Existing and/or the Enlarged Group’s operations, results of operations,
growth strategy and liquidity. Whilst the Directors consider these assumptions to be reasonable based upon information currently available, they
PD\SURYHWREHLQFRUUHFW3URVSHFWLYHLQYHVWRUVVKRXOGWKHUHIRUHVSHFL¿FDOO\FRQVLGHUWKHULVNIDFWRUVFRQWDLQHGLQ3DUWRIWKLV$GPLVVLRQ
Document that could cause actual results to differ before making an investment decision. Save as required by law or by the AIM Rules for
Companies, the Company undertakes no obligation to publicly release the results of any revisions to any forward-looking statements in this
$GPLVVLRQ'RFXPHQWWKDWPD\RFFXUGXHWRDQ\FKDQJHLQWKH'LUHFWRUV¶H[SHFWDWLRQVRUWRUHÀHFWHYHQWVRUFLUFXPVWDQFHVDIWHUWKHGDWHRIWKLV
Admission Document.
PRESENTATION OF FINANCIAL INFORMATION
8QOHVVRWKHUZLVHLQGLFDWHG¿QDQFLDOLQIRUPDWLRQLQRUUHIHUHQFHGWRLQWKLV$GPLVVLRQ'RFXPHQWLQFOXGLQJWKHKLVWRULFDO¿QDQFLDOLQIRUPDWLRQ
RQWKH([LVWLQJ*URXSIRUWKH\HDUVHQGHG0D\DQGDQGIRUWKHVL[PRQWKVHQGHG1RYHPEHUDQG+7*IRUWKH\HDUV
HQGHG0DUFKDQGKDVEHHQSUHSDUHGLQDFFRUGDQFHZLWK,)56
9DULRXV¿JXUHVDQGSHUFHQWDJHVLQWDEOHVLQWKLV$GPLVVLRQ'RFXPHQWLQFOXGLQJ¿QDQFLDOLQIRUPDWLRQKDYHEHHQURXQGHGDQGDFFRUGLQJO\PD\
not total. As a result of this rounding, the totals of data presented in this Admission Document may vary slightly from the actual arithmetical
totals of such data. In this Admission Document, references to “pounds sterling”, “£”, “pence” and “p” are to the lawful currency of the United
Kingdom.
MARKET INFORMATION
The data, statistics and information and other statements in this Admission Document regarding the markets in which the Enlarged Group
operates, or the Enlarged Group’s position therein, are based on the Enlarged Group’s records or are taken or derived from statistical data and
information derived from the sources described in this Admission Document. In relation to these sources, such information has been accurately
reproduced from the published information and, so far as the Directors are aware and are able to ascertain from the information provided by
the suppliers of these sources, no facts have been omitted which would render such information inaccurate or misleading. Unless the source is
RWKHUZLVHLGHQWL¿HGWKHPDUNHWHFRQRPLFDQGLQGXVWU\GDWDDQGVWDWLVWLFVLQWKLV$GPLVVLRQ'RFXPHQWFRQVWLWXWH'LUHFWRUV¶HVWLPDWHVXVLQJ
underlying data from third parties. Where third party information has been used in this Admission Document, the source of such information has
EHHQLGHQWL¿HG6XFKWKLUGSDUW\LQIRUPDWLRQKDVQRWEHHQDXGLWHGRULQGHSHQGHQWO\YHUL¿HG
All times referred to in this Admission Document are, unless otherwise stated, references to London time.
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ADMISSION AND ACQUISITION STATISTICS
1XPEHURI2UGLQDU\6KDUHVLQLVVXHDWWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQW



Number of New Ordinary Shares being issued by the Company on completion of the Acquisition1

up to 11,535,000

Enlarged Share Capital immediately following the Acquisition and Admission2

XSWR

3HUFHQWDJHRI(QODUJHG6KDUH&DSLWDOUHSUHVHQWHGE\WKH1HZ2UGLQDU\6KDUHV



Percentage of Enlarged Share Capital represented by the Existing Ordinary Shares2



Anticipated market capitalisation upon Admission3
,6,1
6('2/
TIDM
Website

PLOOLRQ
*%

AVG
www.avingtrans.plc.uk

EXPECTED TIMETABLE OF PRINCIPAL EVENTS
$QQRXQFHPHQWRIWKH$FTXLVLWLRQ
3XEOLFDWLRQRIWKLV$GPLVVLRQ'RFXPHQWDQGQRWLFHRI*HQHUDO0HHWLQJDQG)RUPRI3UR[\
/DWHVWWLPHDQGGDWHIRUUHFHLSWRI)RUPVRI3UR[\

-XQH
$XJXVW
DPRQ$XJXVW

*HQHUDO0HHWLQJ

$XJXVW

&RPSOHWLRQRIWKH$FTXLVLWLRQ

$XJXVW

(IIHFWLYH'DWH 

$XJXVW

&DQFHOODWLRQRIDGPLVVLRQRI+7*6KDUHVWRWUDGLQJRQ$,0
$GPLVVLRQHIIHFWLYHDQGGHDOLQJVLQWKH(QODUJHG6KDUH&DSLWDOFRPPHQFHRQ$,0
&UHGLWLQJRIWKH1HZ2UGLQDU\6KDUHVWR&5(67DFFRXQWV
/DWHVWGDWHIRUGHVSDWFKRIWKHVKDUHFHUWL¿FDWHVLQUHVSHFWRIWKH1HZ2UGLQDU\6KDUHVWREH
LVVXHGWR+7*6KDUHKROGHUV

6HSWHPEHU
DPRQ6HSWHPEHU
6HSWHPEHU
6HSWHPEHU

All future times and/or dates referred to in this Admission Document are subject to change at the discretion of the Company
DQG16LQJHUDQGLIDQ\RIWKHDERYHWLPHVRUGDWHVVKRXOGFKDQJHWKHUHYLVHGWLPHVDQGRUGDWHVZLOOEHQRWL¿HGE\DQ
DQQRXQFHPHQWRQDUHJXODWRU\LQIRUPDWLRQVHUYLFH$OOWLPHVDUH8.WLPHVXQOHVVRWKHUZLVHVSHFL¿HG
* Further details of the Scheme timetable are included in the Scheme Document published by HTG in connection with the
Acquisition on 28 July 2017

1

The approximate number of New Ordinary Shares to be issued (subject to the rounding of fractional entitlements for New Ordinary Shares) as determined using the
UDWLRRI1HZ2UGLQDU\6KDUHIRUHYHU\+7*6KDUHV H[FOXGLQJWKH5HVWULFWHG6KDUHV SXUVXDQWWRWKHWHUPVRIWKH2IIHU

2

Assuming that 11,535,000 New Ordinary Shares are issued pursuant to the Acquisition.

%DVHGRQWKH&ORVLQJ3ULFHSHU6KDUHRISHQFHRQ-XO\EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQWDQGWKH
H[SHFWHG(QODUJHG6KDUH&DSLWDORIDVVXPLQJWKDWXSWR1HZ2UGLQDU\6KDUHVDUHLVVXHGSXUVXDQWWRWKH$FTXLVLWLRQ
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DEFINITIONS
7KHIROORZLQJGH¿QLWLRQVDSSO\WKURXJKRXWWKLV$GPLVVLRQ'RFXPHQWXQOHVVWKHFRQWH[WRWKHUZLVHUHTXLUHV
“£”, “pounds” and “pence”

the legal currency for the time being of the United Kingdom;

“Act”

WKH&RPSDQLHV$FW

“Acquisition”

the proposed acquisition by Avingtrans of the entire issued and to be issued ordinary
VKDUHFDSLWDORI+7* QRWDOUHDG\KHOGE\RURQEHKDOIRI$YLQJWUDQV SXUVXDQWWRWKH
Scheme;

“Adjusted DEPS”

LQUHVSHFWRIDQ\¿QDQFLDO\HDURIWKH&RPSDQ\WKH'(36DVDGMXVWHGWRHQVXUHDIDLU\HDU
on year comparison, including but not limited to:
(a) removing any distortion arising from a material difference in the lengths of the
¿QDQFLDO\HDUVIRUZKLFKFRPSDULVRQLVEHLQJPDGH
(b) excluding any exceptional and extraordinary items, whether positive or negative from
the calculation;
(c) ensuring consistency in the application of the relevant accounting standards to the
DEPS calculation; and



G UHÀHFWLQJDQ\PDWHULDOYDULDWLRQLQ'(36WKDWUHVXOWVIURPDQRQWUDGLQJHYHQWVXFK
as the reduction in the number of shares in issue;

“Admission”

the admission of the Enlarged Share Capital to trading on AIM becoming effective in
accordance with the AIM Rules for Companies;

“Admission Document”

this Admission Document, published in connection with the Acquisition, the issue of the
New Ordinary Shares and Admission;

“AIM”

the market of that name operated and regulated by the London Stock Exchange;

“AIM Rules for Companies”

the AIM Rules for Companies published by the London Stock Exchange, as amended
from time to time, which set out the rules, responsibilities and guidance notes in relation
to companies whose shares are admitted to trading on AIM;

“Announcement”

WKHDQQRXQFHPHQWPDGHE\$YLQJWUDQVDQG+7*RQ-XQHUHJDUGLQJWKH2IIHU
DQGWKH6FKHPHPDGHSXUVXDQWWR5XOHRIWKH&RGH

“Articles”

the articles of association of the Company (as amended);

“Avingtrans” or the “Company”

Avingtrans plc (incorporated in England and Wales under the Act with registered number
 

“Avingtrans Shareholders”

the Shareholders of the Existing Group

“Base Year”

the accounting period ending immediately preceding the start of the Performance Period
DVGH¿QHGLQSDUDJUDSKRI3DUWRIWKLV$GPLVVLRQ'RFXPHQW 

“Business Day”

a day on which the London Stock Exchange is open for business in London;

“Carrying Cost”

on any given day, the amount, £X, determined as follows:-

where Y is the number of days in the period beginning with (and including) the date of
the relevant Joint Ownership Agreement (entered into in connection with the Shared
Ownership Scheme) and ending on (and including) the Vesting Date or, if earlier, such
day given;
“Conditions”

the conditions to the implementation of the Scheme and further terms of the offer, as set
out in the Scheme Document and “Condition” means any one of them;

“Court”

WKH+LJK&RXUWRIWKH,VOHRI0DQ

6

“Court Meeting”

the meeting (and any adjournment thereof) convened with the permission of the Court
SXUVXDQWWRVHFWLRQ  RIWKH$FWWREHKHOGDWWKHRI¿FHVRI0LVKFRQGH5H\D//3
DW$IULFD+RXVH.LQJVZD\/RQGRQ:&%$+DWDPRQ$XJXVWWR
FRQVLGHUDQGLIWKRXJKW¿WDSSURYHWKH6FKHPH ZLWKRUZLWKRXWPRGL¿FDWLRQ DQGDQ\
adjournment thereof, notice of which is set out in the Scheme Document;

“CREST”

the electronic system for the holding and transferring of shares and other securities in
paperless form operated by Euroclear UK & Ireland Limited;

“DEPS”

WKHIXOO\GLOXWHGEDVLFHDUQLQJVSHUVKDUHIRUWKHUHOHYDQW¿QDQFLDO\HDURIWKH&RPSDQ\
DVVKRZQLQWKHDXGLWHGFRQVROLGDWHGSUR¿WDQGORVVDFFRXQWRIWKH&RPSDQ\

“Directors” or “Board”

the directors of the Company (and the Proposed Director, as the context requires), whose
names appear on page 5 of this Admission Document;

“Disclosure Guidance and
Transparency Rules”

the disclosure guidance and transparency rules made by the FCA in exercise of its
functions as competent authority pursuant to Part VI of FSMA, as amended;

“EBITDA”

earnings before interest, taxation, depreciation and amortisation

“Effective”

in the context of the Acquisition:
(i) if the Acquisition is implemented by way of the Scheme, the Scheme having become
effective pursuant to its terms; or
(ii) if the Acquisition is implemented by way of a contractual takeover offer, the offer
having been declared or become unconditional in all respects in accordance with the
requirements of the Code;

“Effective Date”

WKHGDWHRQZKLFKDFHUWL¿HGFRS\RIWKH6FKHPH&RXUW2UGHULVGHOLYHUHGWRWKH5HJLVWUDU
of Companies for registration and such Order is registered by him and, accordingly, the
Scheme becomes effective in accordance with its terms;

“Employee’s Interest”

on any given day, the interest of the relevant employee in the Jointly Owned Shares (as
GH¿QHGLQSDUDJUDSKRI3DUWRIWKLV$GPLVVLRQ'RFXPHQW 

“Enlarged Group”

the enlarged group immediately following the Acquisition, comprising the Existing
*URXSDQGWKH+7**URXS

“Enlarged Share Capital”

the issued Ordinary Shares following Admission comprising the Existing Ordinary
Shares and the New Ordinary Shares;

“Euroclear”

(XURFOHDU8. ,UHODQGWKH2SHUDWRU DVGH¿QHGLQWKH&5(675HJXODWLRQV RI&5(67

“Existing Group”

the Company and its subsidiaries at the date of this Admission Document;

“Existing Ordinary Shares” or
“Existing Share Capital”

the Ordinary Shares in issue as at the date of this Admission Document;

“Existing Directors”

the directors of the Company as at the date of this Admission Document

“FCA”

the Financial Conduct Authority of the United Kingdom, acting in its capacity as the
competent authority for the purposes of Part VI of FSMA;

“FCA Rules”

WKH)&$+DQGERRNRI5XOHVDQG*XLGDQFH DVDPHQGHG 

“Final Year”

WKHODVWFRPSOHWHDFFRXQWLQJSHULRGHQGLQJZLWKLQWKH3HUIRUPDQFH3HULRG DVGH¿QHGLQ
paragraph 10.2.3.1 of Part 8 of this Admission Document);

“Form of Proxy”

the form of proxy for use by Avingtrans Shareholders in connection with the General
Meeting;

“FSMA”

the Financial Services and Markets Act 2000 (as amended);

“General Meeting”

WKHJHQHUDOPHHWLQJRIWKH&RPSDQ\WREHKHOGDWWKHRI¿FHVRI6KDNHVSHDUH0DUWLQHDX
1R&ROPRUH6TXDUH%LUPLQJKDP%$$DWDPRQ$XJXVWQRWLFHRI
which is set out at the end of this Admission Document;

7

“Hayward Tyler Group” or “HTG” +D\ZDUG 7\OHU *URXS SOF LQFRUSRUDWHG LQ WKH ,VOH RI 0DQ XQGHU WKH ,R0 $FW ZLWK
UHJLVWHUHGQXPEHU9 
“HMRC”

+05HYHQXHDQG&XVWRPV

“HTG Articles”

WKHDUWLFOHVRIDVVRFLDWLRQRI+7*

“HTG Board” or “HTG Directors” WKHERDUGRIGLUHFWRUVRI+7*DQG³+7*'LUHFWRU´PHDQVDQ\PHPEHURIWKH+7*%RDUG
“HTG CSOP”

+7*¶VFRPSDQ\VKDUHRSWLRQSODQ

“HTG General Meeting”

WKHJHQHUDOPHHWLQJ DQGDQ\DGMRXUQPHQWWKHUHRI RI+7*6KDUHKROGHUVFRQYHQHGLQ
FRQQHFWLRQZLWKWKH6FKHPHWREHKHOGDWWKHRI¿FHVRI0LVKFRQGH5H\D//3DW$IULFD
+RXVH.LQJVZD\/RQGRQ:&%$+DWDPRQ$XJXVW RULIODWHUDV
soon thereafter as the Court Meeting shall have been concluded or adjourned) to consider
DQG LI WKRXJKW ¿W WR DSSURYH WKH RUGLQDU\ UHVROXWLRQ WR DSSURYH WKH LPSOHPHQWDWLRQ
RI WKH 6FKHPH DQG DOWHU WKH +7*$UWLFOHV QRWLFH RI ZKLFK LV VHW RXW LQ WKH 6FKHPH
Document;

“HTG Group”

+7*DQGLWVVXEVLGLDULHVDWWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQW

“HTG Meetings”

WKH&RXUW0HHWLQJDQGWKH+7**HQHUDO0HHWLQJ

“HTG LTIP”

+7*¶VORQJWHUPLQFHQWLYHSODQ

“HTG Shares”

RUGLQDU\VKDUHVRIRQHSHQQ\HDFKLQWKHFDSLWDORI+7*

“HTG Share Schemes”

WKH+7*/7,3DQGWKH+7*&623

“HTG Shareholders”

KROGHUVRI+7*6KDUHV

“IFRS”

LQWHUQDWLRQDO¿QDQFLDOUHSRUWLQJVWDQGDUGV

“IMV of a Jointly Owned Share”

the quoted price of an Ordinary Share on the date of the relevant Joint Ownership
Agreement (entered into in connection with the Shared Ownership Scheme), or, if
different, the Market Value of an Ordinary Share on the date of such agreement;

“Increase in Adjusted DEPS”

the percentage growth in Adjusted DEPS measured by comparing the Adjusted DEPS for
the Base Year with the Adjusted DEPS for the Final Year;

“Increase in RPI”

the percentage growth in the RPI over the Performance Period measured by comparing
the RPI for the month immediately preceding the start of the Performance Period (as
GH¿QHGLQSDUDJUDSKRI3DUWRIWKLV$GPLVVLRQ'RFXPHQW ZLWKWKH53,IRUWKH
last month of the Performance Period;

“IoM Act”

WKH&RPSDQLHV$FWRIWKH,VOHRI0DQ

“Joint Ownership Agreement”

DVGH¿QHGLQSDUDJUDSKRI3DUWRIWKLV$GPLVVLRQ'RFXPHQW

“London Stock Exchange”

London Stock Exchange plc;

“Long Stop Date”

the date by which the Scheme must become unconditional and effective failing which it
ZLOOODSVHEHLQJ$XJXVWRUVXFKODWHUGDWHDV+7*DQGWKH&RPSDQ\PD\DJUHH
(with, where applicable, the consent of the Panel and (if required) the approval of the
Court);

“Market Abuse Regulation”

0DUNHW$EXVH5HJXODWLRQ 5HJXODWLRQ  0$5 ZKLFKUHSHDOHGDQGUHSODFHG
WKH0DUNHW$EXVH'LUHFWLYH (&  0$' DQGLWVLPSOHPHQWLQJOHJLVODWLRQZLWK
HIIHFWIURP-XO\

“Market Value”

has the meaning given in Part VIII of the TCGA;

“N+1 Singer”

Nplus1 Singer Advisory LLP (incorporated and registered in England and Wales with
UHJLVWHUHGQXPEHU2& WKH&RPSDQ\¶VQRPLQDWHGDGYLVHUDQGEURNHU

“N+1 Singer Engagement Letter”

WKHHQJDJHPHQWOHWWHUEHWZHHQ16LQJHUDQGWKH&RPSDQ\GDWHG-XO\

“New Ordinary Shares”

the new Ordinary Shares to be issued pursuant to the Scheme;
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“Offer”

the general offer made by Avingtrans for the entire issued and to be issued share capital
RI+7*DQGZKHUHWKHFRQWH[WVRUHTXLUHVDQ\UHYLVLRQH[WHQVLRQRUYDULDWLRQWKHUHRI

“Offer Period”

WKHSHULRGFRPPHQFLQJRQ0DUFKDQGHQGLQJLQDFFRUGDQFHZLWKWKHUXOHVRIWKH
Code;

“Ordinary Shares”

ordinary shares of 5 pence each in the capital of the Company;

“Overseas Shareholders”

an Existing Shareholder with a registered address outside the UK and Isle of Man;

“Panel” or the “Takeover Panel”

the UK Panel on Takeovers and Mergers;

“PDMR”

persons discharging managerial responsibilities;

“Proposed Director”

Ewan Lloyd-Baker, whose appointment as non-executive director of the Company is due
to take effect from, and is conditional upon, Admission;

“Recommending HTG Directors”

WKH+7*%RDUGZLWKWKHH[FHSWLRQRI0DXULFH&ULWFKOH\

“Registrar”

Capita Asset Services;

“Regulation D”

Regulation D of the Securities Act;

“Regulation S”

Regulation S of the Securities Act;

“Regulatory Information Service”

one of the regulatory information services authorised by the London Stock Exchange
to receive process and disseminate regulatory information in respect of AIM listed
companies;

“Resolutions”

the resolutions set out in the notice of General Meeting at the end of this Admission
Document in respect of and in connection with the Acquisition;

“Restricted Shares”

+7*6KDUHVWKDWZHUHLVVXHGWR(ZDQ/OR\G%DNHUDVµUHVWULFWHGVKDUHV¶SXUVXDQW
WRWKH+7*/7,3

“RPI”

WKHUHWDLOSULFHVLQGH[DVGH¿QHGLQVHFWLRQRIWKH,QFRPH7D[$FW

“Scheme” or “Scheme of
Arrangement”



the scheme of arrangement proposed to be made under Part X of the IoM Act between
+7*DQGWKH6FKHPH6KDUHKROGHUVWRLPSOHPHQWWKH$FTXLVLWLRQZLWKRUVXEMHFWWRDQ\
PRGL¿FDWLRQ DGGLWLRQ RU FRQGLWLRQ DSSURYHG RU LPSRVHG E\ WKH &RXUW DQG DJUHHG E\
+7*DQG$YLQJWUDQV

“Scheme Court Hearing”

the hearing at which the Scheme Court Order is made;

“Scheme Court Order”

the order of the Court sanctioning the Scheme under Part X of the IoM Act;

“Scheme Document”

WKHGRFXPHQWVHQWE\+7*WRWKH+7*6KDUHKROGHUVGDWHG-XO\RIZKLFKWKH
Scheme forms part;

“Scheme Record Time”

SPRQWKH%XVLQHVV'D\LPPHGLDWHO\SUHFHGLQJWKH(IIHFWLYH'DWH

“Scheme Shareholders”

the holders of the Scheme Shares;

“Scheme Shares”

+7*6KDUHV H[FOXGLQJDQ\KHOGE\$YLQJWUDQVRUUHJLVWHUHGLQWKHQDPHRIDQ\PHPEHU
of the Existing Group or any person known to the Company to be a nominee for
Avingtrans):



L

LQLVVXHDWSPRQWKHGDWHRIWKH6FKHPH'RFXPHQW



LL 

LIDQ\ LVVXHGDIWHUSPRQWKHGDWHRIWKH6FKHPH'RFXPHQWDQGEHIRUHWKH
Voting Record Time; and

(iii) (if any) issued on or after the Voting Record Time and on or before the Scheme
Record Time, either on terms that the original or any subsequent holders of such
shares shall be bound by the Scheme, or in respect of which the original or any
subsequent holders of such shares are, or shall have agreed in writing to be, bound
by the Scheme;
“Securities Act”

866HFXULWLHV$FWRIDVDPHQGHG
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“Share Option Plan”

WKH$YLQJWUDQV$SSURYHG6KDUH2SWLRQ3ODQ

“Shared Ownership Scheme”

the Avingtrans Executive Shared Ownership Plan 2011;

“Shareholder”

a holder of an Ordinary Share;

“Statutes”

WKH&RPSDQLHV$FWDQGWKH&RPSDQLHV$FWDVDPHQGHGFRQVROLGDWHGRUUH
enacted from time to time and every other statute or statutory instrument, rule, order or
regulation from time to time in force concerning companies so far as they apply to the
Company;

“Takeover Code” or the “Code”

the City Code on Takeovers and Mergers (as amended);

“Threshold Amount”

the IMV of a Jointly Owned Share or such other amount as is from time to time determined
pursuant to the relevant Joint Ownership Agreement (entered into in connection with the
Shared Ownership Scheme);

“UK” or “United Kingdom”

the United Kingdom of Great Britain and Northern Ireland;

³XQFHUWL¿FDWHG´RU³LQ
XQFHUWL¿FDWHGIRUP´

recorded on a register of securities maintained by Euroclear UK & Ireland Limited in
DFFRUGDQFHZLWKWKH&5(675HJXODWLRQVDVEHLQJLQXQFHUWL¿FDWHGIRUPLQ&5(67DQG
title to which, by virtue of the CREST Regulations, may be transferred by means of
CREST;

“US” or “United States”

the United States of America, its territories and possessions, any state of the United States
of America and the District of Columbia;

“US Person”

has the meaning set out in Regulations S of the Securities Act;

“Vested Percentage of the
Employee’s Interest” or “VPEI”

at any given time such percentage of the Employee’s Interest as has become vested as
determined in accordance with the relevant Joint Ownership Agreement (entered into
in connection with the Shared Ownership Scheme) or which has been deemed by
the Company’s remuneration committee to have become vested, in consequence of any
3HUIRUPDQFH 7DUJHW DV GH¿QHG LQ SDUDJUDSK  RI 3DUW  RI WKLV $GPLVVLRQ
Document) having been met (or, in the other circumstances noted in the relevant Joint
Ownership Agreement (entered into in connection with the Shared Ownership Scheme),
having been deemed to have been met) in whole or in part;



“Vesting Date”

the third anniversary of the date of the relevant Joint Ownership Agreement (entered into
in connection with the Shared Ownership Scheme); and

“Voting Record Time”

SPRQ$XJXVWRULQWKHHYHQWWKDWWKH&RXUW0HHWLQJLVDGMRXUQHGE\PRUH
WKDQKRXUVSPRQWKHGD\ZKLFKLVWZR%XVLQHVV'D\VEHIRUHVXFKDGMRXUQHG
meeting.

References to the singular shall include references to the plural, where applicable, and vice versa. Any reference to any provision
RIDQ\OHJLVODWLRQLQFOXGHVDQ\DPHQGPHQWPRGL¿FDWLRQUHHQDFWPHQWRUH[WHQVLRQRILW
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TECHNICAL GLOSSARY
7KHIROORZLQJGH¿QHGWHFKQLFDOWHUPVDUHXVHGWKURXJKRXWWKLV$GPLVVLRQ'RFXPHQWXQOHVVWKHFRQWH[WUHTXLUHVRWKHUZLVH
“AS9100”

a standard used for quality management systems in the aviation, space and defence industries

“BCP”

boiler circulating pump, a motor and pump unit used to circulate water around the boiler in a conventional,
VXSHUFULWLFDORUXOWUDVXSHUFULWLFDOFRDO¿UHGSRZHUVWDWLRQ

“CAGR”

compound annual growth rate

“CHP”

combined heat and power, a means of producing electricity and heat energy from the same source

“EPC”

engineering, procurement and construction business

“FLNG”

ÀRDWLQJ OLTXH¿HG QDWXUDO JDV FDUULHU$Q )/1* IDFLOLW\ FDQ SURGXFH OLTXHI\ VWRUH DQG WUDQVIHU OLTXH¿HG
natural gas at sea before carrier ships can transport it elsewhere

“FPSO”

ÀRDWLQJSURGXFWLRQVWRUDJHDQGRIÀRDGLQJDÀRDWLQJSURGXFWLRQVWRUDJHDQGRIÀRDGLQJYHVVHOXVHGE\WKH
offshore oil and gas sector for the production, processing and storage of hydrocarbons

“GW”

gigawatt, a measure of energy, being one billion (1,000,000,000) watts

“MW”

megawatt, a measure of energy, being one million (1,000,000) watts

“MRI”

magnetic resonance imaging, a medical imaging technique used in radiology, to form pictures of the anatomy
and the physiological processes of the body in both health and disease

“NMR”

nuclear magnetic resonance, a research technique that exploits the magnetic properties of atomic nuclei. It
determines the physical and chemical properties of atoms or the molecules in which they are contained, relying
on the phenomenon of nuclear magnetic resonance and can provide detailed information about the structure,
dynamics, reaction state, and chemical environment of molecules. Most frequently, NMR spectroscopy is
used by chemists and biochemists to investigate the properties of organic molecules, although it is also
applicable to other molecules

“OEM”

original equipment manufacturer

“R&D”

research and development

“STG”

steam turbine generator, a device to generate electric power through the movement of steam past sets of
blades arranged in circles

“wet-wound”

an electric induction motor utilising insulated copper cable and technology to be able to operate in a
submerged environment
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LETTER FROM THE CHAIRMAN

Avingtrans plc
(incorporated in England and Wales with registered number 01968354)
'LUHFWRUV

5HJLVWHUHG2I¿FH

Roger McDowell (Chairman)
Steve McQuillan &KLHI([HFXWLYH2I¿FHU
Stephen King &KLHI)LQDQFLDO2I¿FHU
Graham Thornton (Non-Executive Director)
Leslie Thomas (Non-Executive Director)


Chatteris Business Park
Chatteris
Cambridgeshire
3(6$
$XJXVW

Dear Shareholder,
Proposed issue of up to 11,535,000 New Ordinary Shares in connection with the proposed acquisition of Hayward Tyler
Group plc by means of a scheme of arrangement under Part X of the Companies Act 2006 of the Isle of Man,
Admission of the Enlarged Share Capital to trading on AIM
and
Notice of General Meeting

1.

Introduction and summary

2Q-XQHWKHERDUGVRI+7*DQG$YLQJWUDQVDQQRXQFHGWKDWWKH\KDGDJUHHGWKHWHUPVRIDUHFRPPHQGHGDFTXLVLWLRQ
SXUVXDQW WR ZKLFK$YLQJWUDQV ZLOO DFTXLUH WKH HQWLUH LVVXHG DQG WR EH LVVXHG RUGLQDU\ VKDUH FDSLWDO RI +7* 6XEMHFW WR WKH
satisfaction, or where applicable, waiver of the Conditions, it is expected that the Acquisition, which is to be effected by means
RIDFRXUWVDQFWLRQHGVFKHPHRIDUUDQJHPHQWXQGHU3DUW;RIWKH,R0$FWZLOOEHFRPH(IIHFWLYHRQ$XJXVWDQGWKDW
$GPLVVLRQRIWKH(QODUJHG*URXSZLOOWDNHSODFHRQ6HSWHPEHU
The Acquisition will constitute a reverse takeover under the AIM Rules for Companies and as such is conditional, inter alia, on
DSSURYDOE\$YLQJWUDQV6KDUHKROGHUVZKLFKZLOOEHVRXJKWDWDJHQHUDOPHHWLQJRIWKH&RPSDQ\WREHKHOGRQ$XJXVW
notice of which is set out at the end of this Admission Document.
The purpose of this Admission Document is to explain the background to and the reasons for the Acquisition, to explain
why the Board considers the Acquisition to be in the best interests of the Company and the Avingtrans Shareholders as
a whole and why the Directors unanimously recommend that Avingtrans Shareholders vote in favour of the Resolutions
to be proposed at the General Meeting.
7KH6FKHPH'RFXPHQWH[SODLQLQJWKHEDFNJURXQGWRDQGWKHGHWDLOVRIWKH2IIHUZDVSRVWHGWR+7*6KDUHKROGHUVRQ
-XO\LQRUGHUWRVHHNWKHLUVXSSRUWIRUDQGDSSURYDORIWKH2IIHU7KH6FKHPH'RFXPHQWDOVRH[SODLQVWKHUHDVRQVZK\WKH
5HFRPPHQGLQJ+7*'LUHFWRUVFRQVLGHUWKHWHUPVRIWKH2IIHUWREHIDLUDQGUHDVRQDEOH

2.

Summary terms of the Acquisition and the Scheme

The Acquisition is subject to the Conditions and certain further terms summarised below and set out in full in the Scheme
Document. Under the terms of the Scheme, Scheme Shareholders, other than holders of Restricted Shares, will be entitled to
receive:
One New Ordinary Share for every 4.755 Scheme Shares
7KHH[FKDQJHUDWLRRI1HZ2UGLQDU\6KDUHVWR6FKHPH6KDUHVZDVGHWHUPLQHGZLWKUHIHUHQFHWRWKHRIIHUSULFHRISHQFHSHU
+7*6KDUHDQGWKHDYHUDJHGDLO\YROXPHZHLJKWHGDYHUDJHSULFHSHU2UGLQDU\6KDUHRYHUWKHGD\VWR-XQHEHLQJWKH
Business Day prior to release of the Announcement.
It is expected that subject to the satisfaction (or, where applicable, waiver) of the Conditions, (further details of which are set
RXWLQ3DUW,9RIWKH6FKHPH'RFXPHQW WKH6FKHPH&RXUW+HDULQJWRVDQFWLRQWKH6FKHPHZLOOEHKHOGRQ$XJXVWDQG
WKDWWKH(IIHFWLYH'DWHZLOOEH$XJXVW7KH2IIHULVFRQGLWLRQDOXSRQWKH6FKHPHEHFRPLQJHIIHFWLYHE\QRODWHUWKDQ
$XJXVWRUVXFKODWHUGDWHDV+7*DQGWKH&RPSDQ\PD\DJUHH ZLWKZKHUHDSSOLFDEOHWKHFRQVHQWRIWKH3DQHODQG LI
required) the approval of the Court), failing which it will lapse.
In order to become effective, the Scheme must be approved at the Court Meeting (at which voting will be conducted by way of a
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poll) by the passing of a resolution by a majority in number of the Scheme Shareholders, present and voting, either in person or by
SUR[\DWVXFKPHHWLQJUHSUHVHQWLQJQRWOHVVWKDQSHUFHQWLQYDOXHRIWKH6FKHPH6KDUHVKHOGE\VXFK6FKHPH6KDUHKROGHUV
+7*LVVHHNLQJDSSURYDOIRUDQDPHQGPHQWWRWKH+7*$UWLFOHVLQFRQQHFWLRQZLWKWKH6FKHPHDWWKH+7**HQHUDO0HHWLQJ
If the Scheme becomes effective, it will be binding on all Scheme Shareholders, irrespective of whether or not they attended
RUYRWHGDWWKH&RXUW0HHWLQJRUWKH+7**HQHUDO0HHWLQJRUZKHWKHUWKH\YRWHGDJDLQVWWKH6FKHPH7KH6FKHPHZLOORQO\
become effective on the Scheme Court Order being delivered to the Registrar of Companies in the Isle of Man.
&RQVLGHUDWLRQLQUHVSHFWRIWKH$FTXLVLWLRQLVWREHVDWLV¿HGE\WKHLVVXHRIXSWR1HZ2UGLQDU\6KDUHV VXEMHFWWR
WKHURXQGLQJRIIUDFWLRQDOHQWLWOHPHQWV ZKLFKZLOOUHVXOWLQ6FKHPH6KDUHKROGHUVRZQLQJDSSUR[LPDWHO\SHUFHQWRIWKH
Enlarged Group upon Admission. The Acquisition is conditional on, amongst other things: (i) the Scheme becoming Effective by
no later than the Long Stop Date; and (ii) approval by the requisite majority of Avingtrans Shareholders at the General Meeting
DQGRI+7*6KDUHKROGHUVDWWKH+7*0HHWLQJV

3.

Background to and reasons for the Acquisition

The Company has a track record of growing businesses, either from start-up or via strategic acquisition, developing them
internationally and crystallising value through sales at an appropriate stage in their development.
The Existing Group grew both its Machine Tools and Aerospace divisions to become international leaders in their chosen
niche markets, underpinned by a number of acquisitions. The Existing Group’s Machine Tools division, JenaTec, was disposed
RILQ1RYHPEHUIRU PLOOLRQ7KLVGLVSRVDOSURYLGHGWKHLQLWLDOIXQGVWRGHYHORSWKH$HURVSDFHEXVLQHVV6LJPD
Components, which was further expanded by its acquisition of Rolls-Royce’s internal pipe manufacturing business in January
6LJPD&RPSRQHQWVZDVVXEVHTXHQWO\VROGLQ0D\IRUDQHQWHUSULVHYDOXHRI PLOOLRQIROORZLQJZKLFK 
million was returned to Shareholders via a tender offer.
7KH%RDUG¶VREMHFWLYHLVWRFRQWLQXHLWVSURYHQµEX\DQGEXLOG¶VWUDWHJ\LQUHJXODWHGHQJLQHHULQJQLFKHPDUNHWVZKHUHLWVHHV
consolidation opportunities, with the intention of increasing shareholder returns over the medium to long term. The Company
intends to crystallise these gains at the appropriate time with periodic sales of businesses and return the proceeds, or a portion
thereof, to Shareholders of the Enlarged Group. Previous deals have clearly demonstrated the success of this approach. Avingtrans
has built strong brands and value from smaller constituent parts, demonstrating well-developed deal-making skills and a clear
understanding of asset values and creating substantial increases in shareholder value.
After the disposal of Sigma Components, the Board and the executive management team spent considerable effort in pinpointing
suitable assets to strengthen the position of its Energy division. Furthermore, as noted in the interim results statement in February
WKHFXUUHQWRSHUDWLRQVDUHLQWKHSURFHVVRIEHLQJVSOLWLQWRWZRGLYLVLRQVZLWKWKH0HGLFDOEXVLQHVVWREHFRPHDVHSDUDWH
entity. To this end, the Existing Group made the small technology enabling acquisition of Space Cryomagnetics Limited, trading
DV6FLHQWL¿F0DJQHWLFVLQ)HEUXDU\
The Existing Group has the opportunity to substantially augment the market position of its Energy business through the
$FTXLVLWLRQ+7**URXS¶VEXVLQHVVHVVSHFLDOLVHLQPRWRUVSXPSVFRPSUHVVRUVDQGVWHDPWXUELQHJHQHUDWRUVXVHGLQDSSOLFDWLRQV
in the power, oil and gas and nuclear sectors of the energy market. The Board believes that these capabilities will complement and
augment the Existing Group’s own expertise in these areas and will strengthen its market leadership.
7KH%RDUGVHHVVLJQL¿FDQWRSHUDWLRQDODQG¿QDQFLDOEHQH¿WVIRUERWK$YLQJWUDQV6KDUHKROGHUVDQG+7*6KDUHKROGHUVDULVLQJ
IURPWKHFRPELQDWLRQRIWKHEXVLQHVVHVVSHFL¿FDOO\
• The strength of the Company’s balance sheet will result in a combined entity with a very low level of net debt and the
headroom to pursue major growth opportunities, both organically and via further acquisitions.
• Some duplicate costs can be removed and buying power augmented.
• Both businesses enjoy leadership positions in their respective energy market niches, particularly in the nuclear sector.
 %RWK WKH $YLQJWUDQV VXEVLGLDU\ 0DORQH\ 0HWDOFUDIW /LPLWHG DQG WKH +7* VXEVLGLDULHV 3HWHU %URWKHUKRRG /LPLWHG DQG
+D\ZDUG7\OHU/WGKDYHORQJSHGLJUHHVLQWKHRLODQGJDVPDUNHW:KLOVWWKLVVHFWRUUHPDLQVVXEGXHGDWSUHVHQWWKH%RDUG
believes that the Enlarged Group will be better able to win new business and to enhance its standing in the market.
 ,QWKHSRZHUVHFWRU+7**URXS¶VFRUHEXVLQHVVZRXOGEHQH¿WIURPWKHLQFUHDVHGVFDOHDQGVWUHQJWKHQHGEDODQFHVKHHWRIWKH
Enlarged Group, with targeted investment supporting an accelerated drive towards niche leadership.
• The Board believes that the enhanced scale of the business and greater access to the Chinese energy market will enable the
Enlarged Group to achieve critical mass and make inroads into the Chinese nuclear energy market.
 7KH%RDUGEHOLHYHVWKDW6KDUHKROGHUVRIWKH(QODUJHG*URXSFRXOGEHQH¿WIURPDQHQKDQFHGPDUNHWYDOXDWLRQLQWKHIXWXUHGXH
to the scale of the Enlarged Group and its growth potential.
In summary, the Board believes that the Enlarged Group will have strong prospects in the energy sector, as well as a stable
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platform in the medical and biomedical equipment markets, which will potentially increase shareholder value, enhanced by
prudent deployment of its proven acquisition and expansion strategy.

4.

Information on the Existing Group

Information on the Existing Group is set out in Part 2 of this Admission Document.

5.

Information on HTG Group

+7**URXSLVIRFXVHGRQGHOLYHULQJSHUIRUPDQFHFULWLFDOVROXWLRQVWRPHHWFXUUHQWDQGIXWXUHJOREDOHQHUJ\QHHGV,WGHVLJQV
engineers, manufactures and services performance-critical motor, pumping and power solutions across the global energy sector.
+7**URXSKDVWZREXVLQHVVHV+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGZKLFKHPSOR\RYHUVWDIIJOREDOO\DQGWUDGHIURP
facilities in the UK, the USA, China and India.
Hayward Tyler
+D\ZDUG7\OHUVSHFLDOLVHVLQWKHGHVLJQPDQXIDFWXUHDQGVHUYLFLQJRISHUIRUPDQFHFULWLFDOPRWRUVDQGSXPSVLQFKDOOHQJLQJ
HQYLURQPHQWV$PXOWLPLOOLRQSRXQGLQYHVWPHQWKDVEHHQPDGHLQD&HQWUHRI([FHOOHQFHDWLWV/XWRQKHDGTXDUWHUV7KH+7*
Directors believe that this Centre of Excellence is the world’s most advanced facility for specialist motor manufacture and it also
SURYLGHVVLJQL¿FDQWDGGLWLRQDOVXSSRUWIRU5 'DQGWKHWUDLQLQJDQGGHYHORSPHQWRILWVZRUNIRUFH7KH+D\ZDUG7\OHUEUDQGKDV
EHHQSURYLGLQJHQJLQHHUHGSURGXFWVIRURYHU\HDUV+D\ZDUG7\OHUJHQHUDWHGUHYHQXHLQWKH\HDUWR0DUFKRI 
PLOOLRQRIZKLFKSHUFHQWZDVGHULYHGIURPRULJLQDOHTXLSPHQWVDOHVDQGSHUFHQWIURPWKHDIWHUPDUNHW ZKLFKLQFOXGHV
VSDUHVDQGVKRSDQG¿HOGVHUYLFH 
Peter Brotherhood
7KH3HWHU%URWKHUKRRGEXVLQHVVZDVDFTXLUHGE\+7*LQDWUDGHDQGDVVHWVGHDOLQ2FWREHU7KHEXVLQHVVZDVVXEVHTXHQWO\
UHQDPHG3HWHU%URWKHUKRRGLQRUGHUWREHQH¿WIURPWKHUHSXWDWLRQRIDEUDQGZKLFKWKLV\HDUKDVLWVWKDQQLYHUVDU\3HWHU
Brotherhood specialises in the design, manufacture and servicing of performance-critical steam turbines, turbo gen-sets,
compressors, gear boxes and combined heat and power systems. Peter Brotherhood’s expertise covers a range of industries, with
RYHUXQLWVVROGWRRYHUFRXQWULHVJOREDOO\3HWHU%URWKHUKRRGJHQHUDWHGUHYHQXHLQWKH\HDUWR0DUFKRI 
PLOOLRQRIZKLFKSHUFHQWZDVGHULYHGIURPRULJLQDOHTXLSPHQWVDOHVDQGSHUFHQWIURPWKHDIWHUPDUNHW ZKLFKLQFOXGHV
VSDUHVDQGVKRSDQG¿HOGVHUYLFH 
6HOHFWHGKLVWRULFDO¿QDQFLDOLQIRUPDWLRQRQ+7*
7KHWDEOHEHORZVHWVRXW+7*¶VVXPPDU\¿QDQFLDOLQIRUPDWLRQIRUHDFKRIWKHWKUHH\HDUVHQGHG0DUFK 

5HYHQXH
*URVV3UR¿W
7UDGLQJ(%,7'$
7UDGLQJSUR¿W ORVV EHIRUHWD[
%DVLFHDUQLQJV ORVV SHUVKDUH SHQFH 
1HWGHEW

2015
£ million

2016
£ million

2017
£ million





S






S






 S


7KH¿QDQFLDOVFRQVROLGDWHWKH¿QDQFLDOVRI3HWHU%URWKHUKRRGIURPWKHGDWHRIWKHDFTXLVLWLRQRILWVWUDGHDQGDVVHWVLQ
October 2015.
This summary information relates to past performance. Past performance is not a reliable indication of future results.
Further information on the historical trading performance of HTG is set out in Part 5 of this Admission Document.
Further information on HTG is set out in Part 3 of this Admission Document.

6.

Current trading

Existing Group
,QDQDQQRXQFHPHQWUHOHDVHGRQ-XQHWKH&RPSDQ\FRQ¿UPHGWKDWLQUHVSHFWRIWUDGLQJIRUWKH\HDUHQGHG0D\
DOWKRXJKUHYHQXHZDVVOLJKWO\EHKLQGPDQDJHPHQWRXWORRN$YLQJWUDQVFORVHGWKH\HDUZLWKDGMXVWHGSUR¿WEHIRUHWD[PDUJLQDOO\
DKHDGRILQWHUQDOH[SHFWDWLRQVDQGQHWFDVKRI P7KH&RPSDQ\ZDVDOVRSOHDVHGWRUHSRUWDVWURQJFXUUHQWRUGHUERRNIRU
LWV(QHUJ\DQG0HGLFDOGLYLVLRQ7KH'LUHFWRUVFRQ¿UPWKDWWKHUHKDVEHHQQRVLJQL¿FDQWFKDQJHWRWKHWUDGLQJSHUIRUPDQFHRI
the Existing Group since the date of that announcement.

14

HTG
2Q-XQH+7*DQQRXQFHGLWVUHVXOWVIRUWKH\HDUHQGHG0DUFK2YHUDOO+7*UHYHQXHLQWKHSHULRGZDVVOLJKWO\
KLJKHUDW PLOOLRQ )< PLOOLRQ ZLWKWKHLQFUHDVHGXHWRWKHIXOO\HDUFRQWULEXWLRQIURP3HWHU%URWKHUKRRG
ZLWK+7*(%,7'$DWEUHDNHYHQ$JDLQVWDEDFNGURSRIFKDOOHQJLQJHQGPDUNHWVDQGFRQWLQXLQJXQFHUWDLQHFRQRPLFWLPHV
+7*¶VSHUIRUPDQFHZDVGDPSHQHGLQWKH¿UVWKDOIRIEHIRUHUHFRYHULQJVWURQJO\LQWKHVHFRQGKDOIRI*URVVSUR¿W
PDUJLQZDVSHUFHQW )<SHUFHQW UHÀHFWLQJWKHORZHUWKDQDQWLFLSDWHGWXUQRYHUZKLFKGLGQRWIXOO\VXSSRUWIDFWRU\
overheads including labour, rent and utilities, which was geared-up to support a turnover of £80 million or more in the year. The
XQGHUO\LQJJURVVSUR¿WPDUJLQKRZHYHUZDVVWURQJDWSHUFHQW )<SHUFHQW QRWLFHDEO\DKHDGRIWKH+7*¶V.3,
WDUJHWRISHUFHQW7KHWUDGLQJORVVEHIRUHWD[IRUWKH\HDUZDV PLOOLRQ )<SUR¿WRI PLOOLRQ 
1HWGHEWLQFUHDVHGIURP PLOOLRQDW0DUFKWR PLOOLRQDW0DUFKPDLQO\GULYHQE\FDSLWDOH[SHQGLWXUH
DQGWKHLQFUHDVHLQZRUNLQJFDSLWDO$W0DUFKQHWGHEWFRPSULVHG
 7HUPERUURZLQJVRI PLOOLRQ )< PLOOLRQ 
 )LQDQFHOHDVHVRI PLOOLRQ )< PLOOLRQ DQG
 'UDZLQJVXQGHUUHYROYLQJFUHGLWIDFLOLWLHVRI PLOOLRQ )< PLOOLRQ RIIVHWE\FDVKRI PLOOLRQ )<
£5.1 million).
This information relates to past performance. Past performance is not a reliable indication of future results.

7.

Market drivers

Energy
Energy consumption is increasing globally, due largely to demand from emerging economies. Some of the main drivers in the
energy market are environmental factors; primarily the increasing move away from power generation reliant on fossil fuels and
the growing need for replacement energy production technologies. Furthermore, the drive to reduce air pollution is creating
opportunities for the development of technologies to clean up highly-polluting industrial processes and to remove noxious gases
in densely populated areas. This all drives a move towards alternative clean energy generation processes, which brings with it the
QHHGWRVWRUHJHQHUDWHGHQHUJ\WRHQDEOHWKHVXVWDLQHGFRQWULEXWLRQZKHQWKHDPELHQWVRXUFHLVLQVXI¿FLHQWIRUSRZHUJHQHUDWLRQ
Various alternative energy generation and storage technologies are competing for leadership in this emerging market. Peter
%URWKHUKRRGKDVH[SHUWLVHLQ&+3V\VWHPVDQG+D\ZDUG7\OHULVDOVRSDUWLFLSDWLQJLQQHZDUHDVVXFKDVVRODUDQGWLGDOSRZHU
JHQHUDWLRQ7KH8.&+3PDUNHWLVH[SHFWHGWRJURZWR*:E\,QDGGLWLRQ0DORQH\DQG0HWDOFUDIWKDYHVXSSOLHG
HTXLSPHQWLQWRWKHQDVFHQWOLTXH¿HGDLUHQHUJ\VWRUDJHZDYHSRZHUDQGIXHOFHOOVHFWRUVRIWKHPDUNHW
7KH%RDUGEHOLHYHVWKDWWKHQXFOHDULQGXVWU\UHSUHVHQWVDKXJHPDUNHWRIIHULQJVLJQL¿FDQWORQJWHUPRSSRUWXQLWLHVIRUVSHFLDOLVW
companies, encompassing new build and decommissioning activities; the Enlarged Group will service and supply both. Investment
is needed in both new build and decommissioning activities, with new build required to help meet rising power generation needs,
DVZHOODVWRUHSODFHJHQHUDWLQJFDSDFLW\ZKLFKLVQHDULQJHQGRIOLIH2YHUQHZUHDFWRUVDUHFXUUHQWO\SODQQHGRUSURSRVHG
DFURVVWKHZRUOGZLWKWZRSURSRVHGLQWKH8.LQWKHQH[W\HDUV%RWK0HWDOFUDIWDQG+D\ZDUG7\OHUDUHTXDOL¿HGVXSSOLHUV
to the UK new build programme, though this is yet to translate into orders for new units.
Decommissioning spend is needed to clean up legacy nuclear sites safely and securely, both in the UK and internationally; some
RIZKLFKFXUUHQWO\SUHVHQWDQXQDFFHSWDEOHULVN,QDGGLWLRQZLWKFLUFDSHUFHQWRIWKHRSHUDWLRQDOUHDFWRUVZRUOGZLGHKDYLQJ
EHHQLQRSHUDWLRQIRURYHU\HDUVFRQWLQXHGJURZWKRSSRUWXQLWLHVIRU+D\ZDUG7\OHULQDIWHUPDUNHWSDUWVDQGVHUYLFHVDUH
expected to be realised in the European, South Korean and US markets.
%RWK0HWDOFUDIWDQG+D\ZDUG7\OHUKDYHVXSSOLHGSURGXFWVLQWRWKH8.QXFOHDUVHFWRUIRUGHFDGHVDQG0HWDOFUDIWKDVUHFHQWO\
ZRQLPSRUWDQWGHFRPPLVVLRQLQJFRQWUDFWVZLWK6HOOD¿HOGIRULWV0VWRUDJHFRQWDLQHUVIRUQXFOHDUZDVWH
:KLOVWWKHUHLVDQLQFUHDVLQJPRYHWRZDUGVUHQHZDEOHHQHUJ\VRXUFHVWKHUHLVVWLOOVLJQL¿FDQWUHOLDQFHRQIRVVLOIXHOVJOREDOO\
+D\ZDUG 7\OHU RSHUDWHV LQ WKH ODUJH VFDOH SRZHU PDUNHW RI 0: DQG DERYH LQFOXGLQJ SUHGRPLQDQWO\ FRDO¿UHG SRZHU
stations. As one of the three main suppliers of BCPs globally, it is working with operators to develop the next generation of
ERLOHUV\VWHPVWRPHHWWKHHYHULQFUHDVLQJSXVKIRUHI¿FLHQF\DQGHQYLURQPHQWDOHIIHFWLYHQHVV7KHPDUNHWLVH[SHFWHGWRJURZ
VLJQL¿FDQWO\RYHUWKHQH[W\HDUVGULYHQSULPDULO\E\&KLQDDQG,QGLD,QDGGLWLRQWKHUHLVDFRQWLQXHGSXUVXLWRIODUJHUPRUH
HI¿FLHQWFRDO¿UHGSRZHUVWDWLRQVZLWKRYHUQHZVWDWLRQVEHLQJSURSRVHGDQGDGULYHWRHQKDQFHWKHHFRQRPLFYLDELOLW\RI
DJHLQJSODQWVZKLOVWDOVRKHOSLQJWRPHHWHPLVVLRQWDUJHWV,QWKH8.DVROGHUFRDODQGQXFOHDUSRZHUVWDWLRQVDUHWDNHQRIÀLQH
and renewables are unable to provide a reliable on-demand replacement service, a potential supply gap could arise. As part of an
overall strategy aimed at bridging the gap, the UK Government is promoting a Short Term Operating Reserve (“STOR”) market
to add 2.5 GW of additional capacity by 2020. Peter Brotherhood designs, manufactures and services gas to power units and
WKHUHIRUHH[SHFWVWREHQH¿WIURPWKLVVWUDWHJ\
:KLOVWWKHUHKDVEHHQUHFHQWSUHVVXUHRQWKHRLOSULFHDQGVXEVHTXHQWUHGXFHGFDSLWDOLQYHVWPHQW+D\ZDUG7\OHUKDVEHQH¿WHG
IURPLWVLQYROYHPHQWLQWKHVXEVHDDUHQDDQGSDUWLFXODUO\EURZQ¿HOGVLWHV2LOPDMRUVYLHZVXEVHDSURFHVVLQJDVDPHDQVRI
LPSURYLQJWKHHFRQRPLFVRIRLOUHFRYHU\E\UHGXFLQJKDUGZDUHFRVWVDQGH[WHQGLQJDQRLO¿HOG¶VOLIH7KHUHLVDOVRDGULYHWR
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¿QGDQDOWHUQDWLYHWRRLO¿OOHGVXEVHDV\VWHPVDQGHOHFWURVXEPHUVLEOHSXPSVLQZHOODUWL¿FLDOOLIWV\VWHPVZLWKWKHLULQKHUHQW
FRQVWUDLQWVDQGUHOLDELOLW\FRQFHUQV7KH'LUHFWRUVEHOLHYHWKDW+D\ZDUG7\OHULVZHOOSODFHGWRFDSLWDOLVHRQWKLVWUHQGDVLWKDV
the required wet wound motor expertise, global standards capability, existing approvals and operational reference list.
$VRLOSULFHVKDYHIDOOHQDQGEHFRPHPRUHYRODWLOHWKHRLO¿HOGVHUYLFHVLQGXVWU\KDVEHHQXQGHULQFUHDVLQJSUHVVXUHWRUHGXFH
¿[HGRSHUDWLQJFRVWVDQGWKHXVHRIPRUHÀH[LEOHSURGXFWLRQYHVVHOV )362VDQG)/1*V KDVEHFRPHFRPPRQSODFH7KH%RDUG
EHOLHYHVWKDW3HWHU%URWKHUKRRGLVZHOOSRVLWLRQHGWRWDNHDGYDQWDJHRIDQ\XSWXUQLQHLWKHUQHZÀRDWLQJYHVVHOFRQVWUXFWLRQRU
ÀRDWLQJYHVVHOFRQYHUVLRQVJLYHQLWVVLJQL¿FDQWH[LVWLQJLQVWDOOHGEDVHRSHUDWLRQDOUHIHUHQFHOLVWDQGHQJLQHHULQJSHGLJUHH,Q
addition Maloney Metalcraft also has a pertinent pedigree of supply in this niche.
Medical
Metalcraft has a long pedigree in the manufacture of vacuum vessels, helium pressure vessels and cryostats for medical
applications; primarily MRI scanners but also, more recently, for proton therapy equipment. The demographics of a growing
and ageing world population are positive for the medical imaging and diagnostics markets, so the Existing Group’s Medical
GLYLVLRQLVZHOOSODFHGWREHQH¿WIURPH[WHUQDOPDUNHWGULYHUV,Q(QJODQGDORQHWKH1+6UHSRUWHGDWRWDORIPLOOLRQ05,
WHVWVXQGHUWDNHQLQWKH\HDUWR0DUFKYHUVXVPLOOLRQLQWKH\HDUWR0DUFKDQLQFUHDVHRIRYHUPLOOLRQWHVWV
In addition, advances in proton therapy; a targeted therapy used primarily in the treatment of complex cancers such as brain
cancer, is expected to drive further opportunities for growth for the Enlarged Group. Cancer Research UK anticipates that there
ZLOOEHPLOOLRQQHZFDQFHUFDVHVZRUOGZLGHHDFK\HDUE\DQGLQWKH8.WKHJRYHUQPHQWKDVFRPPLWWHG PLOOLRQ
towards developing high energy proton beam therapy services, currently being built at Christies in Manchester and University
&ROOHJH+RVSLWDOLQ/RQGRQ
A number of MRI devices use liquid helium to cool their magnet components, which presents a number of challenges, including
FHUWDLQ FKDOOHQJHV LQ WKH KHOLXP VXSSO\ FKDLQ DQG WKH VLJQL¿FDQW HOHPHQW LW FRQWULEXWHV WR WKH RYHUDOO FRVW RI D W\SLFDO 05,
system. In addition, the challenges of storing and transporting helium limits the potential locations in which an MRI system
can be deployed and adds to the cost in accommodating it in locations which it can. Avingtrans is developing technology
ZKLFKUHPRYHVWKHQHHGIRUKHOLXPWREHXVHGNQRZQDVFU\RIUHHWHFKQRORJ\7KLVZLOOHQDEOH$YLQJWUDQVWKURXJK6FLHQWL¿F
Magnetics, to develop new products for supply into niche MRI markets – for example veterinary imaging, industrial MRI as well
DVRWKHUVVXFKDV1XFOHDU0DJQHWLF5HVRQDQFHDQGPLQHUDOVHSDUDWLRQ7KH%RDUGEHOLHYHV6FLHQWL¿F0DJQHWLFVFDQEHFRPHD
leader in some of these niches, as well as a trusted supplier to some of the leading MRI providers, such as Siemens, Philips and
GE, just as Metalcraft is already.

8.

Competition

Energy
Competition in the energy market is largely fragmented and varies by product type.
Energy – Existing Group
In respect of the large pressure vessels produced by the Existing Group, in the UK there are relatively few producers with the
credentials to produce the same type of specialised and highly regulated units, in particular for the production of nuclear waste
containers, for which, in the opinion of the Board, there are even fewer credible producers with critical mass.
7KHFXUUHQWPDLQFRPSHWLWRUIRUQXFOHDUZDVWHFRQWDLQHUVDW6HOOD¿HOGLV'DUFKHPDVXEVLGLDU\RI(VWHUOLQH 86$ $KDQGIXO
RIRWKHUFRPSHWLWRUVDUHTXDOL¿HGWRSURGXFHVXFKHTXLSPHQWEXWQRWDOODUHDEOHWRFRPSHWHRQDFRVWEDVLV)XUWKHUPRUHWKH
([LVWLQJ%RDUGEHOLHYHVWKDWWKHRSSRUWXQLW\DW6HOOD¿HOGLVVLJQL¿FDQWDQGWKDW0HWDOFUDIWUHPDLQVZHOOSODFHGWREHDNH\SDUWQHU
IRU6HOOD¿HOGLQWKLVGHFRPPLVVLRQLQJSURJUDPPHRYHUWKHQH[W\HDUV
Energy – HTG Group
:LWKLQWKHHQHUJ\VHFWRUPRUHJHQHUDOO\+D\ZDUG7\OHURSHUDWHVDFURVVDQXPEHURIVPDOOHUQLFKHPDUNHWV:KLOHLWHQMR\VD
strong position in BCPs, its other global competitors are Torishima in Japan and KSB of Germany.
The steam turbine market, on the other hand, is highly competitive, with a number of large competitors, including Siemens
and GE. Peter Brotherhood, with its long pedigree of producing steam turbine generators, has adopted a strategy of targeting
specialist sub-sectors of the market which may be less attractive to the main market players. For example, it has become a niche
PDUNHWOHDGHULQWKHSURYLVLRQRI67*HTXLSPHQWIRUÀRDWLQJSURGXFWLRQYHVVHOV )362VDQG)/1*V IRUWKHRLODQGJDVPDUNHW
Maloney Metalcraft has also supplied equipment into this niche.
Medical
In the medical market, Metalcraft produces component parts – pressure vessels, vacuum vessels, cryostats and other fabricated
and machined equipment – primarily for the MRI and NMR industries and more recently for proton therapy equipment. Metalcraft
KDVDZHDOWKRINQRZOHGJHLQWKHVHFWRUKDYLQJSURGXFHGWZRYDFXXPDQGKHOLXPFRQWDLQPHQWYHVVHOVHWVIRUWKH¿UVW05,
scanners manufactured for clinical use and has since supplied in excess of 50 per cent. of the worldwide supply of MRI cryostat
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vessel parts and magnet formers. It is this in-depth technical, product and market knowledge that the Directors believe acts as a
barrier to other similar producers. While many OEM producers in the space have their own dedicated manufacturing capability,
in the view of the Directors few have the same level of technical expertise as Metalcraft.

9.

Strategy of the Enlarged Group

The stated strategy of the Existing Group has been to “buy and build” in regulated engineering niche markets, where the Board
VHHV SRWHQWLDO FRQVROLGDWLRQ RSSRUWXQLWLHV ZKLFK FDQ OHDG WR VLJQL¿FDQWO\ LQFUHDVHG VKDUHKROGHU UHWXUQV RYHU WKH PHGLXP WR
long term. The Acquisition represents the next step in this strategy. The Directors aim to crystallise gains with periodic sales of
businesses at advantageous times, enabling the Existing Group to return the proceeds to Shareholders. The Company calls this
strategy “PIE” (Pinpoint-Invest-Exit). Previous deals, such as the disposal of the Existing Group’s aerospace division, Sigma
&RPSRQHQWVLQ0D\IRUQHWFDVKSURFHHGVRI PLOOLRQKDYHFOHDUO\GHPRQVWUDWHGWKHVXFFHVVRIWKLVDSSURDFKSURGXFLQJ
substantial increases in shareholder value. The Directors intend for the Enlarged Group to continue to pursue this strategy and
ZLOOFRQWLQXHWRFRQVLGHUSRWHQWLDOFRQVROLGDWLRQRSSRUWXQLWLHVZKLFKLQWKH%RDUG¶VYLHZFRXOGOHDGWRVLJQL¿FDQWO\LQFUHDVHG
Shareholder returns in the medium to long term.
7KH%RDUG¶VSULPDU\IRFXVLQWKHVKRUWWHUPZLOOEHWKHIXOOLQWHJUDWLRQRI+7**URXS¶VRSHUDWLRQVLWVREMHFWLYHEHLQJIRUWKH
Enlarged Group to become a leading world-class supplier in the energy and medical markets of low volume, consistently high
quality products, with a reputation for delivery on-time and on-budget. The Enlarged Group will have production facilities in
its three key geographical markets (the Americas, Asia and Europe) with high volume/lower cost facilities in Asia, and product
development and realisation in the UK and the USA. The Enlarged Group will invest in breakthrough and disruptive technologies
in the energy and medical markets, commensurate with the sector skills and expertise that it possesses and can readily develop.
$GGLQJWRWKH([LVWLQJ*URXS¶VSUHVHQFHLQWKH8.DQG&KLQD+7**URXSKDVRSHUDWLRQVLQWKH86$DQG$VLD3DFL¿FUHJLRQ
The Enlarged Group intends to exploit this expanded global footprint by driving sales and strengthening existing relationships.
By consolidating complementary but fragmented business units, the Enlarged Group will adopt a cohesive approach in offering
D EURDGHU UDQJH RI SURGXFWV DQG VHUYLFHV FRPSOHWH HQGWRHQG VROXWLRQV LQ HQHUJ\ DQG PHGLFDO ¿HOGV LQFOXGLQJ VHUYLFH DQG
operational support through the lifecycle of the product. This enhanced range of offerings and multiple touch points should also
enable the Enlarged Group to target a broader range of potential customers.
The Board will continue to focus on and invest in the ongoing development of its employees’ skills and capabilities, in order to
establish the Enlarged Group as a world-class manufacturing company and continue to develop its strong technical expertise,
particularly in niche (highly regulated) markets. The Existing Group has in place a large apprenticeship scheme to train the next
generation of engineers and applies the same high standard of safety and operational practices across its UK and international
VLWHVDVZHOODVWKHFRQWLQXDWLRQRI+D\ZDUG7\OHU¶VVXFFHVVIXOJUDGXDWHGHYHORSPHQWSURJUDPPH
Avingtrans’ primary focus for its Energy division is the nuclear market; decommissioning, life extension and “new nuclear”
markets – in particular, nuclear waste storage containers – as well as a variety of other niches in the renewable energy sector.
,QDGGLWLRQWKH'LUHFWRUVZLOOFRQWLQXHWREXLOGRQ+7**URXS¶VVWURQJIRRWSULQWLQWKHZLGHUSRZHUDQGHQHUJ\VHFWRUVLQ
particular the provision of traditional power generation, motor solutions, steam turbines, combined heat and power units and gas
to power units, in various sectors, with a principal focus on the power, oil and gas, marine, water and industrial sectors.
7KH'LUHFWRUVLQWHQGWKDWWKH(QODUJHG*URXSLQSDUWLFXODUIROORZLQJWKHDGGLWLRQRI+D\ZDUG7\OHUZLOOXVHLWVVWURQJFRPELQDWLRQ
RI VNLOOV LQ GHDOLQJ ZLWK GLI¿FXOW PDWHULDOV FRGHG ZHOGLQJ DQG ODUJH PDFKLQLQJ WR FUHDWH D ¿UVWUDWH PDQXIDFWXULQJ SODWIRUP
and build on its established trajectory for decommissioning products. The Directors believe that UK nuclear decommissioning
UHSUHVHQWVDYHU\VLJQL¿FDQWRSSRUWXQLW\IRUWKH(QODUJHG*URXS:LWK0HWDOFUDIWKDYLQJDOUHDG\ZRQD P\HDUFRQWUDFW
ZLWK6HOOD¿HOG DQGDUHFHQW PWKUHH\HDUH[WHQVLRQ IRUWKHSURYLVLRQRIZDVWHVWRUDJHFRQWDLQHUV7KHFRPELQDWLRQRIWKH
0HWDOFUDIWFDSDELOLW\DQGPDUNHWSHQHWUDWLRQFRXSOHGZLWKWKHSHGLJUHHRI+D\ZDUG7\OHUDFURVVWKHJOREDOQXFOHDUVHFWRU ZLWK
its installed base in the US, Sweden, Finland and South Korea) provides a powerful platform, from which to launch the Enlarged
Group’s capabilities more broadly.
The key focus of the Enlarged Group’s Medical division is to become a market leader in the production of high integrity
FRPSRQHQWV DQG V\VWHPV IRU PHGLFDO DQG VFLHQWL¿F HTXLSPHQW PDQXIDFWXUHUV LQ VSHFL¿F QLFKH PDUNHWV LQFOXGLQJ IRU 05,
derivatives, proton therapy and NMR. The Board will also consider strategic bolt-on acquisitions to enhance the offering of this
division, in particular with service and technology development capabilities.

10.

Board of Directors and Proposed Director

Directors
7KH%RDUGLVFXUUHQWO\FRPSULVHGRI5RJHU0F'RZHOO 1RQH[HFXWLYH&KDLUPDQ 6WHYH0F4XLOODQ &KLHI([HFXWLYH2I¿FHU 
6WHSKHQ .LQJ &KLHI )LQDQFLDO 2I¿FHU  *UDKDP 7KRUQWRQ 1RQ([HFXWLYH 'LUHFWRU  DQG /HVOLH 7KRPDV 1RQ([HFXWLYH
Director).
Proposed Director
Ewan Lloyd-Baker will be appointed as Non-Executive Director on Admission.
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The biographical details of the directors upon Admission are set out below:
Roger McDowell (aged 62), Chairman
Roger spent his executive career in his family’s pipeline products distributor business, Oliver Ashworth Limited, where he was
managing director for 18 years, leading the business through growth in annual turnover from £1 million to over £100 million, a
PDLQPDUNHWOLVWLQJDQGXOWLPDWHVDOHWR6W*REDLQLQ7KHUHDIWHU5RJHUWRRNRQFKDLUPDQRUQRQH[HFXWLYHUROHVLQSULYDWH
equity backed and listed businesses in a variety of sectors, including engineering, manufacturing, waste management, renewable
HQHUJ\¿QDQFLDOVHUYLFHV,7DQGWHOHFRPV5RJHUFXUUHQWO\VHUYHVLQDQRQH[HFXWLYHFDSDFLW\RQDQXPEHURIERDUGVLQVRPH
cases as senior independent director and chairing various board committees, and was named Sunday Times AIM non-executive
GLUHFWRURIWKH\HDUIRU+LVFXUUHQWERDUGUROHVLQFOXGHZLWK7KLQN6PDUWSOF7ULEDO*URXSSOF3URWHRPH6FLHQFHVSOF
6HUYHOHF*URXSSOF6ZDOORZ¿HOGSOFDQG'W6ROXWLRQVSOF5RJHUMRLQHG$YLQJWUDQVLQ
Steve McQuillan (aged 55), &KLHI([HFXWLYH2I¿FHU
Steve joined Avingtrans as CEO in October 2008 from Serco, where he had spent the previous four years as a Director of the
National Physical Laboratory and, latterly, as the Managing Director of the Serco Defence Operations business.
A graduate engineer, Steve started his career in the oil industry, working for American Oil giant Conoco in the North Sea. A long
period at Mars Inc followed, mostly at Mars Electronics, where Steve eventually moved to France to run the Western European
Operations and ultimately became the general manager of the Swiss banknote recognition business, Sodeco. Subsequently as
sales director, Steve was part of the team that sold Marconi Instruments to IFR Inc., before spending the following six years
at Oxford Instruments as Managing Director of its Superconductivity Division. Steve is currently a non-executive director of
(()WKHPDQXIDFWXUHUV¶RUJDQLVDWLRQDQGZDVDQRQH[HFXWLYHGLUHFWRURIWKH8.$WRPLF(QHUJ\$XWKRULW\XQWLO-DQXDU\
Stephen King (aged 50), &KLHI)LQDQFLDO2I¿FHU
Before joining from PricewaterhouseCoopers, where he was a Senior Manager in the Assurance and Specialist Transaction
SUDFWLFH6WHSKHQREWDLQHGD¿UVWFODVVGHJUHHLQ0HFKDQLFDO(QJLQHHULQJ
+HKDVH[WHQVLYHH[SHULHQFHLQ0 $KDYLQJRYHUVHHQWKHDFTXLVLWLRQVDQGWZRGLVSRVDOVWRGDWHDVZHOODVWKHHVWDEOLVKPHQW
of the Chinese wholly-owned foreign enterprises, capital raising, reporting and restructuring.
Graham Thornton (aged 69), Non-Executive Director
In a 25-year career spanning several sectors, including aerospace and defence, Graham has worked in senior management and
board positions for TRW Aeronautical Systems, Smiths Group plc, Dowty Defence and Aerospace, Schlumberger and Standard
Telephones & Cables.
+HLVFXUUHQWO\QRQH[HFXWLYHFKDLUPDQRI&=HUR(QHUJ\6ROXWLRQV/LPLWHGDQGZDV0DQDJLQJ'LUHFWRURI1RUWKURS*UXPPDQ
Corporation UK Limited.
Les Thomas (aged 60), Non-Executive Director
Les has over 30 years’ experience in the oil and gas industry, in various subsea, engineering, operational and senior management
positions. Les has been CEO of Ithaca Energy Inc. since 2013 and has previously served as a main board director of John Wood
Group plc and chief executive of its production facilities business and group director responsible for health and safety. Prior to
this, he spent 22 years with Marathon Oil, including four years as European Business Unit Leader, responsible for Marathon’s
upstream business in the UK, Ireland, the Netherlands and Norway.
Proposed Director
Ewan Lloyd-Baker (aged 45), Proposed Non-Executive Director
(ZDQKDVEHHQLQYROYHGLQWKHPDQXIDFWXULQJLQGXVWU\IRURYHU\HDUV+HVWDUWHGKLVFDUHHUDW$UWKXU$QGHUVHQZRUNLQJLQ
corporate recovery and corporate turnaround with a number of privately owned and publicly listed companies across a wide
range of sectors. As a principal, he was part of the management team in a venture capital backed software start-up which was
XOWLPDWHO\VROGWR5HXWHUV+HWKHQKHOSHGWRVHWXSDFRUSRUDWHLQFXEDWRUIRFXVHGRQWHFKQRORJ\EXVLQHVVHVEHIRUHFRPSOHWLQJ
his Masters in Business Administration and working as an “intrepreneur” consultant for a number of blue-chip companies.
(ZDQLVDSDUWQHULQ/OR\G%DNHU $VVRFLDWHV//3DPHUJHUVDQGDFTXLVLWLRQVERXWLTXHIRFXVHGRQ¿QGLQJRSSRUWXQLWLHVIRULWV
acquisitive clients, with a particular focus on the engineering and manufacturing sectors. Ewan was appointed as chief executive
RI¿FHURI+7*LQXSRQFRPSOHWLRQRIWKHDFTXLVLWLRQE\+7*RI6RXWKEDQN8.3OFDFRPSDQ\RIZKLFK(ZDQZDV&(2
'XULQJKLVWHQXUHKHKDVOHGWKHH[SDQVLRQDQGGHYHORSPHQWRI+7**URXSWKURXJKWKHEXLOGLQJRILWV/XWRQEDVHG&HQWUHRI
Excellence, the acquisition of Peter Brotherhood and the winning of numerous industry awards including the Queen’s Award for
(QWHUSULVH,QWHUQDWLRQDO7UDGHLQ(ZDQZDVJUDQWHGDQKRQRUDU\GRFWRUDWHE\WKH8QLYHUVLW\RI%HGIRUGVKLUHLQLQ
recognition of his achievements in the manufacturing industry.
It is proposed that he will be appointed as a Non-Executive Director of Avingtrans with effect from Admission.

18

Senior Management
Austen Adams, Managing Director, Energy & Medical Divisions
Austen Adams currently leads the Energy and Medical divisions of Avingtrans. Austen has 25 years’ experience in managing
SUR¿WDEOHHQJLQHHULQJFRPSDQLHVDFURVVWKHZRUOGDQGLQVHYHUDOGLIIHUHQWPDUNHWVHJPHQWV+DYLQJVWDUWHGKLVFDUHHUDVDQ
engineering apprentice he has transcended all levels of management. An advocate of modern management practices, he trained
with Textron Inc. in the US as a global business trouble shooter before a number of senior executive roles in sales and operational
and general management.
3ULRU WRMRLQLQJ$YLQJWUDQV$XVWHQ ZDV JURXS FKLHIH[HFXWLYHDW'DYLG%URZQ +\GUDXOLFV2YHUD¿YH\HDUSHULRGKHOHGD
WUDQVIRUPDWLRQRIWKHJURXSWKURXJKDQH[WHQVLYHRYHUKDXORILWVSURGXFWSRUWIROLRDQGWKHH[SDQVLRQRILWVJOREDOIRRWSULQW+H
opened new businesses in India, China, South Africa and Russia, formed a joint venture in the US and acquired a company in
Australia.

11.

Corporate governance and board practices

Audit Committee
The Board has established an audit committee, the primary responsibilities of which include monitoring of internal controls,
approving accounting policies, agreeing the treatment of major accounting issues, appointment and remuneration of the external
DXGLWRUVDQGUHYLHZLQJWKHLQWHULPDQG¿QDQFLDOVWDWHPHQWVEHIRUHVXEPLVVLRQWRWKH%RDUG7KHDXGLWFRPPLWWHHPHHWVWZLFH
D\HDUZLWKWKHH[WHUQDODXGLWRUVWRUHYLHZWKHLU¿QGLQJVDWZKLFKWKHQRQH[HFXWLYH'LUHFWRUVKDYHWKHRSSRUWXQLW\WRGLVFXVV
¿QGLQJVZLWKWKHDXGLWRUVLQWKHDEVHQFHRIWKHH[HFXWLYH'LUHFWRUV
The audit committee comprises Les Thomas, who acts as chairman, Roger McDowell and Graham Thornton.
Nominations Committee
The Board has established the nominations committee, with responsibility for monitoring and reviewing the membership and
composition of the Board, including the decision to recommend appointing or re-appointing a director.
The Articles ensure Directors retire at the third annual general meeting after the annual general meeting at which they were
elected and may, if eligible, offer themselves for re-election.
The nominations committee comprises Roger McDowell, who acts as chairman, Graham Thornton and Les Thomas.
Remuneration Committee
The Board has established the remuneration committee, which determines the remuneration packages, including contract periods,
of the executive Directors and senior management. The committee also ensures that the remuneration packages are appropriate
IRUWKHLQGLYLGXDO¶VUHVSRQVLELOLWLHVWDNLQJLQWRFRQVLGHUDWLRQWKHRYHUDOO¿QDQFLDODQGEXVLQHVVSRVLWLRQRIWKH([LVWLQJ*URXS
The remuneration committee comprises Graham Thornton, who acts as chairman, Roger McDowell and Les Thomas.
Upon Admission, it is proposed that Ewan Lloyd-Baker will join the audit, nominations and remuneration committees.

12.

Dividend policy

The Company has a progressive dividend policy and expects to continue this policy post-Admission, subject to acquisition
activity and the long-term earnings trend of the Enlarged Group. The Company may revise its dividend policy from time to time.
The Company cannot guarantee that it will pay dividends or the amount of any such dividends.
$V ZHOO DV GLYLGHQGV WKH &RPSDQ\ ODXQFKHG D WHQGHU RIIHU RI XS WR  PLOOLRQ LQ 2FWREHU  DV D UHVXOW RI ZKLFK
 PLOOLRQ RI FDVK ZDV UHWXUQHG WR$YLQJWUDQV 6KDUHKROGHUV LQ 1RYHPEHU  IROORZLQJ WKH GLVSRVDO RI LWV DHURVSDFH
division, Sigma Components.

13.

Share dealing policy

The Company has a share dealing policy which sets out the requirements and procedures for Directors and other persons with
direct management responsibility (“PDMRs”) (and their persons closely associated) in dealings in its Ordinary Shares. It contains
provisions appropriate for a company whose shares are admitted to trading on AIM. The Company takes all reasonable steps to
ensure compliance by PDMRs and any relevant employees with the terms of that share dealing policy.

14.

Share Options

The Company has two outstanding share incentive schemes; the Avingtrans Executive Shared Ownership Plan 2011(“Shared
2ZQHUVKLS 6FKHPH´  DQG WKH $YLQJWUDQV  $SSURYHG 6KDUH 2SWLRQ 3ODQ ³6KDUH 2SWLRQ 3ODQ´  $Q\ HPSOR\HH RI WKH
Enlarged Group will be eligible to participate in the Shared Ownership Scheme at the discretion of the Remuneration Committee.
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The Share Option Plan is designed for those employees and executive directors of the Existing Group, with the right to subscribe
being granted at the discretion of the Board. There are options outstanding under both the Shared Ownership Scheme and Share
Option Plan.
+7* KDV WZR RXWVWDQGLQJ VKDUH RSWLRQ VFKHPHV WKH +7* /7,3 DQG WKH +7* &623$V DW  -XO\  EHLQJ WKH ODWHVW
practicable Business Day prior to the publication of this Admission Document, the performance conditions have not been met
IRUWKH+7*/7,3DQGDVVXFKWKHVHRSWLRQVZLOOODSVHRQFRPSOHWLRQRIWKH$FTXLVLWLRQ$OORXWVWDQGLQJ+7*&623RSWLRQV
have exercise prices greater than the offer price. Consequently, Avingtrans will not make proposals to the holders of outstanding
+7*&623RSWLRQVDQGLQDFFRUGDQFHZLWKWKHUXOHVRIWKH+7*&623RSWLRQVWKH+7*&623RSWLRQVZLOOUHPDLQRXWVWDQGLQJ
IRUVL[PRQWKVIROORZLQJFRPSOHWLRQRIWKH6FKHPH,IDQ\RIWKH+7*&623RSWLRQVDUHH[HUFLVHGGXULQJWKLVWLPHWKHRSWLRQ
KROGHUZLOOUHFHLYHQHZ2UGLQDU\6KDUHVIRUWKH+7*6KDUHVLVVXHGLQUHVSHFWRIVXFKH[HUFLVHWKDWKHRUVKHZRXOGKDYHUHFHLYHG
SXUVXDQWWRWKH+7*&623KDGWKRVH+7*6KDUHVEHHQ6FKHPH6KDUHV
)XUWKHUGHWDLOVRIWKH&RPSDQ\¶VDQG+7*¶V6KDUH,QFHQWLYH6FKHPHVDUHVHWRXWLQSDUDJUDSKRI3DUWRIWKLV$GPLVVLRQ
Document.

15.

Taxation

Information regarding taxation is set out in paragraph 15 of Part 8 of this Admission Document. This information is intended only
as a general guide to the current tax position in the UK.
Any investor who is in any doubt as to his or her tax position, or is subject to tax in a jurisdiction other than the UK,
should consult his or her own independent professional adviser without delay.

16.

The Takeover Code

The Company is a public company incorporated in England and Wales, and application will be made to the London Stock
Exchange for the Enlarged Share Capital to be admitted to trading on AIM. The Takeover Code applies to all companies who
KDYHWKHLUUHJLVWHUHGRI¿FHLQWKH8.WKH&KDQQHO,VODQGVRU,VOHRI0DQDQGZKRVHVHFXULWLHVDUHWUDGHGRQDUHJXODWHGPDUNHWLQ
the UK or a stock exchange in the Channel Islands or the Isle of Man or a multilateral trading facility (such as AIM). Accordingly,
the Company is subject to the Takeover Code and therefore all Shareholders are entitled to the protections afforded by it.

17.

General Meeting

1RWLFHRIWKH*HQHUDO0HHWLQJLVVHWRXWDWWKHHQGRIWKLV$GPLVVLRQ'RFXPHQW7KH*HQHUDO0HHWLQJZLOOEHKHOGDWWKHRI¿FHV
RI6KDNHVSHDUH0DUWLQHDX1R&ROPRUH6TXDUH%LUPLQJKDP%$$DWDPRQ$XJXVW
7KH$FTXLVLWLRQFRQVWLWXWHVDµUHYHUVHWDNHRYHU¶XQGHUWKH$,05XOHVIRU&RPSDQLHVE\YLUWXHRIWKHVL]HRI+7*UHODWLYHWR
the Company and it is therefore subject to the approval of Avingtrans Shareholders. Such approval is being sought by way of an
ordinary resolution to be proposed at the General Meeting.
A second ordinary resolution seeks approval to authorise the Directors to allot the New Ordinary Shares to be issued pursuant
to the Acquisition.
Avingtrans Shareholders have the right to attend, speak and vote at the General Meeting (or, if they are not attending the meeting,
to appoint someone else as their proxy to vote on their behalf). If the General Meeting is adjourned, only those Avingtrans
6KDUHKROGHUVRQWKHUHJLVWHUKRXUVEHIRUHWKHWLPHRIWKHDGMRXUQHG*HQHUDO0HHWLQJ H[FOXGLQJDQ\SDUWRIDGD\WKDWLVQRW
a Business Day) will be entitled to attend, speak and vote or to appoint a proxy.
A Form of Proxy is enclosed with this Admission Document.

18.

Reserving the right to proceed by way of an offer

The Company reserves the right to elect (subject to the consent of the Panel) to implement the Acquisition by way of an offer
at any time before the Scheme becomes Effective, or following its withdrawal, in which case additional documents will be
GHVSDWFKHGWR+7*6KDUHKROGHUV,QVXFKHYHQWWKH$FTXLVLWLRQZLOOEHLPSOHPHQWHGRQWKHVDPHWHUPVVRIDUDVDSSOLFDEOH
as those which would apply to the Scheme, subject to appropriate amendments, including (without limitation and subject to the
FRQVHQWRIWKH3DQHO WKHLQFOXVLRQRIDQDFFHSWDQFHFRQGLWLRQVHWDWSHUFHQW RUVXFKOHVVHUSHUFHQWDJH EHLQJPRUHWKDQ
per cent.) as Avingtrans may determine) of the shares to which such offer relates).
,IWKH2IIHULVHIIHFWHGE\ZD\RIDQRIIHUDQGVXFKRIIHUEHFRPHVRULVGHFODUHGXQFRQGLWLRQDOLQDOOUHVSHFWVDQGVXI¿FLHQW
acceptances are received, the Company intends to:
D  PDNHDUHTXHVWWR$,0WRFDQFHOWUDGLQJLQ+7*6KDUHVRQLWVPDUNHWIRUOLVWHGVHFXULWLHVDQG
E  H[HUFLVHLWVULJKWVWRDSSO\WKHSURYLVLRQVRI&KDSWHURI3DUWRIWKH$FWWRDFTXLUHFRPSXOVRULO\WKHUHPDLQLQJ+7*
Shares in respect of which the takeover offer has not been accepted.
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19.

Admission and Settlement

As the Acquisition constitutes a reverse takeover under the AIM Rules for Companies, Shareholder consent to the Acquisition
is required at the General Meeting. If the Resolutions are duly passed at the General Meeting, the admission of the Existing
Ordinary Shares to trading on AIM will be cancelled (immediately prior to Admission) and application will be made to the
London Stock Exchange for the Enlarged Share Capital to be admitted to trading on AIM. Admission is expected to take place
DWDPRQ6HSWHPEHU

20.

Dilution

If the Offer becomes Effective and the Acquisition is completed, it is expected that up to 11,535,000 New Ordinary Shares
(subject to the rounding of fractional entitlements) will be issued. This will result in the issued ordinary share capital increasing by
DSSUR[LPDWHO\SHUFHQW$YLQJWUDQV6KDUHKROGHUVZLOOVXIIHUDQLPPHGLDWHGLOXWLRQDVDUHVXOWRIWKH$FTXLVLWLRQIROORZLQJ
ZKLFKWKH\ZLOOKROGDSSUR[LPDWHO\SHUFHQWRIWKH(QODUJHG6KDUH&DSLWDO

21.

Risk Factors

For a discussion of certain risk factors which should be taken into account when considering an investment in the Ordinary
6KDUHVVHH3DUW

22.

Irrevocable undertakings

Irrevocable undertakings and letters of intent relating to the Scheme, Court Meeting and HTG General Meeting
7KH5HFRPPHQGLQJ+7*'LUHFWRUVKDYHDJUHHGWRYRWHLQIDYRXURIWKH6FKHPHDWWKH&RXUW0HHWLQJDQGWKHUHVROXWLRQVWREH
SURSRVHGDWWKH+7**HQHUDO0HHWLQJLQUHVSHFWRIWKHLURZQHQWLUHOHJDODQGEHQH¿FLDOKROGLQJVRI+7*6KDUHV DQGWKRVHRI
FRQQHFWHGSHUVRQV DPRXQWLQJWRLQDJJUHJDWH+7*6KDUHVUHSUHVHQWLQJDSSUR[LPDWHO\SHUFHQWRIWKHLVVXHG
VKDUHFDSLWDORI+7*
The Company has also received irrevocable undertakings to vote (or procure the vote) in favour of the Scheme at the Court
0HHWLQJ DQG WKH UHVROXWLRQV WR EH SURSRVHG DW WKH +7* *HQHUDO 0HHWLQJ IURP FHUWDLQ +7* 6KDUHKROGHUV DPRXQWLQJ WR LQ
DJJUHJDWH+7*6KDUHVUHSUHVHQWLQJSHUFHQWRIWKHLVVXHGVKDUHFDSLWDORI+7*
,QDGGLWLRQWKH&RPSDQ\KDVUHFHLYHGOHWWHUVRILQWHQWWRYRWH RUSURFXUHWKHYRWH LQIDYRXURIWKH6FKHPHIURPFHUWDLQ+7*
6KDUHKROGHUVDPRXQWLQJWRLQDJJUHJDWH+7*6KDUHVUHSUHVHQWLQJDSSUR[LPDWHO\SHUFHQWRIWKHLVVXHGVKDUH
FDSLWDORI+7*
The Company has therefore received irrevocable undertakings and letters of intent in respect of a total of 23,841,603
HTG Shares, representing, in aggregate approximately 42.0 per cent. of the issued share capital of HTG to vote in favour
of the Scheme at the Court Meeting and of the resolutions to be proposed at the HTG General Meeting.
Irrevocable undertakings relating to the General Meeting
The Directors have agreed to vote in favour of the Resolutions at the General Meeting to approve the Acquisition and related
PDWWHUVLQUHVSHFWRIWKHLURZQOHJDODQGEHQH¿FLDOKROGLQJVRI2UGLQDU\6KDUHV DQGWKRVHFRQQHFWHGSHUVRQV DPRXQWLQJWRLQ
DJJUHJDWH2UGLQDU\6KDUHVUHSUHVHQWLQJDSSUR[LPDWHO\SHUFHQWRIWKH([LVWLQJ6KDUH&DSLWDO
Avingtrans has also received irrevocable undertakings to vote (or procure the vote) in favour of the Resolutions at the General
0HHWLQJIURPFHUWDLQ$YLQJWUDQV6KDUHKROGHUVDPRXQWLQJWRLQDJJUHJDWH2UGLQDU\6KDUHVUHSUHVHQWLQJSHU
cent. of the Existing Share Capital.
The Company has therefore received irrevocable undertakings in respect of a total of 6,064,415 Ordinary Shares,
representing, in aggregate approximately 31.7 per cent. of the Existing Share Capital to vote in favour of the Resolutions
at the General Meeting in respect of the Acquisition.

23.

Action to be taken

In respect of the General Meeting, a Form of Proxy for use at the General Meeting accompanies this Admission Document.
The Form of Proxy should be completed and signed in accordance with the instructions thereon and returned to the
Registrar, Capita Asset Services, PXS 1, 34 Beckenham Road, Beckenham, Kent, BR3 4TU, as soon as possible, but in any
event so as to be received by no later than close of business on 15 August 2017. The completion and return of a Form of
Proxy will not preclude Avingtrans Shareholders from attending the General Meeting and voting in person should they
so wish.
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24.

Additional information

Prospective investors should read the whole of this Admission Document which provides additional information on
the Company and the Acquisition and not rely on summaries or individual parts only. In particular, the attention of
prospective investors is drawn to Part 4 of this Admission Document which contains a summary of the risk factors
relating to an investment in the Company.

25.

Recommendation

Your Board believes that the Acquisition is in the best interests of the Company and the Avingtrans Shareholders as a
whole. Accordingly, the Directors unanimously recommend you to vote in favour of the Resolutions at the General Meeting
as they intend to do in respect of their holdings, amounting, in aggregate, to 1,831,657 Ordinary Shares, representing 9.6
per cent. of the Existing Share Capital.
Yours faithfully
Roger McDowell
Chairman
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PART 2
INFORMATION ON THE EXISTING GROUP
1.

Introduction

Avingtrans is a precision engineering group, operating in differentiated, specialist niches in the supply chains of many of the
world’s best known engineering original equipment manufacturers. Its core strategy is to buy and build market-leading niche
positions in its chosen market sectors (currently energy and medical) and then ultimately divest in order to deliver shareholder
value. Over the longer term, the Company’s acquisition strategy has enabled the businesses to develop the critical mass necessary
to achieve market leading positions in a number of niche sectors.
The Existing Group’s core businesses have the capability to engineer products in the UK and produce those products partly or
wholly in Asia, allowing Avingtrans and its customers to access low cost sourcing at minimum risk, as well as positioning the
Existing Group in the development of the Chinese and Asian markets for its products.

2.

History and Background

Avingtrans was readmitted to AIM in June 2002 following the reverse acquisition of the Industrial Products division, as further
GHVFULEHGEHORZ7KH([LVWLQJ*URXSKDGGLVSRVHGRILWVIRUPHUWUDGLQJEXVLQHVVLQDQGKDYLQJUHWDLQHG PLOOLRQIURP
WKHVDOHSXWLQSODFHDQLQYHVWLQJVWUDWHJ\VHHNLQJORZULVNDFTXLVLWLRQWDUJHWVZLWKORQJWHUPJURZWKRSSRUWXQLWLHV,QWKH
Existing Group completed another reverse takeover, of Stainless Metalcraft (Chatteris) Limited, and has since established a track
record in the engineering sector and has grown and sold a number of businesses, developed through M&A activity and organic
growth, including its Industrial Products business (JenaTec) and its aerospace business (Sigma), further information on which
is set out below.
JenaTec
,Q-XQH$YLQJWUDQVDFTXLUHGDJURXSRIFRPSDQLHVIURP)HUUDULV*URXSSOFLQFOXGLQJ-HQDHU*HZLQGHWHFKQLN*PE+D
German manufacturer of precision instruments, together with Jena Rotary Technology Ltd and Jena-Tec Inc., its UK and US
GLVWULEXWRUV& +3UHFLVLRQ)LQLVKHUV/LPLWHGDVXSSOLHURISUHFLVLRQPHWDO¿QLVKLQJWRWKHDHURVSDFHLQGXVWU\%RQHKDP 
Turner Spindles was subsequently acquired by Jena Rotary Technology in September 2003, forming, at the time, one of the
largest precision machine spindle manufacturing operations in the UK. This division, known as JenaTec, was sold to Kuroda
3UHFLVLRQ,QGXVWULHV/LPLWHGRI-DSDQIRU PLOOLRQLQ1RYHPEHU
Sigma Components
,Q -XQH $YLQJWUDQV DFTXLUHG D  SHU FHQW LQWHUHVW LQ 6LJPD 3UHFLVLRQ &RPSRQHQWV/LPLWHG D SURYLGHU RI D UDQJH RI
services to aerospace and high technology markets. At the same time, the Existing Group established a 30,000 square foot
precision component manufacturing facility in Chengdu, China to accelerate the scale of its operations in the region. Further
strengthening its operations in the aerospace sector, Avingtrans acquired B&D Patterns Limited, a market leader in rigid and
ÀH[LEOHSLSHDVVHPEOLHVDQGFRPSRQHQWVLQ6HSWHPEHUIRU PLOOLRQ
Sigma Composites Limited was formed in February 2012 following the acquisition of Composites Engineering Group, which
KDGDVWURQJIRRWKROGLQ)0RWRUVSRUWDQG$6DSSURYHGIDFLOLWLHVVHUYLQJDHURVSDFHDQGRWKHUKLJKWHFKQRORJ\PDUNHWVDQG
Aerotech Tubes Limited, a manufacturer of pipe assemblies and manifolds, for £2 million in late 2012. Further additions to the
aerospace division included the acquisitions of the trade and certain assets from PFW UK Limited’s Farnborough site, involved
in the manufacture of aerospace components, also in 2012 for £1.85 million and from Tricorn Group plc’s subsidiary, RMDG
$HURVSDFHLQYROYHGLQWKHPDQXIDFWXUHRIDHURVSDFHSUHFLVLRQFRPSRQHQWVIRU PLOOLRQLQ$XJXVW)LQDOO\6LJPD
Components acquired Rolls-Royce’s internal pipe manufacturing businesses in Nuneaton, UK and Xi’an, China for £3.5 million,
VLJQL¿FDQWO\JURZLQJWKHVDOHVRIWKHGLYLVLRQ
,Q0D\$YLQJWUDQVVROGLWVDHURVSDFHGLYLVLRQWR6LOYHUÀHHW&DSLWDO3DUWQHUV//3IRUDQHQWHUSULVHYDOXHRI PLOOLRQ2I
WKH PLOOLRQFDVKSURFHHGVUHFHLYHG PLOOLRQZDVUHWXUQHGWR6KDUHKROGHUVE\ZD\RIDWHQGHURIIHULQ1RYHPEHU
Current operations
The Existing Group’s operations are focused on safety critical equipment for the Energy and Medical markets.
The Company acquired Crown UK Limited, a designer and manufacturer of housings and stands for roadside speed cameras,
LQIRUDFRQVLGHUDWLRQRI PLOOLRQ6WDLQOHVV0HWDOFUDIW &KDWWHULV /LPLWHG RSHUDWLQJQRZDV0HWDOFUDIW DSURGXFHU
RIIDEULFDWHGDQGPDFKLQHGSURGXFWVZDVDFTXLUHGIURP)HUUDULV*URXSSOFLQ2FWREHUIRUDWRWDOFRQVLGHUDWLRQRI 
million.
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In July 2013, Avingtrans acquired Exterran (UK) Limited, the UK operations of US-based Exterran, for consideration of £1,
which focused on the design, fabrication and installation of products for the global oil and gas market, including equipment
solutions. The business was renamed Maloney Metalcraft Limited, a previously well-known brand name in this market sector.
7KH&RPSDQ\DFTXLUHG6SDFH&U\RPDJQHWLFV/LPLWHGWUDGLQJDV6FLHQWL¿F0DJQHWLFVEDVHGLQ$ELQJGRQLQ)HEUXDU\IRU
£0.35 million. It designs, manufactures, tests and installs superconducting magnet systems for a range of medical and industrial
applications, as well as providing consultancy services to blue chip companies, such as Siemens and Rolls-Royce.

3.

Business overview

The Existing Group’s current operations are focused on safety critical equipment for the energy and medical markets. The
Directors are developing the Existing Group’s position as a leading European supplier of energy industry process modules,
vertically integrating this capability with the vessel manufacturing capability at Metalcraft. This same vertical integration
capability lends itself to the nuclear decommissioning, life extension and “new nuclear” markets, as well as a variety of other
niches in the renewable energy sector.
Following the disposal of Sigma Components, in order to give greater structure and focus to the Existing Group’s growth
VWUDWHJ\WKH'LUHFWRUVEHJDQWKHSURFHVVRIVSOLWWLQJWKHRSHUDWLRQDOPDQDJHPHQWDQG¿QDQFLDOUHSRUWLQJRIWKH([LVWLQJ*URXS¶V
business around its two core sectors of Energy and Medical. Both divisions have distinct markets and technological features
DQGLWLVLQWHQGHGIROORZLQJFRPSOHWLRQRIWKH$FTXLVLWLRQWKDW+7**URXS¶VRSHUDWLRQVZLOOIRUPWKHPDMRULW\RIWKH(QHUJ\
division of the Enlarged Group.
7KH([LVWLQJ*URXSFXUUHQWO\KDV¿YHPDLQVXEVLGLDU\XQGHUWDNLQJV6WDLQOHVV0HWDOFUDIW &KDWWHULV /LPLWHG ³0HWDOFUDIW´ 
Maloney Metalcraft Limited (“Maloney Metalcraft”), Crown UK Limited (“Crown International”), Composite Products Limited
³&RPSRVLWH3URGXFWV´ DQG6SDFH&U\RPDJQHWLFV/LPLWHG ³6FLHQWL¿F0DJQHWLFV´ 
Metalcraft
Metalcraft has operations at Chatteris in Cambridgeshire, UK and Chengdu in Sichuan Province, China. The business
manufactures equipment for safety critical applications in hazardous environments. This equipment is supplied to customers
in power generation, nuclear, oil and gas, petrochemical, water, medical, research & big science, food & brewing and diving
systems. Metalcraft’s products include pressure vessels, vacuum vessels and cryogenic vessels, as well as tanks, containers,
formers and generator housings, which are manufactured from various steels, iron, aluminium and alloys.
Its products are bespoke to each customer, with Metalcraft providing services from build to print through to a full turnkey package
of design, manufacture, installation and commissioning. Prototype, one-off, batch and small volume orders are undertaken in the
UK, with higher volume manufacturing at the Existing Group’s lower cost Chinese facility. The Board believes that the business
is a market leader in medium to large pressure vessels in Europe and one of the leading providers globally.
Maloney Metalcraft
Maloney Metalcraft operates from Aldridge in the West Midlands, with manufacturing either outsourced or undertaken at
WKH &KDWWHULV VLWH LQ &DPEULGJHVKLUH ,W GHVLJQV DQG IDEULFDWHV KLJK VSHFL¿FDWLRQ XSVWUHDP SURFHVV HTXLSPHQW IRU SHWUROHXP
production, gas processing and produced water treatment, as well as providing aftermarket services. It offers standard and
bespoke skidded (modular) units that are fully assembled and tested, ready for installation with minimum on-site work. This
encompasses design, engineering, project management, installation and commissioning.
Crown International
Crown International is based at Portishead, Bristol and is focused on the design and manufacture of pole and enclosure systems,
NQRZQ DV WKH µ&URZQ 3ROH¶ IRU URDGVLGH VDIHW\ FDPHUDV DQG 6PDUW 0RWRUZD\V DV ZHOO DV UDLO WUDFN VLJQDOOLQJ JDQWULHV DQG
roadside signage poles for motorways and major trunk roads. Crown International also has a contract with a Bristol-based
environmental technology company, Future Environment Technologies, to provide components for a new carbon capture and
carbon conversion technology. This technology is at pilot project stage, funded by the UK department of Energy & Climate
Change (now part of the Department for Business, Energy and Industrial Strategy).
Composite Products
Composite Products is based in Buckingham and designs and manufactures high strength to weight ratio critical components
combining metallic and non-metallic precision structures, as well as thermoplastic composite braiding for the manufacture of
tubular components. These typically replace conventional components in demanding applications in medical, imaging, security,
transport and other industrial sectors.
6FLHQWL¿F0DJQHWLFV
6FLHQWL¿F 0DJQHWLFV LV EDVHG LQ $ELQJGRQ 2[IRUGVKLUH DQG GHVLJQV DQG PDQXIDFWXUHV VXSHUFRQGXFWLQJ PDJQHW V\VWHPV
and associated cryogenic systems for a variety of markets, including: magnetic resonance imaging (MRI); nuclear magnetic
resonance (NMR); magnetic separation; surface science; nano-science; etc. These systems are used in medical imaging, bio-
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molecular imaging and various industrial and research markets, either to enhance image quality or to increase production of
scarce minerals.

4.

Financial summary

5HYHQXH
*URVV3UR¿W
$GMXVWHG(%,7'$
7UDGLQJSUR¿W ORVV DIWHUWD[
%DVLFHDUQLQJV ORVV SHUVKDUH SHQFH 

2014
£ million

2015
£ million*

2016
£ million*
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 S





S

7KHDQG¿QDQFLDOVDUHH[FOXGLQJGLVFRQWLQXHGRSHUDWLRQVIURPWKH6LJPD'LYLVLRQ
This summary information relates to past performance. Past performance is not a reliable indication of future results.

5.

Current trading

Information on the current trading of the Existing Group appears at paragraph 6 of Part 1 of this Admission Document.

25

PART 3
INFORMATION ON HAYWARD TYLER GROUP PLC
1.

Introduction

+7**URXSFRQVLVWVRIWZREXVLQHVVHV+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGWRJHWKHUSURYLGLQJVSHFLDOLVWSHUIRUPDQFHFULWLFDO
HQJLQHHULQJSURGXFWVDQGVHUYLFHV,WRSHUDWHVLQWKH8.WKH86$DQGWKH$VLD3DFL¿FUHJLRQVXSSO\LQJHQGXVHUVLQWKHHQHUJ\
industry globally. The business’ core focus is to design, engineer and manufacture reliable, high quality and durable performancecritical products that operate in harsh and challenging environments, serving end-users in the oil and gas, nuclear, power, clean
energy, water, industrial and defence sectors. It specialises in the design, manufacture, and servicing of a range of high-value,
ORZYROXPHEHVSRNHPRWRUVSXPSVVWHDPWXUELQHVFRPSUHVVRUVDQGDVVRFLDWHGHTXLSPHQW,QDGGLWLRQLWJHQHUDWHVVLJQL¿FDQW
revenues from the aftermarket care and servicing of its products.
+7**URXS¶VVWUDWHJ\LVWRGHYHORSDQGJURZLWVSURGXFWDQGVHUYLFHRIIHULQJVLQWRQHZPDUNHWQLFKHVWKURXJKWKHLQYHVWPHQWLQ
its people, its processes and its products.
Hayward Tyler
+D\ZDUG7\OHUKDVEHHQSURYLGLQJHQJLQHHUHGSURGXFWVIRURYHU\HDUV,WVSHFLDOLVHVLQWKHGHVLJQPDQXIDFWXUHDQGVHUYLFLQJ
of electric motors and pumps to meet demanding applications for the energy industry globally, as both an OEM supplier and
SDUWQHU +D\ZDUG7\OHU¶V VWUDWHJ\ LV WR IRUP VWUDWHJLF DOOLDQFHV HLWKHU WR GHVLJQ DQG GHYHORS QHZ SURGXFWV RU WR LQFOXGH LWV
products as components in pre-packaged products which are then sold to end users.
+D\ZDUG7\OHULVKHDGTXDUWHUHGDQGRSHUDWHVDVSHFLDOLVWPRWRUPDQXIDFWXULQJIDFLOLW\LQ/XWRQ,WKDVLQYHVWHGLQDPXOWLPLOOLRQ
SRXQGUHGHYHORSPHQWRILWV/XWRQIDFLOLW\WRFUHDWHDQHZµ&HQWUHRI([FHOOHQFH¶SDUWO\¿QDQFHGE\D8.*RYHUQPHQWJUDQW7KH
new facility has the potential to double the capacity of the previous site, in addition to providing enhanced R&D and staff training
IDFLOLWLHV+D\ZDUG7\OHURSHUDWHVIXUWKHUPDQXIDFWXULQJDQGVHUYLFHIDFLOLWLHVLQ6FRWODQGWKH86$&KLQDDQG,QGLDDQGKDV
partnerships with other service providers in South Africa and the Middle East. With operations established in each of its major
PDUNHWVEHLQJ(XURSHWKH$PHULFDVDQG$VLD+D\ZDUG7\OHU¶VDIWHUPDUNHWVHUYLFHDQGUHSDLUWHDPVDUHDEOHWRGHPRQVWUDWHIDVW
response times, a key strength supporting sales of its original equipment.
+D\ZDUG7\OHU¶V&KLQHVHVHUYLFHDQGRYHUKDXOIDFLOLW\ZDVVHWXSLQLQRUGHUWRSURYLGHFRQYHQLHQWDIWHUPDUNHWFDUHDQG
servicing of its products to the Chinese and wider Asian markets.
+D\ZDUG7\OHU,QFLVWKH86VXEVLGLDU\RI+D\ZDUG7\OHUDQGLVRSHUDWHGDVDVHSDUDWHEXVLQHVVXQLWJHQHUDWLQJSHUFHQWRI
+7*¶VUHYHQXHLQWKH\HDUWR0DUFK,WRSHUDWHVIURPDQ³1VWDPSHG´IDFLOLW\LQ9HUPRQWZKLFKSURYLGHVDUDQJHRI
SXPSVIRUWKHQXFOHDUSRZHUPDUNHWDVZHOODVDIWHUPDUNHWFDUHDQGVHUYLFLQJIRU+D\ZDUG7\OHULQVWDOOHGXQLWVDFURVV1RUWK
America and South Korea.
+D\ZDUG7\OHUJHQHUDWHGUHYHQXHLQWKH\HDUWR0DUFKRI PLOOLRQRIZKLFKSHUFHQWZDVGHULYHGIURPRULJLQDO
HTXLSPHQWVDOHVDQGSHUFHQWIURPWKHDIWHUPDUNHW ZKLFKLQFOXGHVVSDUHVDQGVKRSDQG¿HOGVHUYLFH 
Peter Brotherhood
The business of Peter Brotherhood was acquired from Dresser-Rand, a subsidiary of Siemens, in a trade and assets deal in
2FWREHU7KHEXVLQHVVZDVVXEVHTXHQWO\UHQDPHG3HWHU%URWKHUKRRGLQRUGHUWREHQH¿WIURPWKHUHSXWDWLRQJDLQHGIURP
150 years of providing specialist engineering solutions. Peter Brotherhood focuses on the design, manufacture and servicing of
performance-critical steam turbines, turbo generator sets, compressors, gear boxes and combined heat and power systems. Its
products are sold and used across a range of niche energy markets into over 100 countries.
3HWHU%URWKHUKRRGJHQHUDWHGUHYHQXHLQWKH\HDUWR0DUFKRI PLOOLRQRIZKLFKSHUFHQWZDVGHULYHGIURP
RULJLQDOHTXLSPHQWVDOHVDQGSHUFHQWIURPWKHDIWHUPDUNHW ZKLFKLQFOXGHVVSDUHVDQGVKRSDQG¿HOGVHUYLFH 

2.

Key strengths

7KH'LUHFWRUVEHOLHYHWKDW+D\ZDUG7\OHU*URXS¶VNH\VWUHQJWKVLQFOXGH
 WKH+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGEUDQGVZKLFKEHWZHHQWKHPKDYHRYHU\HDUVRIHQJLQHHULQJKHULWDJHSHGLJUHH
and experience;
 LWVIRFXVRQ5 'KDVUHVXOWHGLQWKHGHYHORSPHQWRIDUDQJHRILQQRYDWLYHSURGXFWVZKLFKDUHVSHFL¿FDOO\GHVLJQHGWRRSHUDWH
in challenging environments;
• its highly skilled and experienced engineering workforce;
 LWVVWURQJSRVLWLRQLQLWVUHVSHFWLYHHQHUJ\PDUNHWQLFKHVLQSDUWLFXODULQWKHVXEVHDRLODQGJDVVHFWRUFRDO¿UHGSRZHUSODQW
sector and nuclear sector;
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• it has a strong aftermarket service operation;
• it has a number of key long term strategic alliances with multinational OEMs and partners including TechnipFMC, Shanghai
Apollo in China, Ebara Corporation in Japan, FSubsea in Norway and Tomco in South Africa; and
• it is in a good strategic position for growth as a result of recent investment, including the newly opened Centre of Excellence.

3.

History

+D\ZDUG7\OHUZDVRULJLQDOO\IRXQGHGLQDVDSOXPEHUVPHUFKDQWLURQPRQJHUVDQGEUDVVIRXQGU\DQGZDVFRQVROLGDWHGDV
DK\GUDXOLFHQJLQHHULQJEXVLQHVVLQ,WPRYHGLWVRSHUDWLRQVWR/XWRQH[SDQGLQJRQWRDODUJHUVLWHLQ
+D\ZDUG7\OHUDFTXLUHG6XPR3XPSVLQDQGH[SDQGHGLQWRWKHJOREDOPDUNHWLQZLWKWKHSXUFKDVHRIDIDFLOLW\LQWKH
USA to take advantage of the growing nuclear market. Further expansion occurred both in the UK and internationally through
WKHDFTXLVLWLRQRI$393XPSVDQG0L[HUV/LPLWHGLQ(DVW.LOEULGHLQDQGZLWKWKHHVWDEOLVKPHQWRIQHZIDFLOLWLHVLQ'HOKL
LQDQG&KLQDLQWRLQFUHDVHLWVDELOLW\WRSURYLGHDIWHUPDUNHWFDUHWRWKH$VLDQPDUNHW
,Q-DQXDU\WKHSDUHQWFRPSDQ\RI+D\ZDUG7\OHUUHYHUVHGLQWRDQ$,0OLVWHGFRPSDQ\19LUR&OHDQWHFKSOFDQGZDV
UHQDPHG6SHFLDOLVW(QHUJ\*URXSSOF7KHQDPHZDVVXEVHTXHQWO\FKDQJHGWR+D\ZDUG7\OHU*URXSSOFLQ-DQXDU\
,Q2FWREHU+7**URXSFRPSOHWHGWKHDFTXLVLWLRQRIWKHWUDGHDQGDVVHWVRIWKH3HWHUERURXJKRSHUDWLRQVRI'UHVVHU5DQG
IRUDFRQVLGHUDWLRQRI PLOOLRQDQGVXEVHTXHQWO\UHVXUUHFWHGWKH3HWHU%URWKHUKRRGEUDQGZKLFKLQFHOHEUDWHVLWV
150th anniversary.

4.

Products and Services

Hayward Tyler
Boiler Circulating Pumps (“BCPs”) – Design and manufacture of BCPs for the energy industry. The pumps incorporate an
DUUD\RIIHDWXUHVWRKHOSGULYHHI¿FLHQF\HQVXUHUHOLDELOLW\GHOLYHUORZPDLQWHQDQFHZLWKDORQJOLIHVSDQDQGWKHUHIRUHDKLJK
UHWXUQRQLQYHVWPHQW7KHNH\VHOOLQJSRLQWRIWKH+D\ZDUG7\OHU%&3VLVWKHLUUHOLDELOLW\LQFKDOOHQJLQJRSHUDWLQJHQYLURQPHQWV
this is ensured by a design focus on simplicity, with both the pump and casings designed for a range of boiler pressures and
temperatures. As a result, the BCPs are a tried and tested solution for performance-critical, high pressure, high temperature boiler
systems.
+D\ZDUG7\OHULVFXUUHQWO\ZRUNLQJZLWKRSHUDWRUVDQG(3&VWRGHYHORSWKHQH[WJHQHUDWLRQRIVXSHUDQGXOWUDVXSHUFULWLFDO
ERLOHUV\VWHPVWRPHHWWKHHYHUJURZLQJSXVKIRUHI¿FLHQF\DQGHQYLURQPHQWDOHIIHFWLYHQHVV
%&3VDUHVROGWRWKHODUJHVFDOHSRZHUPDUNHWRI0:DQGDERYHZKLFKLQFOXGHVSUHGRPLQDQWO\FRDO¿UHGSRZHUJHQHUDWLRQ
SODQWV+D\ZDUG7\OHUKDVDODUJHLQVWDOOHGEDVHRI%&3VZRUOGZLGHZLWKPRUHWKDQXQLWVVXSSOLHGVLQFHLWEHJDQSURGXFLQJ
WKHSURGXFWLQWKHODWHV
Submersible motors – Submersible motors are used for integral pump systems topside (i.e. above the waterline) on offshore oil
DQGJDVH[WUDFWLRQSODWIRUPVDQGÀRDWLQJYHVVHOV+D\ZDUG7\OHUSURYLGHVDUDQJHRIVXEPHUVLEOHPRWRUVWRFXVWRPHUVDVSDUW
of an integrated pump package. The motors are manufactured for two applications; seawater lift pumps, which are designed to
RSHUDWHFRQWLQXRXVO\SURYLGLQJZDWHUDVUHTXLUHGIRUDYDULHW\RIDSSOLFDWLRQVDQG¿UHZDWHUSXPSVZKLFKDUHFRQ¿JXUHGIRUDQ
immediate response capable of auto-starting during an emergency.
+D\ZDUG7\OHU¶VPRWRUVDUHGLIIHUHQWLDWHGE\WKHXVHRIÀXLG¿OOHGWHFKQRORJ\DVRSSRVHGWRFRQYHQWLRQDORLO¿OOHGPRWRUV'XH
WRWKHORZHUYLVFRVLW\WKHPRWRUVDUHDEOHWRRSHUDWHDWKLJKHUVSHHGVZLWKJUHDWHUHI¿FLHQF\,QDGGLWLRQLQWKHHYHQWRIVHDZDWHU
LQJUHVVWKH\FRQWLQXHWRRSHUDWHXQOLNHRLO¿OOHGSURGXFWVZKLFKFDQIDLO7KLVJLYHVWKHFXVWRPHUDPRUHUHOLDEOHSURGXFWDQG
LQWKHHYHQWRIDOHDNIURPWKHPRWRUDYRLGVWKHULVNRIDQRLO¿OOHGPRWRUZKLFKKDVWKHSRWHQWLDOIRUVHULRXVHQYLURQPHQWDO
consequences.
,Q+D\ZDUG7\OHUVHFXUHGLWV¿UVWRUGHUIRUDVXEPHUVLEOHPRWRUIRUDZDWHUPDQDJHPHQWSURMHFWKLJKOLJKWLQJWKHSRVVLELOLW\
to diversify the uses for these motors in new markets.
Subsea motors – +D\ZDUG7\OHUGHVLJQVHQJLQHHUVDQGPDQXIDFWXUHVDUDQJHRIFRQYHQWLRQDOLQGXFWLRQµZHWZRXQG¶VXEVHD
PRWRUV7KHVHPRWRUVDUHGHVLJQHGWRRSHUDWHDWGHSWKVRIXSWRPHWUHVIRUD¿YH\HDUVHUYLFHF\FOHDQGKDYHSURYHQ
operating spans of eight years or more between recoveries.
+D\ZDUG7\OHU¶VVXEVHDPRWRUVDUHPDQXIDFWXUHGDWWKH&HQWUHRI([FHOOHQFHZKLFKLVDEOHWRSURYLGHIXOOORDGWHVWLQJRIVXEVHD
PRWRUVEHOLHYHGWREHWKH¿UVWRILWVW\SHJOREDOO\+D\ZDUG7\OHUKDVHQWHUHGLQWRDQXPEHURIVWUDWHJLFDOOLDQFHVLQRUGHUWRWDNH
advantage of the growing demand for subsea products:
 8QGHUWKHWHUPVRIDVWUDWHJLFDOOLDQFHZLWK)0&7HFKQRORJLHV QRZ7HFKQLS)0&SOF HVWDEOLVKHGLQ+D\ZDUG7\OHU
manufactures permanent magnet motors for application in TechnipFMC’s pumping systems which are due to be deployed off
the coast of Brazil and the west coast of Africa;

27

 ,Q+D\ZDUG7\OHUHQWHUHGLQWRDQDJUHHPHQWZLWK)XJOHVDQJV6XEVHD$6 )6XEVHD WRGHVLJQDQGEXLOGWKH0:
subsea motors to power its Omnirise subsea centrifugal and positive displacement pumps.
Canned Motor Pumps – Canned Motor Pumps are used for critical applications with high pressure, high temperature and
GLI¿FXOWWRKDQGOHÀXLGVZKLFKPD\EHWR[LFRUKD]DUGRXV7KLVLVEHFDXVHWKH\KDYHQRVHDOVDUHVHOIOXEULFDWLQJDQGKDYH
double pressure containment, therefore eliminating the need for a dynamic mechanical seal resulting in no leakage control being
required. The motors are straightforward and relatively cheap to install, are reliable and low maintenance. These are sold across
many applications including power generation, oil and gas, chemical and process, nuclear processing, naval and defence.
Varley Gear Pumps – Varley Gear Pumps are used for forced lubrication of engineering equipment and are designed to be
FDSDEOH RI SXPSLQJ DQ\ OXEULFDWLQJ ÀXLG +D\ZDUG 7\OHU GHVLJQV DQG PDQXIDFWXUHV D ZLGH UDQJH RI JHDU SXPSV XQGHU WKH
Varley brand which are used in lubricating oil systems, fuel oil transfer and processing and diesel engine lubrication. The pumps
DUHHQJLQHHUHGIRUKLJKHI¿FLHQF\RSHUDWLRQIRULPSURYHGSURGXFWLYLW\SHUIRUPDQFHDQGWKHUHGXFWLRQRIWRWDOOLIHF\FOHFRVWV
7KH\KDYHDGHVLJQOLIHWLPHRIRYHU\HDUV6LQFHWKH6HFRQG:RUOG:DURYHU9DUOH\*HDU3XPSVKDYHEHHQVROGDQG
installed worldwide across a number of applications, including oil and gas, power and chemical industries.
Peter Brotherhood
Steam turbines – 3HWHU%URWKHUKRRGGHVLJQVDQGPDQXIDFWXUHVDUDQJHRIEHVSRNHVWHDPWXUELQHVIURP0:WR0:ZKLFK
DUHGHVLJQHGIRUDYDULHW\RIDSSOLFDWLRQV,WVVWHDPWXUELQHVDUHFXVWRPGHVLJQHGWRPHHWVSHFL¿FHQJLQHHULQJUHTXLUHPHQWVDQG
are used in a range of activities including marine, oil and gas, energy from waste and the sugar industry. One of the few producers
LQWKH8.RIVWHDPWXUELQHVZLWKDQRXWSXWXSWR0:WKHVHODUJHUWXUELQHVDUHVXLWHGWRXVHLQZDVWHKHDWUHFRYHU\WKHÀRDWLQJ
vessels markets and the British Royal Navy submarine new build program. It has supplied steam turbine generators to many of
the world’s leading FPSO operators including Woodside, Single Buoy Mooring (SBM), BW Gas ASA, Bluewater, Saipem, Aker
Floating Production, Fred Olsen Production, and Maersk.
Combined Head and Power – Combined heat and power plants are able to generate not just electricity but also hot air or hot
DQGFROGZDWHU IRUDLUFRQGLWLRQLQJ WKXVJLYLQJWKHPDYHU\EURDGDSSOLFDWLRQ&+3SODQWVDUHKLJKO\HI¿FLHQWFRPSDUHGWR
conventional generation as the outputs are far broader than just power generation and they also provide localised security of
VXSSO\(VWLPDWHVVXJJHVWDPLQLPXPWRSHUFHQWFRVWVDYLQJVRYHUHQHUJ\SURGXFHGIURPWKHJULGDQGKHDWJHQHUDWHG
by on-site boilers. Based on the total energy generated, cogeneration plants typically cut nitrogen oxide and carbon dioxide
emissions by almost 50 per cent. compared to thermal power plant/boiler systems, while complying with the strictest emissions
regulations. Peter Brotherhood has provided a complete range of fully packaged and tested combined heat and power systems to
commercial, industrial and municipal energy users in the UK and North America.
&RQWLQXRXVPRQLWRULQJDQGDSSURSULDWHPDLQWHQDQFHLVHVVHQWLDOIRUWKHUHOLDEOHDQGHI¿FLHQWRSHUDWLRQRID&+3V\VWHPDVWKH
systems are often sold with long term maintenance contracts and supported uptime availability. Such systems are therefore heavily
UHOLDQWRQWKHDIWHUPDUNHWGLYLVLRQZKLFKSURYLGHVUHPRWHKRXUPRQLWRULQJUHJXODUUHSRUWVGHWDLOLQJV\VWHPDYDLODELOLW\DQG
performance and customised aftermarket support as part of the tailored maintenance support packages.
Aftermarket
%RWKWKH+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGEXVLQHVVHVEHQH¿WIURPDVLJQL¿FDQWLQVWDOOHGEDVHKDYLQJEHHQWKHGHVLJQHUV
DQGPDQXIDFWXUHUVRIWKHLUFRUHSURGXFWV%&3VLQWKHFDVHRI+D\ZDUG7\OHUDQGVWHDPWXUELQHVLQWKHFDVHRI3HWHU%URWKHUKRRG
With a combined installed base of thousands of units, both businesses are focused on providing through-life servicing and
VXSSRUWWRHQVXUHWKDWWKHOLIHF\FOHFRVWRIRZQHUVKLSLVUHGXFHGIRUWKHHQGXVHUDQGWKHRSHUDWRUKDVXOWLPDWHµSHDFHRIPLQG¶
knowing that the OEM is maintaining its capital equipment.
7KHDIWHUFDUHVHUYLFHLVDNH\GLIIHUHQWLDWRURIWKH+7**URXS¶VRIIHULQJ7KHDIWHUFDUHWHDPLVDEOHWRPRELOLVHDWDOOWLPHV
throughout the world, where a team of highly skilled engineers are able to provide regular servicing and emergency support,
RIWHQLQH[WUHPHFRQGLWLRQVDQGUHPRWHORFDWLRQV:LWKDIRFXVRQWKHFXVWRPHU+7**URXS¶V³'´PRGHOLQFRUSRUDWHVFXVWRPHU
training, parts supply and management, technical support, engineering solutions and repair services through a tailored offering
depending on the end user requirements.

5.

Customers

,QDGGLWLRQWRWKRVHFXVWRPHUVPHQWLRQHGDERYH+D\ZDUG7\OHU¶VFXVWRPHUVFRPSULVHDQXPEHURIWKHZRUOG¶VOHDGLQJEOXHFKLS
RUJDQLVDWLRQVLQFOXGLQJ%+(/DQG173&LQ,QGLD6KDQJKDL%RLOHU:RUNV'RQJ)DQJ(OHFWULFDQG%DEFRFN :LOFR[%HLMLQJ
in China and GE Power (incorporating Wuhan and Alstom).
,Q DGGLWLRQ WKHUH DUH QXPHURXV XWLOLWLHV DQG SRZHU VWDWLRQV DFURVV WKH JOREH WKDW RSHUDWH +D\ZDUG7\OHU¶V %&3V DQG LQ WKH
QXFOHDUVHFWRU+D\ZDUG7\OHUKDVNH\UHODWLRQVKLSVZLWK.RUHD+\GURDQG1XFOHDU3RZHU)RUVPDUN 9DWWHQIDOO DQG%HFKWHO
For Peter Brotherhood, key customers include Wartsila, Rolls Royce, Keppel, Maersk and SBM.



+7*VXPPDU\¿QDQFLDOLQIRUPDWLRQ

)LQDQFLDOLQIRUPDWLRQRQWKHKLVWRULFDOWUDGLQJSHUIRUPDQFHRI+7*LVVHWRXWLQ3DUWRIWKLV$GPLVVLRQ'RFXPHQW
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PART 4
RISK FACTORS
AN INVESTMENT IN ORDINARY SHARES IS HIGHLY SPECULATIVE AND INVOLVES A HIGH DEGREE OF
RISK. THE ATTENTION OF PROSPECTIVE INVESTORS IS DRAWN TO THE FACT THAT OWNERSHIP OF
SHARES IN THE COMPANY INVOLVES A VARIETY OF RISKS WHICH, IF THEY MATERIALISE, MAY HAVE
AN ADVERSE EFFECT ON THE ENLARGED GROUP’S BUSINESSES, FINANCIAL CONDITION, RESULTS OR
FUTURE OPERATIONS. IN ANY SUCH CASE, THE MARKET PRICE OF THE ORDINARY SHARES COULD
DECLINE AND AN INVESTOR MIGHT LOSE ALL OR PART OF HIS INVESTMENT.
In addition to the information set out in this Admission Document, the following risk factors should be considered
carefully in evaluating whether to make an investment in the Company. The following factors do not purport to be an
exhaustive list or explanation of all the potential risks and uncertainties associated with an investment in the Company
and they are not set out in any order of priority.
Additionally, there may be further risks of which the Directors and Proposed Director are not presently aware or currently
believe to be immaterial that may, in the future, adversely affect the Enlarged Group’s businesses and the market price
of the Ordinary Shares. In particular, the Company’s performance might be affected by changes in market, policy and
economic conditions and in legal, regulatory and tax requirements.
%HIRUH PDNLQJ D ¿QDO LQYHVWPHQW GHFLVLRQ SURVSHFWLYH LQYHVWRUV VKRXOG FRQVLGHU FDUHIXOO\ ZKHWKHU DQ LQYHVWPHQW LQ
WKH&RPSDQ\LVVXLWDEOHIRUWKHPDQGLIWKH\DUHLQDQ\GRXEWVKRXOGFRQVXOWZLWKDQLQGHSHQGHQW¿QDQFLDODGYLVHU
DXWKRULVHGXQGHUWKH)60$DVDPHQGHGRULIWKH\DUHDSHUVRQRXWVLGHWKH8.DSHUVRQRWKHUZLVHVLPLODUO\TXDOL¿HGLQ
their jurisdiction, who specialises in advising on the acquisition of shares and other securities.
Forward looking statements
This Admission Document includes “forward-looking statements” which include all statements other than statements of
KLVWRULFDOIDFWVLQFOXGLQJZLWKRXWOLPLWDWLRQWKRVHUHJDUGLQJWKH(QODUJHG*URXS¶V¿QDQFLDOSRVLWLRQEXVLQHVVVWUDWHJ\SODQV
and objectives of management for future operations and any statements preceded by, followed by or that include forward-looking
terminology such as the words “targets”, “plan”, “project”, “believes”, “estimates”, “aims”, “intends”, “can”, “may”, “expects”,
“forecasts”, “anticipates”, “would”, “should”, “could” or similar expressions or the negative thereof. Such forward-looking
statements involve known and unknown risks, uncertainties and other important factors beyond the Company’s control that
could cause the actual results, performance or achievements of the Company to be materially different from its future results,
performance or achievements expressed or implied by such forward-looking statements. Such forward-looking statements are
based on numerous assumptions regarding the Company’s present and future business strategies and the environment in which
the Enlarged Group will operate in the future. Among the important factors that could cause the Company’s actual results,
performance or achievements to differ materially from those implied by any forward-looking statements include factors in this
section entitled “Risk Factors” and elsewhere in this Admission Document. These forward-looking statements speak only as
at the date of this Admission Document. The Company expressly disclaims any obligation or undertaking to disseminate any
XSGDWHV RU UHYLVLRQV LQ UHODWLRQ WR DQ\ IRUZDUGORRNLQJ VWDWHPHQWV FRQWDLQHG KHUHLQ WR UHÀHFW DQ\ FKDQJH LQ WKH &RPSDQ\¶V
expectations with regard thereto or any change in events, conditions or circumstances on which any such statements are based.
As a result of these factors, the events described in the forward looking statements in this Admission Document may not occur.
3URVSHFWLYH LQYHVWRUV VKRXOG EH DZDUH WKDW WKHVH VWDWHPHQWV DUH HVWLPDWHV UHÀHFWLQJ RQO\ WKH MXGJHPHQW RI WKH &RPSDQ\¶V
management and prospective investors should not rely on any forward-looking statements.
The Ordinary Shares should be regarded as a highly speculative investment and an investment in Ordinary Shares may not be
suitable for all recipients of this Admission Document, which should only be made by those with the necessary expertise to
fully evaluate such an investment. The Directors believe the following risks should be considered carefully by investors before
acquiring Ordinary Shares. Accordingly, prospective investors are advised to consult an independent adviser authorised under
)60$RULIWKH\DUHDSHUVRQRXWVLGHWKH8.DSHUVRQRWKHUZLVHVLPLODUO\TXDOL¿HGLQWKHLUMXULVGLFWLRQZKRVSHFLDOLVHVLQ
advising in investments of this kind before making any investment decisions. A prospective investor should consider carefully
ZKHWKHUDQLQYHVWPHQWLQWKH&RPSDQ\LVVXLWDEOHLQWKHOLJKWRIKLVSHUVRQDOFLUFXPVWDQFHVDQGWKH¿QDQFLDOUHVRXUFHVDYDLODEOH
to him. If any of the risks described in this Admission Document actually occurs, the Enlarged Group may not be able to conduct
LWVEXVLQHVVDVFXUUHQWO\SODQQHGDQGLWV¿QDQFLDOFRQGLWLRQRSHUDWLQJUHVXOWVDQGFDVKÀRZVFRXOGEHVHULRXVO\KDUPHG,QWKDW
case, the market price of the Ordinary Shares could decline and all or part of an investment in the Ordinary Shares could be lost.
No inference ought to be drawn as to the order in which the following risk factors are presented as to their relative importance
or potential effect.
RISK FACTORS RELATING TO THE BUSINESS AND OPERATIONS OF THE ENLARGED GROUP
The Enlarged Group’s future business performance depends on the award of contracts
The Enlarged Group’s success will depend on its ability to renew contracts with existing clients and to attract new clients.
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A substantial portion of the Enlarged Group’s future revenues are expected to be directly or indirectly derived from new
contracts. Failure to gain new business or renew contracts may adversely affect the Enlarged Group.
The Enlarged Group’s dependence on the award or renewal of contracts would mean that its revenue stream is not constant
or predictable and has the potential to be particularly sporadic. Delays in revenue delivery in future accounting periods may
adversely affect the Enlarged Group’s results and, therefore, the market price of its shares.
Failing to successfully implement the strategy of the Enlarged Group
As set out in Part 1 of tis Admission Document, the Board intends to continue to pursue a strategy to “buy and build” in regulated
engineering niche markets where the Board sees potential consolidation opportunities followed by crystallising their value
through sales at an appropriate stage. The Enlarged Group’s future success and returns to Shareholders will be dependent on the
successful completion of this strategy. The execution of the Enlarged Group’s strategy may also place strain on its managerial,
RSHUDWLRQDODQG¿QDQFLDOUHVHUYHVDQGWKHIDLOXUHWRLPSOHPHQWVXFKDVWUDWHJ\VXFFHVVIXOO\PD\DGYHUVHO\DIIHFWWKH&RPSDQ\¶V
UHSXWDWLRQEXVLQHVVSURVSHFWVUHVXOWVRIRSHUDWLRQDQG¿QDQFLDOFRQGLWLRQ
The future performance of the Enlarged Group cannot be guaranteed
There is no certainty and no representation or warranty is given by any person that the Enlarged Group will be able to achieve
DQ\ VWUDWHJLF DLPV RU UHWXUQV UHIHUUHG WR LQ WKLV$GPLVVLRQ 'RFXPHQW 7KH ¿QDQFLDO RSHUDWLRQV RI WKH (QODUJHG *URXS PD\
EH DGYHUVHO\ DIIHFWHG E\ JHQHUDO HFRQRPLF FRQGLWLRQV E\ FRQGLWLRQV ZLWKLQ WKH JOREDO ¿QDQFLDO PDUNHWV JHQHUDOO\ RU E\ WKH
SDUWLFXODU¿QDQFLDOFRQGLWLRQRIRWKHUSDUWLHVGRLQJEXVLQHVVZLWKWKH(QODUJHG*URXS
The Enlarged Group’s ability to pursue its strategy could be impacted by adverse global economic conditions
Any economic downturn either globally or locally in any area in which the Enlarged Group operates may have an adverse effect
on the demand for the Enlarged Group’s products and services and the ability of the Directors and Proposed Director to deliver
against the Enlarged Group’s business plan.
Foreign exchange currency risk
7KH(QODUJHG*URXS¶V¿QDQFLDORSHUDWLRQVPD\EHDGYHUVHO\DIIHFWHGE\FXUUHQF\H[FKDQJHUDWHÀXFWXDWLRQV
The Enlarged Group currently has foreign sales denominated, and operates in US dollars, Chinese Renminbi and Euros and may,
in the future, have sales denominated in the currencies of additional countries into which the Enlarged Group may expand and/
RUHVWDEOLVKRSHUDWLRQVRUVDOHVRI¿FHV$Q\ÀXFWXDWLRQVLQWKHH[FKDQJHUDWHRIWKHVHIRUHLJQFXUUHQFLHVPD\KDYHDPDWHULDO
adverse effect on the Enlarged Group’s business. The Existing Group has previously engaged in foreign currency hedging where
LWKDGPDWHULDOGHQRPLQDWHGLQIRUHLJQFXUUHQF\DQGFHUWDLQW\RIFDVKÀRZV,IWKH(QODUJHG*URXSGHFLGHVWRKHGJHLWVIRUHLJQ
currency exposure, it may not be able to hedge effectively due to unreasonable costs, unknown timescales or illiquid markets.
The Enlarged Group’s ability to pursue its strategy could be impacted by changes in social and political factors
The Enlarged Group’s ability to pursue its strategy may be affected by changes in social and political factors in the markets in
which the Enlarged Group will operate in or expects to operate in. If such changes were to materialise the Directors and Proposed
Director may decide to change certain aspects of the Enlarged Group’s strategy. This may entail the development of alternative
products and services, which could place additional strain on the Enlarged Group’s capital resources and may adversely impact
RQWKHUHYHQXHDQGSUR¿WDELOLW\RIWKH(QODUJHG*URXS
Attraction and retention of key management and employees
The successful operation of the Enlarged Group will depend partly upon the performance and expertise of its current and future
management and employees. The loss of the services of one or more of the Enlarged Group’s key management or employees, or a
ORVVRIWKHDELOLW\WRFRQWLQXHWRDWWUDFWDQGUHWDLQTXDOL¿HGHPSOR\HHVPD\KDYHDPDWHULDODGYHUVHHIIHFWRQWKH(QODUJHG*URXS
Loss of major customers
7KH(QODUJHG*URXSFXUUHQWO\JHQHUDWHVDSURSRUWLRQRILWVUHYHQXHVIURPFHUWDLQFXVWRPHUVDQGRUVSHFL¿FFRQWUDFWV7KHORVVRI
all or a substantial proportion of the business provided by one or more of the Enlarged Group’s top customers or contracts may
have a material adverse effect on the Enlarged Group’s business. Similarly, the Enlarged Group’s future projected revenues are
dependent on securing certain additional customers and/or expanding its services to existing customers.
$EUHDNGRZQLQWKHUHODWLRQVKLSZLWKDQ\RIWKH(QODUJHG*URXS¶VVXSSOLHUVRUDQ\RIWKHPIDLOLQJWRVXSSO\VXI¿FLHQWRU
DFFHSWDEOHTXDOLW\RISURGXFWVFRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQWKH¿QDQFLDOFRQGLWLRQRIWKH(QODUJHG*URXS
The Enlarged Group has established relationships with a number of key suppliers and manufacturers. These relationships could
change over time as a result of many factors, including change of personnel, either by the Enlarged Group or its suppliers, and
change in ownership of the suppliers. Any deterioration or change in the Enlarged Group’s relationships with its suppliers, or
any supplier declining to sell products to the Enlarged Group for any reason or becoming insolvent or facing material business
disruption, could have an adverse effect on the business of the Enlarged Group.
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7KH(QODUJHG*URXSPD\QRWEHDEOHWRDFTXLUHVXLWDEOHSURGXFWVRIDSSURSULDWHTXDOLW\LQVXI¿FLHQWTXDQWLWLHVDQGRURQWHUPV
acceptable to it in the future. The Enlarged Group is dependent on suppliers to assure the quality, quantity, price and existence
of products used or sold by the Enlarged Group. Its inability to acquire suitable products in the future, or the loss of one or more
RILWVVXSSOLHUVDQGLWVIDLOXUHWRUHSODFHDQ\RQHRUPRUHRIWKHPFRXOGKDYHDQDGYHUVHHIIHFWRQWKH¿QDQFLDOSHUIRUPDQFHRI
the Enlarged Group.
7KH(QODUJHG*URXS¶VEXVLQHVVFRXOGDOVREHDGYHUVHO\DIIHFWHGE\VLJQL¿FDQWEXVLQHVVGLVUXSWLRQDWLWVVXSSOLHUV¶IDFWRULHVRU
LIWKHUHZHUHGHOD\VLQSURGXFWVKLSPHQWVGXHWRIUHLJKWGLI¿FXOWLHVLQGXVWULDODFWLRQ LQFOXGLQJVWULNHVE\SHUVRQQHODWSRUWV
through which products are transported) or elsewhere in its supply chain.
Competition
The Enlarged Group may face competition, including from domestic and overseas competitors who have greater capital and
other resources and superior brand recognition than the Enlarged Group and may be able to provide better products or adopt
more aggressive pricing policies. There is no assurance that the Enlarged Group will be able to compete successfully in such
marketplaces.
7KH(QODUJHG*URXS¶VREMHFWLYHVPD\QRWEHIXO¿OOHG
The value of an investment in the Enlarged Group is dependent upon the Enlarged Group achieving the aims set out in this
Admission Document. There can be no guarantee that the Enlarged Group will achieve the level of success that the Directors and
Proposed Director expect.
Economic, political, judicial, administrative, taxation or other regulatory matters
The Enlarged Group may be adversely affected by changes in economic, political, judicial, administrative, taxation or other
regulatory factors, as well as other unforeseen matters.
Credit Risk
7KHUHLVWKHULVNRI¿QDQFLDOORVVWRWKH(QODUJHG*URXSLIDFXVWRPHURUFRXQWHUSDUW\WRD¿QDQFLDOLQVWUXPHQWIDLOVWRPHHWLWV
contractual obligations.
Reputation is important in winning contracts with both new and existing customers
The Enlarged Group’s reputation, in terms of the products and the aftercare services it provides, is central to the Enlarged Group
winning original equipment orders and aftercare service contracts with both new and existing customers. Failure to meet the
expectations of these customers may have a material adverse effect on the Enlarged Group’s reputation, business, prospects,
UHVXOWVRIRSHUDWLRQDQG¿QDQFLDOFRQGLWLRQ7KH(QODUJHG*URXS¶VIXWXUHUHYHQXHJURZWKDQGWKHRUGHUVDQGFRQWUDFWVLWZLQV
depend on its ability to provide customers with high quality products and a high quality of service. If the Enlarged Group is
unable to provide customers with high quality products and a high quality of service, it could face customer dissatisfaction,
leading to decreased demand for its products and services, a loss of revenue and damage to the Enlarged Group’s reputation.
The Enlarged Group’s insurance policies may be inadequate to cover the cost of claims made against the Enlarged Group
While the Enlarged Group will maintain commercial insurance at a level it believes is appropriate against certain risks commonly
insured in the industry, there is no guarantee that it will be able to obtain the desired levels of cover on acceptable terms in the
future. Furthermore, the nature of these risks is such that liabilities could exceed policy limits or that certain risks could be
excluded from the Enlarged Group’s insurance coverage. There are also likely to be risks against which the Enlarged Group
cannot insure or against which it may elect not to insure. The potential costs that could be associated with any liabilities not
FRYHUHGE\LQVXUDQFHRULQH[FHVVRILQVXUDQFHFRYHUDJHPD\FDXVHVXEVWDQWLDOGHOD\VDQGUHTXLUHVLJQL¿FDQWFDSLWDORXWOD\V
DGYHUVHO\DIIHFWLQJWKH(QODUJHG*URXS¶VHDUQLQJVDQGFRPSHWLWLYHSRVLWLRQLQWKHIXWXUHDQGSRWHQWLDOO\LWV¿QDQFLDOSRVLWLRQ
The Enlarged Group’s operations could suffer losses which may not be fully compensated by insurance. In addition, certain
types of risks may be, or may become, either uninsurable or not economically insurable, or may not be currently or in the future
covered by the Enlarged Group’s insurance policies. Any of the foregoing could have a material adverse effect on the Enlarged
*URXS¶VRSHUDWLQJUHVXOWVEXVLQHVVSURVSHFWVDQG¿QDQFLDOFRQGLWLRQ
7KH(QODUJHG*URXSPD\EHFRPHWKHVXEMHFWRIRUEHLQYROYHGZLWKVLJQL¿FDQWGLVSXWHVRUOLWLJDWLRQ
Whilst the Enlarged Group will take such precautions as it regards appropriate to avoid or minimise the likelihood of any legal
SURFHHGLQJVRUFODLPVRUDQ\UHVXOWLQJ¿QDQFLDOORVVWRWKH(QODUJHG*URXSWKH'LUHFWRUVDQG3URSRVHG'LUHFWRUFDQQRWSUHFOXGH
the possibility of litigation or disputes being brought against the Enlarged Group. Any litigation or disputes brought in the future
involving the Enlarged Group’s products or services could have a material adverse effect on the Enlarged Group’s business.
There can be no assurance that claimants in any litigation or dispute proceedings will not be able to devote substantially greater
¿QDQFLDOUHVRXUFHVWRDQ\VXFKSURFHHGLQJVRUWKDWWKH(QODUJHG*URXSZLOOSUHYDLOLQDQ\VXFKOLWLJDWLRQRUGLVSXWH$Q\OLWLJDWLRQ
or dispute, whether or not determined in the Enlarged Group’s favour or settled by the Enlarged Group, may be costly and may
divert the efforts and attention of the Enlarged Group’s management and other personnel from normal business operations.
The Enlarged Group’s insurance may not necessarily cover any of the claims brought against the Enlarged Group or may not
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be adequate to protect it against all liability that may be imposed. Any litigation, dispute or regulatory investigation or actions
EURXJKWLQWKHIXWXUHFRXOGKDYHDPDWHULDODGYHUVHHIIHFWRQWKH(QODUJHG*URXS¶VUHSXWDWLRQEXVLQHVV¿QDQFLDOFRQGLWLRQDQG
operating results.
Integration risk
7KH(QODUJHG*URXS¶VVXFFHVVPD\LQSDUWEHGHSHQGHQWXSRQ$YLQJWUDQV¶DELOLW\WRLQWHJUDWH+7**URXSDQGDQ\RWKHUEXVLQHVVHV
that it may acquire in the future without disruption to the existing business. If the Scheme becomes effective, the process of
LQWHJUDWLQJ+7**URXSPD\FUHDWHXQIRUHVHHQRSHUDWLQJGLI¿FXOWLHVDQGH[SHQGLWXUHVDQGSRVHPDQDJHPHQWDGPLQLVWUDWLYHDQG
¿QDQFLDOFKDOOHQJHV6SHFL¿FDOO\LQWHJUDWLQJRSHUDWLRQVDQGSHUVRQQHODQGSUHFRPSOHWLRQRUSRVWFRPSOHWLRQFRVWVPD\SURYH
PRUHGLI¿FXOWDQGRUH[SHQVLYHWKDQDQWLFLSDWHGSRWHQWLDOO\UHVXOWLQJLQORZHUWKDQH[SHFWHG¿QDQFLDOUHWXUQVIRUWKH(QODUJHG
Group.
Potential requirement for further investment
Any future acquisitions, expansion, activity and/or business development may require additional capital, whether from equity
or debt sources. There can be no guarantee that the necessary funds will be available on a timely basis, on favourable terms, or
DWDOORUWKDWVXFKIXQGVLIUDLVHGZRXOGEHVXI¿FLHQW,IDGGLWLRQDOIXQGVDUHUDLVHGE\LVVXLQJHTXLW\VHFXULWLHVGLOXWLRQWRWKH
then existing shareholdings may result. Debt funding may require assets of the Enlarged Group to be secured in favour of the
lender, which security may be exercised if the Enlarged Group were to be unable to comply with the terms of the relevant debt
facility agreement. The level and timing of future expenditure will depend on a number of factors, some of which are outside the
Enlarged Group’s control. If the Enlarged Group is not able to obtain additional capital on acceptable terms, or at all, it may be
forced to curtail or abandon such planned acquisition opportunities, expansion, activity and/or business development and any of
the above could have a material adverse effect on the Enlarged Group.
Taxation framework
$Q\FKDQJHLQWKH(QODUJHG*URXS¶VWD[VWDWXVRULQWD[OHJLVODWLRQ+05&¶VSUDFWLFHVDQGFRQFHVVLRQVDQGRULQWHUSUHWDWLRQ
thereof could affect the Enlarged Group’s ability to provide returns to its Shareholders or diminish post tax returns to its
Shareholders. Statements in this Admission Document concerning the taxation of investors in ordinary shares are based on
current tax law and practice which is subject to change. The taxation of an investment in the Enlarged Group depends on the
individual circumstances of investors.
Pension Scheme
7KH (QODUJHG *URXS PDLQWDLQV D GH¿QHG EHQH¿W SHQVLRQ VFKHPH 7KH (QODUJHG *URXS FRXOG EH UHTXLUHG WR LQFUHDVH LWV
contributions to cover funding shortfalls caused by prior investment performance of Scheme assets, a deterioration in the discount
UDWHRULQÀDWLRQUDWHDSSOLHGDQGFKDQJHVLQWKHOLIHH[SHFWDQF\RIPHPEHUVRIWKHVFKHPH
The Enlarged Group’s operations could be subject to events of force majeure
The Enlarged Group’s operations now or in the future may be adversely affected by risks outside the control of the Enlarged
*URXSLQFOXGLQJODERXUXQUHVWFLYLOGLVRUGHUZDUVXEYHUVLYHDFWLYLWLHVRUVDERWDJH¿UHVÀRRGVH[SORVLRQVRURWKHUFDWDVWURSKHV
epidemics or quarantine restrictions which could have the effect of making the performance of relevant contracts by members of
WKH(QODUJHG*URXSRUE\WKHLUFRQWUDFWFRXQWHUSDUWLHVLPSRVVLEOHRUVXEVWDQWLDOO\GLI¿FXOWWRSHUIRUP
Health and safety
There are inherent risks to health and safety arising from the nature of the business conducted by the Enlarged Group, which
accordingly requires the adoption and maintenance of a rigorous health and safety programme. Given health and safety regulatory
requirements and the number of sites on which the Company operates, the Company’s health and safety performance is critical
to the success of the business. Any failure in health and safety performance may result in penalties for non-compliance with
UHOHYDQWUHJXODWRU\UHTXLUHPHQWVDQGDIDLOXUHZKLFKUHVXOWVLQDPDMRURUVLJQL¿FDQWKHDOWKDQGVDIHW\LQFLGHQWVXFKDVLQMXU\
to, or fatality of, members of the workforce may be costly in terms of potential liabilities arising as a result. Furthermore, such
a failure could generate adverse publicity and have a negative impact on the Company’s reputation. These failures may have a
PDWHULDODGYHUVHLPSDFWRQWKH&RPSDQ\¶VEXVLQHVVRSHUDWLQJUHVXOWV¿QDQFLDOFRQGLWLRQRUSURVSHFWV
UK’s proposed termination of its membership of the European Union
The Enlarged Group faces potential risks associated with the proposed exit by the UK from its membership of the European
Union, and the potential uncertainty preceding that exit. The UK exiting the European Union could materially change both the
¿VFDODQGOHJDOIUDPHZRUNLQZKLFKWKH(QODUJHG*URXSRSHUDWHVDQGLWFRXOGKDYHDPDWHULDOLPSDFWRQWKH8.¶VHFRQRP\DQG
its future economic growth. In addition, prolonged uncertainty regarding aspects of the UK economy as a result of the uncertainty
DURXQGWKHSURSRVHGH[LWFRXOGGDPDJHFXVWRPHUV¶DQGLQYHVWRUV¶FRQ¿GHQFH
General risks
,IDQ\RUDOORIWKHDERYHULVNVDFWXDOO\RFFXUWKH(QODUJHG*URXS¶VEXVLQHVV¿QDQFLDOFRQGLWLRQVUHVXOWVRUIXWXUHRSHUDWLRQV
could be materially adversely affected. In such a case, the price of the New Avingtrans Shares could decline and investors may
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lose all or part of their investment. Additional risks and uncertainties not presently known to the Directors and Proposed Director
or which they currently deem immaterial, may also have an adverse effect upon the Enlarged Group.
RISKS RELATING TO THE COMPANY’S SECURITIES
General
An investment in the Ordinary Shares is only suitable for investors capable of evaluating the risks (including the risk of capital
ORVV DQGPHULWVRIVXFKLQYHVWPHQWDQGZKRKDYHVXI¿FLHQWUHVRXUFHVWRVXVWDLQDWRWDOORVVRIWKHLULQYHVWPHQW$QLQYHVWPHQW
LQWKH2UGLQDU\6KDUHVVKRXOGEHVHHQDVORQJWHUPLQQDWXUHDQGFRPSOHPHQWDU\WRLQYHVWPHQWVLQDUDQJHRIRWKHU¿QDQFLDO
DVVHWVDVSDUWRIDGLYHUVL¿HGLQYHVWPHQWSRUWIROLR$FFRUGLQJO\W\SLFDOLQYHVWRUVLQWKH&RPSDQ\DUHH[SHFWHGWREHLQVWLWXWLRQDO
investors, private client fund managers and private client brokers, as well as private individuals who have received advice from
WKHLUSURIHVVLRQDODGYLVHUVUHJDUGLQJLQYHVWPHQWLQWKH2UGLQDU\6KDUHVDQGRUZKRKDYHVXI¿FLHQWH[SHULHQFHWRHQDEOHWKHPWR
evaluate the risks and merits of such investment themselves.
Share price volatility and liquidity
)ROORZLQJ $GPLVVLRQ WKH PDUNHW SULFH RI WKH (QODUJHG 6KDUH &DSLWDO PD\ EH VXEMHFW WR ZLGH ÀXFWXDWLRQV LQ UHVSRQVH WR
PDQ\IDFWRUVLQFOXGLQJVWRFNPDUNHWÀXFWXDWLRQVDQGJHQHUDOHFRQRPLFFRQGLWLRQVRUFKDQJHVLQSROLWLFDOVHQWLPHQWWKDWPD\
VXEVWDQWLDOO\DIIHFWWKHPDUNHWSULFHRIWKH(QODUJHG6KDUH&DSLWDOLUUHVSHFWLYHRIWKH(QODUJHG*URXS¶VDFWXDO¿QDQFLDOWUDGLQJ
or operational performance. These factors could include the performance of the Enlarged Group, large purchases or sales of the
Ordinary Shares (or the perception that the same may occur), legislative changes and market, economic, political or regulatory
conditions. The share price for publicly traded companies can be highly volatile. Admission to AIM should not be taken as
implying that a liquid market for the Enlarged Share Capital will either develop or be sustained following Admission. Active,
OLTXLGWUDGLQJPDUNHWVJHQHUDOO\UHVXOWLQORZHUSULFHYRODWLOLW\DQGPRUHHI¿FLHQWH[HFXWLRQRIEX\DQGVHOORUGHUVIRULQYHVWRUV
The liquidity of a securities market is often a function of the volume of the underlying shares that are publicly held by unrelated
parties. If a liquid trading market for the Enlarged Share Capital does not develop, the price of the Ordinary Shares may become
PRUHYRODWLOHDQGLWPD\EHPRUHGLI¿FXOWWRFRPSOHWHDEX\RUVHOORUGHUIRUVXFK2UGLQDU\6KDUHV
Investment in AIM traded securities
7KH(QODUJHG6KDUH&DSLWDOZLOOEHWUDGHGRQ$,0UDWKHUWKDQDGPLWWHGWRWKH2I¿FLDO/LVWRIWKH8./LVWLQJ$XWKRULW\$,0LV
a market designed primarily for emerging or smaller companies to which a higher investment risk tends to be attached than to
ODUJHURUPRUHHVWDEOLVKHGFRPSDQLHV7KHUXOHVRI$,0DUHOHVVGHPDQGLQJWKDQWKRVHRIWKH2I¿FLDO/LVWDQGDQLQYHVWPHQWLQ
VKDUHVWUDGHGRQ$,0PD\FDUU\DKLJKHUULVNWKDQDQLQYHVWPHQWLQVKDUHVDGPLWWHGWRWKH2I¿FLDO/LVW,QDGGLWLRQWKHPDUNHW
LQVKDUHVWUDGHGRQ$,0PD\KDYHOLPLWHGOLTXLGLW\PDNLQJLWPRUHGLI¿FXOWIRUDQLQYHVWRUWRUHDOLVHLWVLQYHVWPHQWRQ$,0WKDQ
WRUHDOLVHDQLQYHVWPHQWLQDFRPSDQ\ZKRVHVKDUHVDUHDGPLWWHGWRWKH2I¿FLDO/LVW,QYHVWRUVVKRXOGWKHUHIRUHEHDZDUHWKDWWKH
PDUNHWSULFHRIWKH2UGLQDU\6KDUHVPD\EHPRUHYRODWLOHWKDQWKDWRIVKDUHVDGPLWWHGWRWKH2I¿FLDO/LVWDQGPD\QRWUHÀHFWWKH
underlying value of the net assets of the Company. Investors may, therefore, not be able to sell at a price which permits them to
recover their original investment and could lose their entire investment.
Dilution of Shareholders’ interests as a result of additional equity fundraisings
7KH&RPSDQ\PD\QHHGWRUDLVHDGGLWLRQDOIXQGVLQWKHIXWXUHWR¿QDQFHDPRQJVWRWKHUWKLQJVZRUNLQJFDSLWDOH[SDQVLRQRI
the Enlarged Group’s businesses, new developments relating to existing operations or further acquisitions. If additional funds are
raised through the issuance of new equity or equity-linked securities of the Company other than on a pro rata basis to existing
Shareholders, the percentage ownership of existing Shareholders will be reduced. Shareholders may also experience subsequent
dilution and/or such securities may have preferred rights, options and pre-emption rights ranking ahead of the Ordinary Shares.
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PART 5
HISTORICAL FINANCIAL INFORMATION ON HAYWARD TYLER GROUP PLC
7KLV3DUWFRQWDLQVKLVWRULFDO¿QDQFLDOLQIRUPDWLRQRQ+D\ZDUG*URXSSOFIRUWKHWKUHH\HDUVHQGHG
0DUFK WKH³+7*$FFRXQWV´ 6HFWLRQ D FRQWDLQVWKHDFFRXQWVLQUHVSHFWRIWKH\HDUWR0DUFK
6HFWLRQ E FRQWDLQVWKHDFFRXQWVLQUHVSHFWRIWKH\HDUWR0DUFKDQG6HFWLRQ F FRQWDLQV
WKHDFFRXQWVLQUHVSHFWRIWKH\HDUWR0DUFK7KH¿QDQFLDOVWDWHPHQWVLQWKLV3DUWZKLFKKDYH
not been re-reviewed by Grant Thornton UK LLP for the purposes of publication in this Admission
'RFXPHQWKDYHEHHQUHSOLFDWHGZLWKQRDPHQGPHQWVRUDGMXVWPHQWVDQGWKHUHIRUHGH¿QLWLRQVDQGSDJH
UHIHUHQFHVLQWKLV3DUWFDUU\WKHVDPHPHDQLQJRUUHIHUHQFHDVWKRVHXVHGLQWKH+7*$FFRXQWVIRUWKH
UHOHYDQW\HDUDQGGRQRWPDWFKWKHGH¿QLWLRQVXVHGHOVHZKHUHLQWKLV$GPLVVLRQ'RFXPHQW7KH+7*
$FFRXQWVIRUHDFKRIWKHWKUHH\HDUVHQGHG0DUFKLQFOXGLQJWKHVWUDWHJLFDQGGLUHFWRUV¶UHSRUWV
FDQEHGRZQORDGHGIURPWKH+7*ZHEVLWHhtg.global.
Part (a)
HTG Accounts for the year ended 31 March 2017
Independent Auditor’s Report to the members of Hayward Tyler Group PLC
:H KDYH DXGLWHG WKH ¿QDQFLDO VWDWHPHQWV RI +D\ZDUG7\OHU *URXS 3/& IRU WKH \HDU HQGHG  0DUFK  ZKLFK FRPSULVH
the Group and Company Statements of Financial Position, the Consolidated Income Statement, the Consolidated Statement of
Comprehensive Income, the Consolidated and Company Statements of Changes in Equity, the Group and Company Cash Flow
6WDWHPHQWVDQGWKHUHODWHGQRWHVWRWKH¿QDQFLDOVWDWHPHQWV7KH¿QDQFLDOUHSRUWLQJIUDPHZRUNWKDWKDVEHHQDSSOLHGLQWKHLU
preparation is applicable law and International Financial Reporting Standards (IFRS) (as adopted by the European Union).
This report is made solely to the Company’s members, as a body, in accordance (Section 80C(2) of the Isle of Man Companies
$FW2XUDXGLWZRUNKDVEHHQXQGHUWDNHQVRWKDWZHPLJKWVWDWHWRWKH&RPSDQ\¶VPHPEHUVWKRVHPDWWHUVZHDUHUHTXLUHG
to state to them in an auditor’s report 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 auditor
As explained more fully in Statement of Directors’ Responsibilities as set out on the previous page, the Directors are responsible
IRU WKH SUHSDUDWLRQ RI WKH ¿QDQFLDO VWDWHPHQWV ZKLFK JLYH D WUXH DQG IDLU YLHZ 2XU UHVSRQVLELOLW\ LV WR DXGLW DQG H[SUHVV DQ
RSLQLRQRQWKH¿QDQFLDOVWDWHPHQWVLQDFFRUGDQFHZLWKDSSOLFDEOHODZDQG,QWHUQDWLRQDO6WDQGDUGVRQ$XGLWLQJ 8.DQG,UHODQG 
Those standards require us to comply with the Auditing Practices Board’s Ethical Standards for Auditors.

6FRSHRIWKHDXGLWRIWKH¿QDQFLDOVWDWHPHQWV
$QDXGLWLQYROYHVREWDLQLQJHYLGHQFHDERXWWKHDPRXQWVDQGGLVFORVXUHVLQWKH¿QDQFLDOVWDWHPHQWVVXI¿FLHQWWRJLYHUHDVRQDEOH
DVVXUDQFH WKDW WKH ¿QDQFLDO VWDWHPHQWV DUH IUHH IURP PDWHULDO PLVVWDWHPHQW ZKHWKHU FDXVHG E\ IUDXG RU HUURU7KLV LQFOXGHV
an assessment of: whether the accounting policies are appropriate to the Group’s circumstances and have been consistently
DSSOLHGDQGDGHTXDWHO\GLVFORVHGWKHUHDVRQDEOHQHVVRIVLJQL¿FDQWDFFRXQWLQJHVWLPDWHVPDGHE\WKHGLUHFWRUVDQGWKHRYHUDOO
SUHVHQWDWLRQRIWKH¿QDQFLDOVWDWHPHQWV
,QDGGLWLRQZHUHDGDOOWKH¿QDQFLDODQGQRQ¿QDQFLDOLQIRUPDWLRQLQWKH5HSRUWDQG$FFRXQWVWRLGHQWLI\PDWHULDOLQFRQVLVWHQFLHV
ZLWKWKHDXGLWHG¿QDQFLDOVWDWHPHQWVDQGWRLGHQWLI\DQ\LQIRUPDWLRQWKDWLVDSSDUHQWO\PDWHULDOO\LQFRUUHFWEDVHGRQRUPDWHULDOO\
inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the implications for our report.

2SLQLRQRQ¿QDQFLDOVWDWHPHQWV
,QRXURSLQLRQWKH¿QDQFLDOVWDWHPHQWVJLYHDWUXHDQGIDLUYLHZRIWKHVWDWHRIWKH*URXS¶VDQG&RPSDQ\¶VDIIDLUVDVDW0DUFK
DQGRIWKH*URXS¶VSUR¿WIRUWKH\HDUWKHQHQGHGLQDFFRUGDQFHZLWKWKH,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV ,)56 
(as adopted by the European Union).
Paul Naylor
Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
*UDQW7KRUQWRQ+RXVH
Milton Keynes
-XO\
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Statements of Financial Position
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Non-current assets
*RRGZLOO
2WKHULQWDQJLEOHDVVHWV
Investments
3URSHUW\SODQWDQGHTXLSPHQW
'HIHUUHGWD[DVVHWV
Other debtors
Trade and other receivables
3HQVLRQDQGRWKHUHPSOR\HHREOLJDWLRQV

Current assets
,QYHQWRULHV
7UDGHDQGRWKHUUHFHLYDEOHV
2WKHUFXUUHQWDVVHWV
&XUUHQWWD[DVVHWV
Cash and cash equivalents

Current liabilities
7UDGHDQGRWKHUSD\DEOHV
%RUURZLQJV
3URYLVLRQV
&XUUHQWWD[OLDELOLWLHV
2WKHUOLDELOLWLHV
'HULYDWLYHV

Non-current liabilities
%RUURZLQJV
2WKHUFUHGLWRUV

Equity
&DOOHGXSVKDUHFDSLWDO
6KDUHSUHPLXPDFFRXQW
0HUJHUUHVHUYH
5HYHUVHDFTXLVLWLRQUHVHUYH
6KDUHEDVHGSD\PHQWUHVHUYH
Other equity
)RUHLJQFXUUHQF\WUDQVODWLRQUHVHUYH
5HWDLQHGHDUQLQJV
Total equity
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Consolidated Income Statement
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5HYHQXH
&RVWRIVDOHV
*URVVSUR¿W
Other income
2SHUDWLQJFKDUJHV
2SHUDWLQJ ORVV SUR¿W

/RVV SUR¿WIRUWKH\HDU





Consolidated Statement of Comprehensive Income
Year to
31 March

£000

Year to
31 March

£000

 




 












7RWDOFRPSUHKHQVLYH ORVV SUR¿WIRUWKH\HDU

 



Attributable to
(TXLW\VKDUHKROGHUVRIWKH&RPSDQ\

 




/RVV SUR¿WIRUWKH\HDU
Other comprehensive income/(loss):
,WHPVWKDWZLOOQRWEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
5HPHDVXUHPHQWRIQHWGH¿QHGEHQH¿WOLDELOLW\
,QFRPHWD[UHODWLQJWRLWHPVQRWUHFODVVL¿HG
,WHPVWKDWZLOOEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
*DLQRQWUDQVODWLRQRIRYHUVHDVVXEVLGLDULHV
Other comprehensive income for the year net of tax
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Consolidated Statement of Changes in Equity
Share
Capital
£000

%DODQFHDW$SULO
DLYLGHQGV
,VVXHRIVKDUHFDSLWDO
6DOHRIVKDUHV
(PSOR\HHVKDUHEDVHG
compensation
Transactions with owners
3UR¿WIRUWKH\HDU
Actuarial gain for the year
on pension scheme (see note 28)
Deferred tax on actuarial
movement on pension scheme
*DLQRQWUDQVODWLRQRI
overseas subsidiaries
Total comprehensive income



Share
Premium
£000

Share
Reserve Treasury
Based
Merger Acquisition
Stock Payment
Reserve
Reverse Reserve Reserve
£000
£000
£000
£000

 

Other
Equity
£000

Foreign
Currency
Translation
Reserve
£000

Retained
Earnings
£000

Total
£000
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-


-


-


-


-


-


-

 
138
138

-

-

-

-

-

-

-

-

(28)

(28)





































 

 

 









  

Balance at 31 March 2016



'LYLGHQGV
Issue of share capital
Sale of shares
Employee share based
compensation
Transactions with owners


-


-


-


-


-
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-


-

 
-
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/RVVIRUWKH\HDU
$FWXDULDOJDLQIRUWKH\HDU
on pension scheme (see note 28)
'HIHUUHGWD[RQDFWXDULDO
movement on pension scheme
*DLQRQWUDQVODWLRQRI
overseas subsidiaries
Total comprehensive income
Balance at 31 March 2017
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Cash Flow Statement


Operating activities
7UDGLQJSUR¿W ORVV EHIRUHWD[
1RQFDVKDGMXVWPHQW
1HWFKDQJHVLQZRUNLQJFDSLWDO
&RQWULEXWLRQVWRGH¿QHGEHQH¿WSODQ
3D\PHQWRIQRQWUDGLQJLWHPV
7D[HVSDLG
Net cash from operating activities
Investing activities
3XUFKDVHRISURSHUW\SODQWDQGHTXLSPHQW
3URFHHGVIURP¿QDQFHOHDVHVWRSXUFKDVHSURSHUW\SODQWDQGHTXLSPHQW
3XUFKDVHRILQWDQJLEOHDVVHWV
Interest received
'LVSRVDORISURSHUW\SODQWDQGHTXLSPHQW
Acquisition of trade and assets
Investment in subsidiary
Dividends received


Notes

Year to
31 March

£000

Year to
31 March

£000








 

 
 

 










 







 

 







-

(10,132)
-





 












 
22
 

 
 




(258)
8,001






1HWFDVKIURP¿QDQFLQJDFWLYLWLHV







Net change in cash and cash equivalents
&DVKDQGFDVKHTXLYDOHQWVDWEHJLQQLQJRI\HDU




  





1,235

5,135

Net cash used in investing activities
Financing activities
3URFHHGVIURPERUURZLQJV
5HSD\PHQWRIERUURZLQJV
Re-banking costs
Proceeds from issue of share capital
'LYLGHQGVSDLG
6DOHRIWUHDVXU\VKDUHV
5HSD\PHQWRI¿QDQFHOHDVHV
,QWHUHVWSDLG
*UDQWLQFRPHUHFHLYHG

Cash and cash equivalents at end of year

Notes to the Financial Statements for the year to 31 March 2017
1.

General information

+D\ZDUG 7\OHU *URXS 3/& LV LQFRUSRUDWHG DQG UHVLGHQW LQ WKH ,VOH RI 0DQ 7KH &RPSDQ\¶V UHJLVWHUHG RI¿FH LV 3HUHJULQH
Corporate Services Limited, Burleigh Manor, Peel Road, Douglas, Isle of Man, IM1 5EP. The Company’s principal place of
EXVLQHVVLV.LPSWRQ5RDG/XWRQ8./8/'+D\ZDUG7\OHU*URXS3/&¶VVKDUHVDUHOLVWHGRQWKH$OWHUQDWLYH,QYHVWPHQW
Market (AIM).
+D\ZDUG7\OHU*URXS3/&LVWKHXOWLPDWHSDUHQWFRPSDQ\RIWKH*URXSDQGWKHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHG
LQ3RXQGV6WHUOLQJ ZKLFKLVLWVIXQFWLRQDOFXUUHQF\7KHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQDSSURYHGIRULVVXH
E\WKH%RDUGRI'LUHFWRUVRQ-XO\*LYHQWKHDQQRXQFHGSURSRVHGWUDQVDFWLRQZLWK$YLQJWUDQVSOFZHGRQRWLQWHQGWR
propose a year-end dividend.
7KH *URXS LQFOXGHV ERWK WKH +D\ZDUG 7\OHU DQG 3HWHU %URWKHUKRRG EXVLQHVVHV ZKLFK WRJHWKHU SURYLGH DURXQG  \HDUV
of engineering experience, heritage and pedigree. The Group is focused on delivering performance-critical solutions for the
PRVWGHPDQGLQJUHTXLUHPHQWVWRPHHWFXUUHQWDQGIXWXUHJOREDOHQHUJ\QHHGV+D\ZDUG7\OHULVDPDUNHWOHDGHULQWKHGHVLJQ
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manufacture and servicing of performance-critical motors and pumps for the harshest of environments. Peter Brotherhood is
a market leader in the design, manufacture and servicing of performance-critical steam turbines, turbo gen-sets, compressors
and combined heat and power systems. The end markets served by the Group include oil and gas (topside and subsea), power
generation (conventional and nuclear), the chemical and industrials sectors, the marine market and the sugar industry.
,QDGGLWLRQWRWKHKHDGRI¿FHLQ/XWRQ (QJODQG +D\ZDUG7\OHUKDVPDQXIDFWXULQJDQGVHUYLFHVXSSRUWIDFLOLWLHVLQ.XQVKDQ
&KLQD 'HOKL ,QGLD (DVW.LOEULGH 6FRWODQG DQG&ROFKHVWHU 86$ WRJHWKHUZLWKDVDOHVRI¿FHLQ6KDQJKDL &KLQD 3HWHU
%URWKHUKRRGKDVLWVPDQXIDFWXULQJDQGVHUYLFLQJIDFLOLW\LQ3HWHUERURXJK (QJODQG 7KHVHIDFLOLWLHVDQGVWDIISURYLGHFRYHU
KRXUVGD\VDZHHNIRUPDLQWHQDQFHRYHUKDXODQGUHSDLU



6XPPDU\RIVLJQL¿FDQWDFFRXQWLQJSROLFLHV

2.1

Going concern

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGRQDJRLQJFRQFHUQEDVLV7KH'LUHFWRUVKDYHWDNHQQRWHRIWKHJXLGDQFH
issued by The Financial Reporting Council on Going Concern Assessments in determining that this is the appropriate basis of
SUHSDUDWLRQRIWKH¿QDQFLDOVWDWHPHQWVDQGKDYHFRQVLGHUHGDQXPEHURIIDFWRUV
After making due enquiry, and having considered:
• The Group’s budget for the coming year and its projections through to 2020;
• The likelihood that the proposed acquisition of the Company by Avingtrans plc (the “Avingtrans Transaction”) will complete;
 7KH*URXS¶VORQJWHUP¿QDQFLQJDUUDQJHPHQWVDVSDUWRIDQHQODUJHGJURXSIROORZLQJWKH$YLQJWUDQV7UDQVDFWLRQDQG
• In the unlikely event that the Avingtrans Transaction does not complete, the alternative funding solutions available to the
Group and the Company,
WKH 'LUHFWRUV FRQ¿UP WKDW WKH\ KDYH D UHDVRQDEOH H[SHFWDWLRQ WKDW WKH *URXS DQG WKH &RPSDQ\ KDYH DGHTXDWH UHVRXUFHV WR
FRQWLQXHLQRSHUDWLRQDOH[LVWHQFHIRUWKHIRUHVHHDEOHIXWXUH)XUWKHUGHWDLOFDQEHIRXQGLQWKHVLJQL¿FDQWPDQDJHPHQWMXGJPHQWV
LQ VHFWLRQ $FFRUGLQJO\ WKH &RPSDQ\ FRQWLQXHV WR DGRSW WKH JRLQJ FRQFHUQ EDVLV RI DFFRXQWLQJ LQ SUHSDULQJ WKH ¿QDQFLDO
VWDWHPHQWVIRUWKH\HDUHQGHG0DUFK

2.2

Basis of preparation

7KHFRPSDQ\DQGFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG0DUFKKDYHEHHQSUHSDUHGLQDFFRUGDQFHZLWK
International Financial Reporting Standards (IFRSs) as adopted by the European Union and the requirements of the Isle of
0DQ&RPSDQLHV$FW7KH¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGXQGHUWKHKLVWRULFDOFRVWEDVLVIRUWKHSXUSRVHV
RI LQFOXVLRQ LQ WKLV GRFXPHQW ZLWK WKH H[FHSWLRQ RI VRPH ¿QDQFLDO LQVWUXPHQWVZKLFK DUH FDUULHG DW IDLU YDOXH VHH QRWH  
DQG IUHHKROG SURSHUWLHV ZKLFK DUH KHOG DW UHYDOXHG DPRXQWV VHH QRWH  7KH DFFRXQWLQJ SROLFLHV VHW RXW EHORZ KDYH EHHQ
consistently applied to all the periods presented. In accordance with the exemption provided by the Isle of Man Companies Act
QRVHSDUDWH,QFRPH6WDWHPHQWRU6WDWHPHQWRI&RPSUHKHQVLYH,QFRPHLVSUHVHQWHGIRUWKH&RPSDQ\

2.3

Basis of consolidation

7KH*URXS¿QDQFLDOVWDWHPHQWVFRQVROLGDWHWKRVHRIWKH&RPSDQ\DQGDOORILWVVXEVLGLDULHVDVRI0DUFK6XEVLGLDULHV
are all entities over which the Company is exposed to, or has rights to, variable returns from its involvement, and has the ability
to affect those returns through its power over the subsidiary in accordance with IFRS10 – Consolidated Financial Statements.
All transactions and balances between Group companies are eliminated on consolidation, including unrealised gains and losses
on transactions between Group companies. Where unrealised losses on intra-group asset sales are reversed on consolidation,
WKHXQGHUO\LQJDVVHWLVDOVRWHVWHGIRULPSDLUPHQWIURPDJURXSSHUVSHFWLYH$PRXQWVUHSRUWHGLQWKH¿QDQFLDOVWDWHPHQWVRI
VXEVLGLDULHVKDYHEHHQDGMXVWHGZKHUHQHFHVVDU\WRHQVXUHFRQVLVWHQF\ZLWKWKHDFFRXQWLQJSROLFLHVDGRSWHGE\WKH*URXS3UR¿W
or loss and other comprehensive income of subsidiaries acquired or disposed of during the year are recognised from the effective
date of acquisition, or up to the effective date of disposal as applicable.

2.4

Business combinations

For business combinations occurring since 1 January 2010, the requirements of IFRS 3R have been applied. The consideration
transferred by the Group to obtain control of a subsidiary is calculated as the sum of the acquisition-date fair values of assets
transferred, liabilities incurred and the equity interests issued by the Group, which includes the fair value of any asset or liability
arising from a contingent consideration arrangement. Acquisition costs are expensed as incurred.
7KH*URXSUHFRJQLVHVLGHQWL¿DEOHDVVHWVDFTXLUHGDQGOLDELOLWLHVDVVXPHGLQDEXVLQHVVFRPELQDWLRQUHJDUGOHVVRIZKHWKHUWKH\
KDYHEHHQSUHYLRXVO\UHFRJQLVHGLQWKHDFTXLUHH¶V¿QDQFLDOVWDWHPHQWVSULRUWRWKHDFTXLVLWLRQ$VVHWVDFTXLUHGDQGOLDELOLWLHV
assumed are measured at their acquisition-date fair values.
*RRGZLOOLVVWDWHGDIWHUVHSDUDWHUHFRJQLWLRQRILGHQWL¿DEOHLQWDQJLEOHDVVHWV,WLVFDOFXODWHGDVWKHH[FHVVRIWKHVXPRI D IDLU
value of consideration transferred, (b) the recognised amount of any non-controlling interest in the acquiree and (c) acquisitionGDWHIDLUYDOXHRIDQ\H[LVWLQJHTXLW\LQWHUHVWLQWKHDFTXLUHHRYHUWKHDFTXLVLWLRQGDWHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWV,I
WKHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWVH[FHHGWKHVXPFDOFXODWHGDERYHWKHH[FHVVDPRXQW LHJDLQRQDEDUJDLQSXUFKDVH LV
UHFRJQLVHGLQSUR¿WRUORVVLPPHGLDWHO\
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2.5

Trading and non-trading

The consolidated income statement reports the results for the year under the headings Trading and Non-trading. Trading
UHSUHVHQWVWKHXQGHUO\LQJSHUIRUPDQFHRI+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGWRJHWKHUZLWKKHDGRI¿FHFRVWV1RQWUDGLQJ
represents non-recurring items. There was non-trading other income in the year of £0.5 million which relates to a compensation
claim relating to damage to equipment in the Centre of Excellence. There were also non-trading operating charges in the year
of £0.2 million. These charges relate to cost of the acquisition of the Peter Brotherhood business and amortisation of the Peter
%URWKHUKRRGRUGHUERRN1RQWUDGLQJWD[FKDUJHVRI PLOOLRQUHODWHWRDUHGXFWLRQLQWKHGHIHUUHGWD[DVVHWRI PLOOLRQ
IROORZLQJWKHFKDQJHLQWKHHQDFWHG8.FRUSRUDWLRQWD[UDWHIURPWRSOXVDWD[FKDUJHRQQRQWUDGLQJRWKHULQFRPH
and operating charges of £0.1 million.

2.6

Segmental reporting

In identifying its operating segments, management follows the Group’s service lines, which represent the main products and
services provided by the Group. The activities undertaken by the original equipment manufacturing segment (“OE”) includes the
design and manufacture of motors, pumps and steam generators. The aftermarket segment (“AM”) provides a comprehensive
range of aftermarket services and spares supporting the Group’s own product range as well as those of other original equipment
manufacturers. Each of these operating segments is managed separately as they require different resources and have a different
customer base, including sales and marketing approach. All inter-segment transfers are carried out at arm’s length prices.
7KH PHDVXUHPHQW SROLFLHV WKH *URXS XVHV IRU VHJPHQW UHSRUWLQJ XQGHU ,)56  DUH WKH VDPH DV WKRVH XVHG LQ LWV ¿QDQFLDO
statements, except that:
• Centre of Excellence expenses net of grant income
• expenses relating to share-based payments; and
• unallocated central costs
DUHQRWLQFOXGHGLQDUULYLQJDWWKHRSHUDWLQJSUR¿WRIWKHRSHUDWLQJVHJPHQWV,QDGGLWLRQFRUSRUDWHDVVHWVZKLFKDUHQRWGLUHFWO\
attributable to the business activities of any operating segment are not allocated to a segment. There have been no changes from
SULRUSHULRGVLQWKHPHDVXUHPHQWPHWKRGVXVHGWRGHWHUPLQHUHSRUWHGVHJPHQWSUR¿WRUORVV

2.7

Foreign currency translation

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHGLQ3RXQGV6WHUOLQJZKLFKLVWKH&RPSDQ\¶VIXQFWLRQDOFXUUHQF\
a) Functional and presentation currency
,WHPVLQFOXGHGLQWKH¿QDQFLDOVWDWHPHQWVRIHDFKRIWKH*URXS¶VHQWLWLHVDUHPHDVXUHGXVLQJWKHFXUUHQF\RIWKHSULPDU\HFRQRPLF
HQYLURQPHQWLQZKLFKWKHHQWLW\RSHUDWHV WKH³IXQFWLRQDOFXUUHQF\´ ,QWKH*URXS¶V¿QDQFLDOVWDWHPHQWVDOODVVHWVOLDELOLWLHVDQG
transactions of the Group entities, with a functional currency other than the Pound Sterling (the Group’s presentation currency)
are translated into Pounds Sterling upon consolidation. The functional currencies of the entities in the Group have remained
unchanged during the reporting period.
b) Transactions and balances
Foreign currency transactions are translated into the functional currency of the respective Group entity using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions
and from the translation of year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are
UHFRJQLVHGLQSUR¿WRUORVV
Non-monetary items measured at historical cost are translated using the exchange rates at the date of the transaction (not retranslated). Non-monetary items measured at fair value are translated using the exchange rates at the date when fair value was
determined.
c) Foreign subsidiaries
7KH DVVHWV DQG OLDELOLWLHV LQ WKH ¿QDQFLDO VWDWHPHQWV RI IRUHLJQ VXEVLGLDULHV DQG UHODWHG JRRGZLOO DUH WUDQVODWHG DW WKH UDWH
of exchange ruling at the reporting date. Income and expenses are translated at the average rate. The exchange differences
arising from the re-translation of the opening net investment in subsidiaries are recognised in other comprehensive income
and accumulated in the “Foreign Currency Translation Reserve” in equity. On disposal of a foreign operation the cumulative
WUDQVODWLRQGLIIHUHQFHVDUHUHFODVVL¿HGIURPHTXLW\WRSUR¿WRUORVVZKHQWKHJDLQRUORVVRQGLVSRVDOLVUHFRJQLVHG

2.8

Property, plant and equipment

Land held for use in production or administration is stated at historical cost. As land is considered to have an unlimited useful
life, related carrying amounts are not depreciated. Buildings for use in production or administration are initially recognised at
acquisition cost and subsequently measured using the cost model, cost less accumulated depreciation and impairment losses.
3URSHUW\DQGHTXLSPHQWKHOGXQGHU¿QDQFHOHDVHVDUHFDSLWDOLVHGDQGLQFOXGHGLQSURSHUW\SODQWDQGHTXLSPHQW6XFKDVVHWVDUH
depreciated on a straight line basis over their expected useful lives (determined by reference to comparable owned assets) or over
the term of the lease, if shorter. Buildings are stated at cost or revaluation less depreciation and impairment losses. Equipment,
IXUQLWXUHDQG¿WWLQJVDUHVWDWHGDWFRVWOHVVGHSUHFLDWLRQDQGLPSDLUPHQWORVVHV'HSUHFLDWLRQLVSURYLGHGDWUDWHVFDOFXODWHGWR
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ZULWHRIIWKHFRVWRUUHYDOXDWLRQRI¿[HGDVVHWVOHVVWKHLUHVWLPDWHGUHVLGXDOYDOXHRYHUWKHLUH[SHFWHGXVHIXOOLYHV7KHIROORZLQJ
useful lives are applied:
Buildings
Plant and machinery
)L[WXUHVDQG¿WWLQJV
Short leasehold improvements


-

25 years
5-10 years
\HDUV
over period of lease

Material residual value estimates and estimates of the useful life are updated as required, but at least annually, whether or not
the asset is revalued.
Gains or losses arising on the disposal of property, plant and equipment are determined as the difference between the disposal
SURFHHGVDQGWKHFDUU\LQJDPRXQWRIWKHDVVHWVDQGDUHUHFRJQLVHGLQSUR¿WRUORVVZLWKLQ´RWKHULQFRPH´RU´RWKHUH[SHQVHV´

2.9

Leased assets

The economic ownership of a leased asset is transferred to the lessee if the lessee bears substantially all the risks and rewards
related to the ownership of the leased asset. The related asset is then recognised at the inception of the lease at the fair value of
the leased asset or, if lower, the present value of the lease payments plus incidental payments, if any. A corresponding amount
LVUHFRJQLVHGDVD¿QDQFHOHDVLQJOLDELOLW\/HDVHVRIODQGDQGEXLOGLQJVDUHFODVVL¿HGVHSDUDWHO\DQGDUHVSOLWLQWRDODQGDQGD
building element, in accordance with the relative fair values of the leasehold interests at the date the asset is recognised initially.
'HSUHFLDWLRQPHWKRGVDQGXVHIXOOLYHVIRUDVVHWVKHOGXQGHU¿QDQFHOHDVHDJUHHPHQWVFRUUHVSRQGWRWKRVHDSSOLHGWRFRPSDUDEOH
DVVHWVZKLFKDUHOHJDOO\RZQHGE\WKH*URXS7KHFRUUHVSRQGLQJ¿QDQFHOHDVLQJOLDELOLW\LVUHGXFHGE\OHDVHSD\PHQWVOHVV
¿QDQFHFKDUJHVZKLFKDUHH[SHQVHGDVSDUWRI¿QDQFHFRVWV
The interest element of leasing payments represents a constant proportion of the capital balance outstanding and is charged to
SUR¿WRUORVVRYHUWKHSHULRGRIWKHOHDVH
All other leases are treated as operating leases. Payments on operating lease agreements are recognised as an expense on a
straight-line basis over the lease term. Associated costs, such as maintenance and insurance, are expensed as incurred.

2.10 Goodwill
*RRGZLOOUHSUHVHQWVWKHIXWXUHHFRQRPLFEHQH¿WVDULVLQJIURPDEXVLQHVVFRPELQDWLRQWKDWDUHQRWLQGLYLGXDOO\LGHQWL¿HGDQG
separately recognised. Goodwill is carried at cost less accumulated impairment losses. Goodwill is considered to have an
LQGH¿QLWHXVHIXOOLIH5HIHUWR1RWHIRUDGHVFULSWLRQRILPSDLUPHQWWHVWLQJSURFHGXUHV

2.11 Other intangible assets
2WKHULQWDQJLEOHDVVHWVLQFOXGHFDSLWDOLVHGGHYHORSPHQWFRVWVRIWKH+D\ZDUG7\OHUEXVLQHVVHVLQFXUUHGLQWKHGHYHORSPHQWRI
new pump and motor technology and product and process development. They are accounted for using the cost model whereby
capitalised costs are amortised on a straight-line basis over their estimated useful life. Management assess the useful life of group
LQWDQJLEOHDVVHWVWREHLQWKHUDQJHRI¿YHWRWHQ\HDUV
Costs that are directly attributable to the development phase of technology are recognised as an intangible asset, provided they
meet the following recognition requirements:
completion of the intangible asset to the end of the development phase is technically feasible, so that it will be available for use
or sale;
• the Group intends to complete the intangible asset and use or sell it;
• the Group has the ability to use or sell the intangible asset;
 WKHLQWDQJLEOHDVVHWZLOOJHQHUDWHSUREDEOHIXWXUHHFRQRPLFEHQH¿WV$PRQJRWKHUWKLQJVWKLVUHTXLUHVWKDWWKHUHEHDPDUNHW
for the output from the intangible asset or for the intangible asset itself, or, if it is to be used internally, the asset will be used
LQJHQHUDWLQJVXFKEHQH¿WV
 WKHUHDUHDGHTXDWHWHFKQLFDO¿QDQFLDODQGRWKHUUHVRXUFHVWRFRPSOHWHWKHGHYHORSPHQWDQGWRXVHRUVHOOWKHLQWDQJLEOHDVVHWDQG
• the expenditure attributable to the intangible asset during its development can be measured reliably.
Development costs not meeting these criteria for capitalisation are expensed as incurred.
Directly attributable costs include employee costs incurred on the development along with an appropriate portion of relevant
overheads. Development costs recognised as an intangible asset are subject to the same subsequent measurement method.
+RZHYHUXQWLOFRPSOHWLRQRIWKHGHYHORSPHQWSURMHFWWKHDVVHWVDUHVXEMHFWWRLPSDLUPHQWWHVWLQJRQO\DVGHVFULEHGEHORZLQ
the note on impairments.
In addition, other intangible assets include the fair value of intangible assets acquired in a business combination at their acquisition
date less any amortisation of such assets. In the case of Peter Brotherhood, these assets include the value of the order book at
WKHDFTXLVLWLRQGDWHOHVVWKHYDOXHRIWKHRUGHUVWKDWKDGWUDGHGGXULQJWKHSHULRGIURPWKHDFTXLVLWLRQGDWHWR0DUFK
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2.12 Impairment testing of goodwill, other intangible assets and property, plant and equipment
)RULPSDLUPHQWDVVHVVPHQWSXUSRVHVDVVHWVDUHJURXSHGDWWKHORZHVWOHYHOVIRUZKLFKWKHUHDUHODUJHO\LQGHSHQGHQWFDVKLQÀRZV
(cash-generating units). As a result, some assets are tested individually for impairment and some are tested at cash-generating
XQLWOHYHO*RRGZLOOLVDOORFDWHGWRWKRVHFDVKJHQHUDWLQJXQLWVWKDWDUHH[SHFWHGWREHQH¿WIURPV\QHUJLHVRIDUHODWHGEXVLQHVV
combination and represent the lowest level within the Group at which management monitors goodwill. Cash-generating units to
which goodwill has been allocated (determined by the Group’s management as equivalent to its operating segments) are tested
for impairment at least annually. All other individual assets or cash-generating units are tested for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the asset’s (or cash-generating unit’s) carrying amount exceeds its
recoverable amount, which is the higher of fair value less costs of disposal and value-in-use. To determine the value-in-use,
PDQDJHPHQWHVWLPDWHVH[SHFWHGIXWXUHFDVKÀRZV IURPHDFKFDVKJHQHUDWLQJXQLWDQGGHWHUPLQHVDVXLWDEOHGLVFRXQWUDWHLQ
RUGHUWRFDOFXODWHWKHSUHVHQWYDOXHRIWKRVHFDVKÀRZV7KHGDWDXVHGIRULPSDLUPHQWWHVWLQJSURFHGXUHVDUHGLUHFWO\OLQNHGWRWKH
Group’s latest approved budget, adjusted as necessary to exclude the effects of future reorganisations and asset enhancements.
'LVFRXQWIDFWRUVDUHGHWHUPLQHGLQGLYLGXDOO\IRUHDFKFDVKJHQHUDWLQJXQLWDQGUHÀHFWFXUUHQWPDUNHWDVVHVVPHQWVRIWKHWLPH
YDOXHRIPRQH\DQGDVVHWVSHFL¿FULVNIDFWRUV
,PSDLUPHQWORVVHVIRUFDVKJHQHUDWLQJXQLWVUHGXFH¿UVWWKHFDUU\LQJDPRXQWRIDQ\JRRGZLOODOORFDWHGWRWKDWFDVKJHQHUDWLQJ
unit. Any remaining impairment loss is charged pro rata to the other assets in the cash-generating unit. With the exception of
goodwill, all assets are subsequently reassessed for indications that an impairment loss previously recognised may no longer
exist. An impairment loss is reversed if the asset’s or cash-generating unit’s recoverable amount exceeds its carrying amount.

2.13 Investments
Investments in subsidiaries are recorded at fair value of consideration paid less impairment.

2.14 Inventories
Inventories are stated at the lower of cost and net realisable value. Cost comprises the direct purchase price, including all
expenses directly attributable to the manufacturing process as well as suitable portions of related production overheads, based on
QRUPDORSHUDWLQJFDSDFLW\&RVWVDUHDVVLJQHGXVLQJWKH¿UVWLQ¿UVWRXWFRVWIRUPXOD1HWUHDOLVDEOHYDOXHLVWKHHVWLPDWHGVHOOLQJ
price in the ordinary course of business less applicable variable selling expenses.

2.15 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, together with other short-term, highly liquid investments
PDWXULQJZLWKLQGD\VIURPWKHGDWHRIDFTXLVLWLRQWKDWDUHUHDGLO\FRQYHUWLEOHLQWRNQRZQDPRXQWVRIFDVKDQGZKLFKDUH
VXEMHFWWRDQLQVLJQL¿FDQWULVNRIFKDQJHVLQYDOXH

2.16 Equity, reserves and dividend payments
Share capital represents the nominal value of shares that have been issued.
Share premium includes any premiums received on issue of share capital. Any transaction costs associated with the issuing of
VKDUHVDUHGHGXFWHGIURPVKDUHSUHPLXPQHWRIDQ\UHODWHGLQFRPHWD[EHQH¿WV
The foreign currency translation reserve represents differences arising on the re-translation of net investments in overseas
subsidiary undertakings, based on the rate of exchange ruling at the balance sheet date.
7KHPHUJHUUHVHUYHRI PLOOLRQLQFOXGHV PLOOLRQDULVLQJDVDUHVXOWRIWKHDFTXLVLWLRQRI6RXWKEDQNLQ-DQXDU\7KH
PHUJHUUHVHUYHUHSUHVHQWVWKHGLIIHUHQFHEHWZHHQWKHQRPLQDOYDOXHRIWKHVKDUHFDSLWDOLVVXHGE\+D\ZDUG7\OHU*URXS3/&DQG
its fair value at 20 January 2010, the date of the acquisition.
Treasury stock reserve represents the cost of stock issued and subsequently reacquired.
7KHUHYHUVHDFTXLVLWLRQUHVHUYHDULVHVDVDUHVXOWRIWKHPHWKRGRIDFFRXQWLQJIRUWKHDFTXLVLWLRQRI6RXWKEDQNE\+D\ZDUG7\OHU
Group PLC. In accordance with IFRS 3 Business Combinations (Revised 2008) the acquisition has been accounted for as a
reverse acquisition.
Share based payment reserve comprises the fair value of options and restricted shares recognised as an expense less the nominal
value of restricted shares which is presented in share capital. Upon exercise of options or performance share rights, any proceeds
received are credited to share capital.
5HWDLQHGHDUQLQJVLQFOXGHDOOFXUUHQWDQGSULRUSHULRGUHWDLQHGSUR¿WV
Dividend distributions payable to equity shareholders are included in “other liabilities” when the dividends have been approved
in a general meeting prior to the reporting date.
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2.17 Taxation
7D[H[SHQVHUHFRJQLVHGLQSUR¿WRUORVVFRPSULVHVWKHVXPRIGHIHUUHGWD[DQGFXUUHQWWD[QRWUHFRJQLVHGLQRWKHUFRPSUHKHQVLYH
income or directly in equity. Calculation of current tax is based on tax rates and tax laws that have been enacted or substantively
enacted by the end of the reporting period. Deferred income taxes are calculated using the liability method.
Deferred tax assets are recognised to the extent that it is probable that the underlying tax loss or deductible temporary difference
will be utilised against future taxable income. This is assessed based on the Group’s forecast of future operating results, adjusted
IRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVRQWKHXVHRIDQ\XQXVHGWD[ORVVRUFUHGLW
'HIHUUHG WD[ OLDELOLWLHV DUH JHQHUDOO\ UHFRJQLVHG LQ IXOO DOWKRXJK ,$6  µ,QFRPH7D[HV¶ VSHFL¿HV OLPLWHG H[HPSWLRQV$V D
result of these exemptions the Group does not recognise deferred tax on temporary differences relating to goodwill, or to its
investments in subsidiaries.

 3RVWHPSOR\PHQWEHQH¿WVVKRUWWHUPHPSOR\HHEHQH¿WVDQGVKDUHEDVHGHPSOR\HHUHPXQHUDWLRQ
3RVWHPSOR\HHEHQH¿WV
7KH*URXSSURYLGHVSRVWHPSOR\PHQWEHQH¿WVWKURXJKGH¿QHGEHQH¿WSODQVDVZHOODVYDULRXVGH¿QHGFRQWULEXWLRQSODQV
$GH¿QHGFRQWULEXWLRQSODQLVDSHQVLRQSODQXQGHUZKLFKWKH*URXSSD\V¿[HGFRQWULEXWLRQVLQWRDQLQGHSHQGHQWHQWLW\7KH
*URXS KDV QR OHJDO RU FRQVWUXFWLYH REOLJDWLRQV WR SD\ IXUWKHU FRQWULEXWLRQV DIWHU LWV SD\PHQW RI WKH ¿[HG FRQWULEXWLRQ 7KH
FRQWULEXWLRQVDUHUHFRJQLVHGDVDQHPSOR\HHEHQH¿WH[SHQVHZKHQWKH\DUHGXH
3ODQVWKDWGRQRWPHHWWKHGH¿QLWLRQRIDGH¿QHGFRQWULEXWLRQSODQDUHGH¿QHGEHQH¿WSODQV8QGHUWKH*URXS¶VGH¿QHGEHQH¿W
SODQV WKH DPRXQW RI SHQVLRQ EHQH¿W WKDW DQ HPSOR\HH ZLOO UHFHLYH RQ UHWLUHPHQW LV GH¿QHG E\ UHIHUHQFH WR WKH HPSOR\HH¶V
OHQJWKRIVHUYLFHDQG¿QDOVDODU\7KHOHJDOREOLJDWLRQIRUDQ\EHQH¿WVUHPDLQVZLWKWKH*URXSHYHQLISODQDVVHWVIRUIXQGLQJ
WKHGH¿QHGEHQH¿WSODQKDYHEHHQVHWDVLGH3ODQDVVHWVPD\LQFOXGHDVVHWVVSHFL¿FDOO\GHVLJQDWHGWRDORQJWHUPEHQH¿WIXQGDV
well as qualifying insurance policies.
7KH DVVHW UHFRJQLVHG LQ WKH VWDWHPHQW RI ¿QDQFLDO SRVLWLRQ IRU GH¿QHG EHQH¿W SODQV LV WKH SUHVHQW YDOXH RI WKH IDLU YDOXH RI
SODQDVVHWVOHVVWKHGH¿QHGEHQH¿WREOLJDWLRQ '%2 DWWKHUHSRUWLQJGDWH7KHQHWVXUSOXVDWWKHHQGRIWKH\HDULV PLOOLRQ
)< PLOOLRQ 
0DQDJHPHQWHVWLPDWHVWKH'%2DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHV7KLVLVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQ
salary growth rate and mortality. Discount factors are determined close to each year-end by reference to high quality corporate
ERQGVWKDWDUHGHQRPLQDWHGLQWKHFXUUHQF\LQZKLFKWKHEHQH¿WVZLOOEHSDLGDQGWKDWKDYHWHUPVWRPDWXULW\DSSUR[LPDWLQJWKH
terms of the related pension liability.
6HUYLFHFRVWRQWKH*URXS¶VGH¿QHGEHQH¿WSODQLVLQFOXGHGLQHPSOR\HHEHQH¿WVH[SHQVH(PSOR\HHFRQWULEXWLRQVDOORIZKLFK
are independent of the number of years of service, are treated as a reduction of service cost. Net interest expense on the net
GH¿QHGEHQH¿WOLDELOLW\LVLQFOXGHGLQ¿QDQFHFRVWV*DLQVDQGORVVHVUHVXOWLQJIURPUHPHDVXUHPHQWVRIWKHQHWGH¿QHGEHQH¿W
liability are included in other comprehensive income.
6KRUWWHUPEHQH¿WV
6KRUWWHUP HPSOR\HH EHQH¿WV LQFOXGLQJ KROLGD\ HQWLWOHPHQW DUH FXUUHQW OLDELOLWLHV LQFOXGHG LQ SHQVLRQ DQG RWKHU HPSOR\HH
obligations, measured at the undiscounted amount that the Group expects to pay as a result of the unused entitlement.
Share-based employee remuneration
The Group operates equity-settled share-based remuneration plans for its key management personnel. None of the Group’s plans
are cash-settled.
All goods and services received in exchange for the grant of any share-based payment are measured at their fair values.
Where employees are rewarded using share-based payments, the fair value of employees’ services is determined indirectly by
reference to the fair value of the equity instruments granted. This fair value is appraised at the grant date and excludes the impact
of non-market vesting conditions.
All share-based remuneration is ultimately recognised as an expense in the income statement with a corresponding credit to
share-based payment reserve. If vesting periods or other vesting conditions apply, the expense is allocated over the vesting
period, based on the best available estimate of the number of share options expected to vest.
Non-market vesting conditions are included in assumptions about the number of options that are expected to become exercisable.
Estimates are subsequently revised if there is any indication that the number of share options expected to vest differs from
previous estimates. Any adjustment to cumulative share-based compensation resulting from a revision is recognised in the
current period.
The number of vested options ultimately exercised by holders does not impact the expense recorded in any period.
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Upon exercise of share options, the proceeds received, net of any directly attributable transaction costs, are allocated to share
capital up to the nominal (or par) value of the shares issued with any excess being recorded as share premium.

2.19 Provisions, contingent liabilities and contingent assets
3URYLVLRQVDUHUHFRJQLVHGZKHQSUHVHQWREOLJDWLRQVDVDUHVXOWRIDSDVWHYHQWZLOOSUREDEO\OHDGWRDQRXWÀRZRIHFRQRPLF
UHVRXUFHV IURP WKH *URXS DQG DPRXQWV FDQ EH HVWLPDWHG UHOLDEO\ 7LPLQJ RU DPRXQW RI WKH RXWÀRZ PD\ VWLOO EH XQFHUWDLQ
A present obligation arises from the presence of a legal or constructive commitment that has resulted from past events, for
example, product warranties granted to a customer, legal disputes or onerous contracts. Provisions are measured at the estimated
expenditure required to settle the present obligation, based on the most reliable evidence available at the reporting date, including
the risks and uncertainties associated with the present obligation. Where there are a number of similar obligations, the likelihood
WKDWDQRXWÀRZZLOOEHUHTXLUHGLQVHWWOHPHQWLVGHWHUPLQHGE\FRQVLGHULQJWKHFODVVRIREOLJDWLRQVDVDZKROH3URYLVLRQVDUH
discounted to their present values, where the time value of money is material.
Any reimbursement that the Group can be virtually certain to collect from a third party with respect to the obligation is recognised
DVDVHSDUDWHDVVHW+RZHYHUWKLVDVVHWPD\QRWH[FHHGWKHDPRXQWRIWKHUHODWHGSURYLVLRQ
1ROLDELOLW\LVUHFRJQLVHGLIDQRXWÀRZRIHFRQRPLFUHVRXUFHVDVDUHVXOWRISUHVHQWREOLJDWLRQVLVQRWSUREDEOH6XFKVLWXDWLRQV
DUHGLVFORVHGDVFRQWLQJHQWOLDELOLWLHVXQOHVVWKHRXWÀRZRIUHVRXUFHVLVUHPRWH

2.20 Revenue recognition
Revenue comprises revenue from the sale of goods and the rendering of services.
Revenue is measured at the fair value of consideration received or receivable and represents amounts obtained through trading
activities, net of value added tax and trade discounts. The Group applies the revenue recognition criteria set out below to each
VHSDUDWHO\ LGHQWL¿DEOH FRPSRQHQW RI WKH VDOHV RU VHUYLFH WUDQVDFWLRQ LQ RUGHU WR UHÀHFW WKH VXEVWDQFH RI WKH WUDQVDFWLRQ7KH
FRQVLGHUDWLRQUHFHLYHGIURPWKHVHWUDQVDFWLRQVLVDOORFDWHGWRWKHVHSDUDWHO\LGHQWL¿DEOHFRPSRQHQWE\WDNLQJLQWRDFFRXQWWKH
relative fair value of each component.
5HYHQXHLVUHFRJQLVHGZKHQWKHDPRXQWRIUHYHQXHFDQEHPHDVXUHGUHOLDEO\LWLVSUREDEOHWKDWWKHHFRQRPLFEHQH¿WVDVVRFLDWHG
ZLWKWKHWUDQVDFWLRQZLOOÀRZWRWKHHQWLW\WKHFRVWVLQFXUUHGRUWREHLQFXUUHGFDQEHPHDVXUHGUHOLDEO\DQGZKHQWKHFULWHULD
IRUHDFKRIWKH*URXS¶VGLIIHUHQWDFWLYLWLHVKDVEHHQPHW7KHVHDFWLYLW\VSHFL¿FUHFRJQLWLRQFULWHULDDUHEDVHGRQWKHJRRGVRU
solutions provided to the customer and the contract conditions in each case, and are described below.
Original equipment manufacture
7KH*URXSSURYLGHVSXPSVPRWRUVWXUERJHQVHWVFRPSUHVVRUVDQGVWHDPWXUELQHVVSHFL¿FDOO\FXVWRPLVHGWRHDFKFXVWRPHU
7KHFRQWUDFWVIRUWKHVDOHRIWKHVHJRRGVVSHFLI\D¿[HGSULFHIRUWKHLUGHYHORSPHQWDQGLQVWDOODWLRQ
When the outcome can be assessed reliably, contract revenue and associated costs are recognised as revenue and expenses
respectively by reference to the stage of completion of the contract activity at the reporting date. Revenue is measured at the fair
value of consideration received or receivable in relation to that activity.
When the Group cannot measure the outcome of a contract reliably, revenue is recognised only to the extent of the contract costs
incurred and to the extent that such costs are recoverable. Contract costs are recognised in the period in which they are incurred.
When it is probable that total contract costs will exceed total contract revenue, the total expected loss is recognised immediately
LQSUR¿WRUORVV
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. The percentage of completion is calculated by comparing costs incurred to date with the total estimated costs of
the contract. The gross amount due from customers for contract work is presented as an asset within ”trade and other receivables”
IRUDOOFRQWUDFWVLQSURJUHVVIRUZKLFKFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVUHFRJQLVHGORVVHV H[FHHGVSURJUHVVELOOLQJV
The gross amount due to customers for contract work is presented as a liability within ”trade and other payables” for all contracts
LQSURJUHVVIRUZKLFKSURJUHVVELOOLQJVH[FHHGFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVORVVHV 
Aftermarket
Revenue comprises the sale of spare parts and other aftermarket services, which is recognised when the Group has transferred
WRWKHEX\HUWKHVLJQL¿FDQWULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHJRRGVDQGVHUYLFHVVXSSOLHG6LJQL¿FDQWULVNVDQGUHZDUGVDUH
generally considered to be transferred to the buyer when the customer has taken undisputed delivery of the goods and services.
Interest income
Interest income is recorded on an accrual basis using the effective interest method.

2.21 Operating expenses
2SHUDWLQJH[SHQVHVDUHUHFRJQLVHGLQSUR¿WRUORVVXSRQXWLOLVDWLRQRIWKHVHUYLFHRUDWWKHGDWHRIWKHLURULJLQ([SHQGLWXUHIRU
warranties is recognised and charged against the associated provision when the related revenue is recognised.
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2.22 Borrowing costs
Borrowing costs primarily comprise interest on the Group’s borrowings. Borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying asset, are capitalised as part of the cost of that asset when it is probable
WKDWWKH\ZLOOUHVXOWLQIXWXUHHFRQRPLFEHQH¿WVDQGWKHFRVWVFDQEHPHDVXUHGUHOLDEO\$OORWKHUERUURZLQJFRVWVDUHH[SHQVHG
LQWKHSHULRGLQZKLFKWKH\DUHLQFXUUHGDQGUHSRUWHGZLWKLQ³¿QDQFHFRVWV´

2.23 Financial instruments
Financial assets and liabilities are recognised on the Group’s Statement of Financial Position when the Group becomes a party to
the contractual provisions of the instrument.
)LQDQFLDO DVVHWV DUH GHUHFRJQLVHG ZKHQ WKH FRQWUDFWXDO ULJKWV WR WKH FDVK ÀRZV IURP WKH ¿QDQFLDO DVVHW H[SLUH RU ZKHQ WKH
¿QDQFLDODVVHWDQGDOOVXEVWDQWLDOULVNVDQGUHZDUGVDUHWUDQVIHUUHG
$ ¿QDQFLDO OLDELOLW\ LV GHUHFRJQLVHG ZKHQ LW LV H[WLQJXLVKHG GLVFKDUJHG FDQFHOOHG RU H[SLUHV )LQDQFLDO DVVHWV DQG ¿QDQFLDO
OLDELOLWLHVDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXHSOXVWUDQVDFWLRQVFRVWVH[FHSWIRU¿QDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVFDUULHGDW
IDLUYDOXHWKURXJKSUR¿WRUORVVZKLFKDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXH
)LQDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVDUHPHDVXUHGVXEVHTXHQWO\DVGHVFULEHGEHORZ
Financial assets
)RUWKHSXUSRVHRIVXEVHTXHQWPHDVXUHPHQW¿QDQFLDODVVHWVDUHFODVVL¿HGLQWRWKHIROORZLQJFDWHJRULHVXSRQLQLWLDOUHFRJQLWLRQ
- loans and receivables.
7KHFDWHJRU\GHWHUPLQHVVXEVHTXHQWPHDVXUHPHQWDQGZKHWKHUDQ\UHVXOWLQJLQFRPHDQGH[SHQVHLVUHFRJQLVHGLQSUR¿WRUORVV
or in other comprehensive income.
$OO¿QDQFLDODVVHWVH[FHSWIRUWKRVHDWIDLUYDOXHWKURXJKSUR¿WRUORVVDUHVXEMHFWWRUHYLHZIRULPSDLUPHQWDWOHDVWDWHDFKUHSRUWLQJ
GDWH)LQDQFLDODVVHWVDUHLPSDLUHGZKHQWKHUHLVDQ\REMHFWLYHHYLGHQFHWKDWD¿QDQFLDODVVHWRUDJURXSRI¿QDQFLDODVVHWVLV
LPSDLUHG'LIIHUHQWFULWHULDWRGHWHUPLQHLPSDLUPHQWDUHDSSOLHGIRUHDFKFDWHJRU\RI¿QDQFLDODVVHWVZKLFKDUHGHVFULEHGEHORZ
$OOLQFRPHDQGH[SHQVHVUHODWLQJWR¿QDQFLDODVVHWVWKDWDUHUHFRJQLVHGLQSUR¿WRUORVVDUHSUHVHQWHGZLWKLQ´¿QDQFHFRVWV´RU
´¿QDQFHLQFRPH´H[FHSWIRULPSDLUPHQWRIWUDGHUHFHLYDEOHVZKLFKLVSUHVHQWHGZLWKLQ´RWKHUH[SHQVHV´
Loans and receivables
/RDQVDQGUHFHLYDEOHVDUHQRQGHULYDWLYH¿QDQFLDODVVHWVZLWK¿[HGRUGHWHUPLQDEOHSD\PHQWVWKDWDUHQRWTXRWHGLQDQDFWLYH
market. After initial recognition these are measured at amortised cost using the effective interest method, less provision for
impairment. Discounting is omitted where the effect of discounting is immaterial. The Group’s cash and cash equivalents and
WUDGHDQGPRVWRWKHUUHFHLYDEOHVIDOOLQWRWKLVFDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
,QGLYLGXDOO\VLJQL¿FDQWUHFHLYDEOHVDUHFRQVLGHUHGIRULPSDLUPHQWZKHQWKH\DUHSDVWGXHRUZKHQRWKHUREMHFWLYHHYLGHQFHLV
UHFHLYHGWKDWDVSHFL¿FFRXQWHUSDUW\ZLOOGHIDXOW5HFHLYDEOHVWKDWDUHQRWFRQVLGHUHGWREHLQGLYLGXDOO\LPSDLUHGDUHUHYLHZHG
for impairment in groups, which are determined by reference to the industry and region of a counterparty and other available
features of shared credit risk characteristics. The impairment loss is then based on recent historical counterparty default rates for
HDFKLGHQWL¿HGJURXS
Financial liabilities
7KH*URXS¶V¿QDQFLDOOLDELOLWLHVLQFOXGHERUURZLQJVWUDGHDQGRWKHUSD\DEOHVDQGGHULYDWLYH¿QDQFLDOLQVWUXPHQWV
Financial liabilities other than derivatives are measured subsequently at amortised cost using the effective interest method,
H[FHSWIRU¿QDQFLDOOLDELOLWLHVKHOGIRUWUDGLQJRUGHVLJQDWHGDWIDLUYDOXHWKURXJKSUR¿WRUORVVWKDWDUHFDUULHGVXEVHTXHQWO\DW
IDLUYDOXHZLWKJDLQVRUORVVHVUHFRJQLVHGLQSUR¿WRUORVV
$OOLQWHUHVWUHODWHGFKDUJHVDQGLIDSSOLFDEOHFKDQJHVLQDQLQVWUXPHQW¶VIDLUYDOXHWKDWDUHUHSRUWHGLQSUR¿WRUORVVDUHLQFOXGHG
ZLWKLQ³¿QDQFHFRVWV´RU³¿QDQFHLQFRPH´
'HULYDWLYH¿QDQFLDOLQVWUXPHQWV
'HULYDWLYHVDUH¿QDQFLDODVVHWVRU¿QDQFLDOOLDELOLWLHVFODVVL¿HGDVKHOGIRUWUDGLQJDQGUHFRUGHGDWIDLUYDOXHWKURXJKSUR¿WDQGORVV
Due to certain customer contracts being settled in foreign currencies, the Group enters into forward exchange contracts and
swaps in order to reduce the exposure to foreign currency risk.

2.24 Government Grants
A government grant is recognised only when there is reasonable assurance that (a) the Group will comply with any conditions
attached to the grant and (b) the grant will be received.
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A grant is recognised as income in the income statement over the period necessary to match it with the expense, to which it
relates, on a systematic basis. For reporting purposes the grant income is deducted from the related expense. A grant relating to
DVVHWVLVSUHVHQWHGDVGHIHUUHGLQFRPHLQWKHFRQVROLGDWHGVWDWHPHQWRI¿QDQFLDOSRVLWLRQDQGUHOHDVHGRYHUWKHOLIHRIWKHDVVHW
in line with depreciation.
,QWKH\HDUHQGHG0DUFK+D\ZDUG7\OHU/LPLWHG ³+7/´ EDVHGLQ/XWRQ8.ZDVDZDUGHGD PLOOLRQJUDQWIURP
WKH5HJLRQDO*URZWK)XQG ³5*)´ ,QWKH\HDUHQGHG0DUFKWKH*URXSKDVFRQFOXGHGWKDWWKHUHLVUHDVRQDEOHDVVXUDQFH
WKDWLWZLOOEHDEOHWRFRPSO\ZLWKWKH5*)JUDQWFRQGLWLRQV7KHJUDQWLVFRQGLWLRQDOXSRQ+7/DFKLHYLQJDMREWDUJHWRIIXOO
WLPHMREVDWWKH/XWRQEXVLQHVVE\DQGGHIUD\LQJ PLOOLRQRQHOLJLEOHVSHQGLQJE\7KLVHOLJLEOHVSHQGLQJUHODWHV
to the extension to the existing factory, plant and machinery, training, and research and development. Failure to hit either target
could result in the repayment of part of the grant. Accordingly, at inception of the grant the Group recognised a receivable for
the full grant amount of £3.5 million, presented as an other debtor, and a deferred income liability of £3.5 million, presented as
DQRWKHUFUHGLWRU,QWKH\HDUHQGHG0DUFKWKHJURXSUHFHLYHGWKHUHPDLQLQJGHEWRURI PLOOLRQ  PLOOLRQ 
$OVRLQWKH\HDUHQGHG0DUFKWKHGHIHUUHGLQFRPHOLDELOLW\ZDVUHGXFHGWR PLOOLRQE\ PLOOLRQRIJUDQWLQFRPH
 PLOOLRQ WKDWLVUHFRJQLVHGLQWKHFRQVROLGDWHGLQFRPHVWDWHPHQW7KLVJUDQWLQFRPHLVLQFOXGHGLQRSHUDWLQJFKDUJHV
as a deduction from related research, development and training expenses.

3

Changes in accounting policies

Standards, amendments and interpretations to existing standards that are not yet effective and have not been adopted
early by the Group.
$WWKHGDWHRIDXWKRULVDWLRQRIWKHVH¿QDQFLDOVWDWHPHQWVFHUWDLQQHZVWDQGDUGVDQGDPHQGPHQWVWRH[LVWLQJVWDQGDUGVKDYHEHHQ
published by the IASB that are not yet effective, and have not been adopted early by the Group. Information on those expected
WREHUHOHYDQWWRWKH*URXS¶V¿QDQFLDOVWDWHPHQWVLVSURYLGHGEHORZ
0DQDJHPHQWDQWLFLSDWHVWKDWDOOUHOHYDQWSURQRXQFHPHQWVZLOOEHDGRSWHGLQWKH*URXS¶VDFFRXQWLQJSROLFLHVIRUWKH¿UVWSHULRG
beginning after the effective date of the pronouncement. New standards, interpretations and amendments not either adopted or
OLVWHGEHORZDUHQRWH[SHFWHGWRKDYHDPDWHULDOLPSDFWRQWKH*URXS¶V¿QDQFLDOVWDWHPHQWV
IFRS 9 ‘Financial Instruments’
7KHQHZVWDQGDUGIRU¿QDQFLDOLQVWUXPHQWV ,)56 LQWURGXFHVH[WHQVLYHFKDQJHVWR,$6¶VJXLGDQFHRQWKHFODVVL¿FDWLRQDQG
PHDVXUHPHQWRI¿QDQFLDODVVHWVDQGLQWURGXFHVDQHZµH[SHFWHGFUHGLWORVV¶PRGHOIRUWKHLPSDLUPHQWRI¿QDQFLDODVVHWV,)56
also provides new guidance on the application of hedge accounting.
0DQDJHPHQWKDVVWDUWHGWRDVVHVVWKHLPSDFWRI,)56EXWLVQRW\HWLQDSRVLWLRQWRSURYLGHTXDQWL¿HGLQIRUPDWLRQ$WWKLVVWDJH
the main areas of expected impact are as follows:
 WKHFODVVL¿FDWLRQDQGPHDVXUHPHQWRIWKH*URXS¶V¿QDQFLDODVVHWVZLOOQHHGWREHUHYLHZHGEDVHGRQWKHQHZFULWHULDWKDW
FRQVLGHUVWKHDVVHWV¶FRQWUDFWXDOFDVKÀRZVDQGWKHEXVLQHVVPRGHOLQZKLFKWKH\DUHPDQDJHG
• an expected credit loss-based impairment will need to be recognised on the Group’s trade receivables;
• it will no longer be possible to measure equity investments at cost less impairment and all such investments will instead
EHPHDVXUHGDWIDLUYDOXH&KDQJHVLQIDLUYDOXHZLOOEHSUHVHQWHGLQSUR¿WRUORVVXQOHVVWKH*URXSPDNHVDQLUUHYRFDEOH
designation to present them in other comprehensive income; and
 LIWKH*URXSFRQWLQXHVWRHOHFWWKHIDLUYDOXHRSWLRQIRUFHUWDLQ¿QDQFLDOOLDELOLWLHVIDLUYDOXHPRYHPHQWVZLOOEHSUHVHQWHGLQ
other comprehensive income to the extent those changes relate to the Group’s own credit risk.
7KH*URXSKDVQR¿QDQFLDOOLDELOLWLHVFODVVL¿HGDVµ$YDLODEOHIRU6DOHRU+HOGWR0DWXULW\¶
,)56LVHIIHFWLYHIRUDQQXDOUHSRUWLQJSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\
IFRS 15 ‘Revenue from Contracts with Customers’
,)56SUHVHQWVQHZUHTXLUHPHQWVIRUWKHUHFRJQLWLRQRIUHYHQXHUHSODFLQJ,$6µ5HYHQXH¶,$6µ&RQVWUXFWLRQ&RQWUDFWV¶
and several revenue-related Interpretations. The new standard establishes a control-based revenue recognition model and provides
additional guidance in many areas not covered in detail under existing IFRSs, including how to account for arrangements
with multiple performance obligations, variable pricing, customer refund rights, supplier repurchase options and other common
complexities.
During the year, the Group performed a preliminary assessment of IFRS 15, which is subject to changes arising from more
GHWDLOHG RQJRLQJ DQDO\VLV )XUWKHUPRUH WKH *URXS LV FRQVLGHULQJ WKH FODUL¿FDWLRQV LVVXHG E\ WKH ,$6% LQ $SULO  DQG
will monitor any further developments. Presently contract revenues and expenses are recognised by reference to the stage of
completion of contract activity where the outcome can be estimated reliably, otherwise revenue is recognised only to the extent
of recoverable contract costs incurred. Current guidance indicates the Group is only able to recognise revenue over time where
an entity’s performance does not create an asset with an alternative use and the entity has an enforceable right to payment for
performance. Due to the bespoke nature of contracts the Group will continue recognising contract revenue and expenses over
time, however, IFRS 15 criteria will be taken into consideration when identifying the correct treatment for each new contract.
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7KH*URXSIURPWKHSUHOLPLQDU\DVVHVVPHQWXQGHUWDNHQFRQVLGHUVWKDWWKHLPSDFWRI,)56ZLOOQRWUHVXOWLQDVLJQL¿FDQW
change in the revenue and margin recognised for each accounting period when compared with the current application of IAS 18
and IAS 11.
IFRS 15 is effective for annual reporting periods beginning on or after 1 January 2018.
IFRS 16 ‘Leases’
,)56ZLOOUHSODFH,$6DQGWKUHHUHODWHG,QWHUSUHWDWLRQV,WFRPSOHWHVWKH,$6%¶VORQJUXQQLQJSURMHFWWRRYHUKDXOOHDVH
DFFRXQWLQJ/HDVHVZLOOEHUHFRUGHGRQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQLQWKHIRUPRIDULJKWRIXVHDVVHWDQGDOHDVHOLDELOLW\
,)56LVHIIHFWLYHIURPSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\0DQDJHPHQWLV\HWWR
IXOO\DVVHVVWKHLPSDFWRIWKH6WDQGDUGDQGWKHUHIRUHLVXQDEOHWRSURYLGHTXDQWL¿HGLQIRUPDWLRQ
+RZHYHULQRUGHUWRGHWHUPLQHWKHLPSDFWWKH*URXSLVLQWKHSURFHVVRI
 SHUIRUPLQJDIXOOUHYLHZRIDOODJUHHPHQWVWRDVVHVVZKHWKHUDQ\DGGLWLRQDOFRQWUDFWVZLOOQRZEHFRPHDOHDVHXQGHU,)56¶V
QHZGH¿QLWLRQ
• deciding which transitional provision to adopt; either full retrospective application or partial retrospective application (which
means comparatives do not need to be restated). The partial application method also provides optional relief from reassessing
whether contracts in place are, or contain, a lease, as well as other reliefs. Deciding which of these practical expedients to adopt
is important as they are one-off choices;
 DVVHVVLQJLWVFXUUHQWGLVFORVXUHVIRU¿QDQFHOHDVHV 1RWH DQGRSHUDWLQJOHDVHV 1RWH DVWKHVHDUHOLNHO\WRIRUPWKHEDVLV
of the amounts to be capitalised and become right-of-use assets;
 GHWHUPLQLQJZKLFKRSWLRQDODFFRXQWLQJVLPSOL¿FDWLRQVDSSO\WRLWVOHDVHSRUWIROLRDQGLILWLVJRLQJWRXVHWKHVHH[HPSWLRQV
• considering the IT system requirements and whether a new leasing system is needed. This is being considered in line with
LPSOHPHQWLQJ,)56DQG,)56VRWKH*URXSRQO\KDVWRXQGHUJRRQHVHWRIV\VWHPFKDQJHVDQG
• assessing the additional disclosures that will be required.



6LJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHV

7KHIROORZLQJDUHVLJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHVRIWKH*URXSWKDWKDYHWKHPRVWHIIHFWRQ
WKH¿QDQFLDOVWDWHPHQWV
Going concern
The Group’s principal bank borrowing facilities and loan notes contain change of control clauses that are activated by an
acquisition of the Company, which provide the lender with the opportunity to be prepaid or continue to lend to the Company.
The proposed acquisition of the Company by Avingtrans plc (“Avingtrans Transaction”) is expected to activate these clauses.
Management has considered, together with its advisers, the likelihood that the Avingtrans Transaction will take place, and has
determined that they have a reasonable expectation that it will complete. Such considerations include the level of support for the
Avingtrans Transaction received from the shareholders of the Company and the shareholders of Avingtrans plc:
• In the case of the Company, more than 50% in number of the shareholders attending a meeting to approve the Avingtrans
7UDQVDFWLRQUHSUHVHQWLQJRUPRUHLQQRPLQDOYDOXHRIWKHVKDUHVKHOGE\WKRVHVKDUHKROGHUVQHHGWRDSSURYHLW,UUHYRFDEOH
undertakings and letters of intent to vote in favour of the Avingtrans Transaction have been received from shareholders
UHSUHVHQWLQJRIWKH&RPSDQ\¶VVKDUHFDSLWDODQGLQDGGLWLRQVKDUHKROGHUVUHSUHVHQWLQJDIXUWKHUKDYHLQGLFDWHGDQ
intention to vote in favour of the Avingtrans Transaction; and
• In the case of Avingtrans plc, shareholders representing more than 50% in nominal value of the shares held by those shareholders
attending the meeting to approve the Avingtrans Transaction need to approve it. Irrevocable undertakings to vote in favour of
WKH$YLQJWUDQV7UDQVDFWLRQKDYHEHHQUHFHLYHGIURPVKDUHKROGHUVUHSUHVHQWLQJRI$YLQJWUDQVSOF¶VVKDUHFDSLWDODQGLQ
DGGLWLRQVKDUHKROGHUVUHSUHVHQWLQJDIXUWKHUKDYHLQGLFDWHGDQLQWHQWLRQWRYRWHLQIDYRXURIWKH$YLQJWUDQV7UDQVDFWLRQ
In addition, Management has considered, together with the executive directors of Avingtrans plc, the funding arrangements
of the enlarged group created by the Avingtrans Transaction and the working capital report prepared by independent reporting
accountants, and has determined that they have a reasonable expectation that the Group and the Company have adequate
resources to continue in operational existence for the foreseeable future. Such considerations include the strength of Avingtrans
SOF¶VEDODQFHVKHHWZKLFKLQFOXGHG PLOOLRQQHWFDVKDW0D\DQGWKHDGYDQFHGVWDWHRIQHJRWLDWLRQVZLWKOHQGHUV
to provide facilities to the enlarged group.
Internally generated development costs
0DQDJHPHQWPRQLWRUVSURJUHVVRILQWHUQDOUHVHDUFKDQGGHYHORSPHQWSURMHFWVE\XVLQJDSURMHFWPDQDJHPHQWV\VWHP6LJQL¿FDQW
judgement is required in distinguishing research from the development phase. Development costs are recognised as an asset
when all the criteria are met, whereas research costs are expensed as incurred.
To distinguish any research-type project phase from the development phase, it is the Group’s accounting policy to require a
detailed forecast of sales or cost savings expected to be generated by the intangible asset. The forecast is incorporated into the
Group’s overall budget forecast as the capitalisation of development costs commences. This ensures that managerial accounting,
impairment testing procedures and accounting for internally-generated intangible assets is based on the same data.
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The Group’s management also monitors whether the recognition requirements for development costs continue to be met and an
assessment made of its recoverability. This is necessary as the economic success of any product development is uncertain and
may be subject to future technical problems after the time of recognition. Further information on intangible assets is contained
LQQRWH
Revenue recognition – original equipment manufacture
The stage of completion of a contract is assessed by management taking into consideration all information available at the reporting
GDWH,QWKLVSURFHVVPDQDJHPHQWFDUULHVRXWVLJQL¿FDQWMXGJHPHQWVDERXWPLOHVWRQHVDFWXDOZRUNSHUIRUPHGDQGWKHHVWLPDWHG
costs to complete the work. Further information on the Group’s accounting policy for contracts is contained in note 2.20.
Deferred tax assets
The assessment of the probability of future taxable income in which deferred tax assets can be utilised is based on the Group’s
ODWHVWDSSURYHGEXGJHWIRUHFDVWZKLFKLVDGMXVWHGIRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVWRWKHXVH
of any unused tax loss or credit. The tax rules in the numerous jurisdictions in which the Group operates are also carefully taken
into consideration. If a positive forecast of taxable income indicates the probable use of a deferred tax asset, especially when it
can be utilised without a time limit, that deferred tax asset is usually recognised in full. The recognition of deferred tax assets
WKDWDUHVXEMHFWWRFHUWDLQOHJDORUHFRQRPLFOLPLWVRUXQFHUWDLQWLHVLVDVVHVVHGLQGLYLGXDOO\E\PDQDJHPHQWEDVHGRQWKHVSHFL¿F
facts and circumstances. All unused tax losses and credits have been recognised in the year as management believes that use of
the deferred tax asset created is probable.
Leases
,QDSSO\LQJWKHFODVVL¿FDWLRQRIOHDVHVLQ,$6PDQDJHPHQWFRQVLGHUVLWVOHDVHVRIHTXLSPHQWDV¿QDQFHOHDVHDUUDQJHPHQWV
In some cases, the lease transaction is not always conclusive and management uses judgement in determining whether the lease
LVD¿QDQFHOHDVHDUUDQJHPHQWWKDWWUDQVIHUVVXEVWDQWLDOO\DOOWKHULVNVDQGUHZDUGVLQFLGHQWDOWRRZQHUVKLS)XUWKHULQIRUPDWLRQ
RQWKH*URXS¶VOHDVHVDUHFRQWDLQHGLQQRWH
3URSHUW\OHDVHVDUHVSLOWEHWZHHQODQGDQGWKHEXLOGLQJWRDVVHVVZKHWKHUWKH\DUHRSHUDWLQJRU¿QDQFHOHDVHV/DQGLVDOPRVW
DOZD\VDQRSHUDWLQJOHDVHGXHWRLWVORQJOLIHEXWMXGJPHQWLVUHTXLUHGWRDVVHVVWKHFODVVL¿FDWLRQEHWZHHQRSHUDWLQJDQG¿QDQFH
OHDVHIRUEXLOGLQJVZKLFKDUHDVVHVVHGLQGLYLGXDOO\DJDLQVWWKHFULWHULDLQ,$6
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Estimation uncertainty

:KHQ SUHSDULQJ ¿QDQFLDO VWDWHPHQWV PDQDJHPHQW XQGHUWDNHV D QXPEHU RI MXGJHPHQWV HVWLPDWHV DQG DVVXPSWLRQV DERXW
recognition and measurement of assets, liabilities, income and expenses.
The actual results may differ from the judgements, estimates and assumptions made by management, and will seldom equal the
estimated results.
,QIRUPDWLRQDERXWHVWLPDWHVDQGDVVXPSWLRQVWKDWKDYHWKHPRVWVLJQL¿FDQWHIIHFWRQUHFRJQLWLRQDQGPHDVXUHPHQWRIDVVHWV
liabilities, income and expenses is provided below. Actual results may be substantially different.
Original equipment revenue
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. In this process management formulates estimates regarding actual work performed and the estimated costs to
complete the work.
Deferred tax asset – refer to note 22
The extent to which deferred tax assets can be recognised is based on an assessment of the probability that future taxable
income will be available against which the deductible temporary differences and tax loss carry-forwards can be utilised. In
DGGLWLRQVLJQL¿FDQWMXGJHPHQWLVUHTXLUHGLQDVVHVVLQJWKHLPSDFWRIDQ\OHJDORUHFRQRPLFOLPLWVRUXQFHUWDLQWLHVLQYDULRXVWD[
jurisdictions.
'H¿QHGEHQH¿WSHQVLRQOLDELOLW\±UHIHUWRQRWH
0DQDJHPHQWHVWLPDWHVWKHGH¿QHGEHQH¿WSHQVLRQOLDELOLW\DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHVKRZHYHUWKH
DFWXDORXWFRPHPD\YDU\GXHWRHVWLPDWLRQXQFHUWDLQWLHV7KHHVWLPDWHRILWVGH¿QHGEHQH¿WSHQVLRQJURVVOLDELOLW\RI PLOOLRQ
)< PLOOLRQ LVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQDQGPRUWDOLW\7KHHVWLPDWHGRHVQRWLQFOXGHDQWLFLSDWLRQRIIXWXUH
VDODU\LQFUHDVHVDVWKHUHDUHQRPHPEHUVZLWKEHQH¿WVUHODWHGWRIXWXUHVDODU\SURJUHVVLRQ'LVFRXQWIDFWRUVDUHGHWHUPLQHGFORVH
WRHDFKSHULRGHQGE\UHIHUHQFHWRKLJKTXDOLW\FRUSRUDWHERQGVWKDWDUHGHQRPLQDWHGLQWKHFXUUHQF\LQZKLFKWKHEHQH¿WVZLOO
be paid and that have terms to maturity approximating to the terms of the related pension liability. Estimation uncertainties exist
SDUWLFXODUO\ZLWKUHJDUGWRPHGLFDOFRVWWUHQGVZKLFKPD\YDU\VLJQL¿FDQWO\LQIXWXUHDSSUDLVDOVRIWKH*URXS¶VGH¿QHGEHQH¿W
SHQVLRQREOLJDWLRQV7KHYDOXHRIWKHGH¿QHGEHQH¿WSHQVLRQDVVHWDW0DUFKZDV PLOOLRQ )< PLOOLRQ 
Provisions – refer to note 26
The amount recognised for warranties for which customers are covered for the cost of repairs is estimated based on management’s
past experience, current knowledge and future expectation that defects may arise. The value of warranty provisions at 31 March
ZDV PLOOLRQ )< PLOOLRQ 
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The amount recognised for restoration is a management estimate in relation to the estimated cost to restore the property to the
agreed condition set out in the lease rental agreement for Peter Brotherhood’s Peterborough property.
Goodwill – refer to note 16
0DQDJHPHQWFDUU\RXWLPSDLUPHQWWHVWVDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRI
both the OE and AM divisions are far in excess of the carrying values of the associated assets including goodwill such that
management considers the likelihood of any impairment arising to be remote.
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Segment information

0DQDJHPHQWFXUUHQWO\LGHQWL¿HVWKH*URXS¶VWZRVHUYLFHOLQHV2(DQG$0DVRSHUDWLQJVHJPHQWV7KHDFWLYLWLHVXQGHUWDNHQ
by the OE segment include the manufacture of pumps, motors and steam turbines. The activities of the AM division include the
servicing of, and provision of spares for, a wide range of goods.
Segment information can be analysed as follows for the reporting periods under review:
OE


AM


Total



-


-


-


 


 




 





<HDUWR0DUFK
Segment revenues from:
([WHUQDOFXVWRPHUV
Other segments
6HJPHQWUHYHQXHV
&RVWDQGH[SHQVHV
6HJPHQWRSHUDWLQJSUR¿W
<HDUWR0DUFK
Segment revenues from:
([WHUQDOFXVWRPHUV

OE


AM


Total








Other segments
6HJPHQWUHYHQXHV







&RVWDQGH[SHQVHV

 

 







0DUFK
£000









6HJPHQWRSHUDWLQJSUR¿W



The Group’s revenues from external customers are divided into the following geographical areas:




$IULFD 0LGGOH(DVW
$PHULFDV &DULEEHDQ H[FO86$ 
$VLD3DFL¿F H[FO&KLQD 
&KLQD
(XURSH H[FOXGLQJ8. 
8QLWHG.LQJGRP
8QLWHG6WDWHVRI$PHULFD









0DUFK
£000














5HYHQXHVIURPH[WHUQDOFXVWRPHUVLQWKH*URXS¶VGRPLFLOH8QLWHG.LQJGRPDVZHOODVLWVPDMRUPDUNHWVKDYHEHHQLGHQWL¿HG
on the basis of the customers’ geographical location.
1RFXVWRPHUUHSUHVHQWHGJUHDWHUWKDQRI*URXSUHYHQXHLQWKH\HDUWR0DUFKRULQWKH\HDUWR0DUFK
7KHWRWDOVSUHVHQWHGIRUWKH*URXS¶VRSHUDWLQJVHJPHQWVUHFRQFLOHWRWKHHQWLW\¶VNH\¿QDQFLDO¿JXUHVDVSUHVHQWHGLQLWV¿QDQFLDO
statements as follows:
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Year to
0DUFK
£000

Year to
0DUFK
£000

Segment revenues
6HJPHQWUHYHQXHV
Elimination of inter-segmental revenues


-


-







6HJPHQWSUR¿W
6HJPHQWRSHUDWLQJSUR¿W
&HQWUHRI([FHOOHQFHH[SHQVHVQHWRIJUDQWLQFRPH
2WKHURSHUDWLQJFRVWVQRWDOORFDWHG
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV



 
 
 






7UDGLQJRSHUDWLQJSUR¿W
1RQWUDGLQJLWHPV VHHQRWH 

 





2SHUDWLQJSUR¿WDIWHUH[FHSWLRQDOLWHPV
)LQDQFHLQFRPH
)LQDQFHFRVWV
)DLUYDOXHRQGHULYDWLYHV

 

 
 






*URXSSUR¿WEHIRUHWD[

 



Year to
0DUFK
£000

Year to
0DUFK
£000
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-
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2SHUDWLQJSUR¿W

2SHUDWLQJSUR¿WLVVWDWHGDIWHUFKDUJLQJ

'HSUHFLDWLRQRIRZQHGDVVHWV
'HSUHFLDWLRQRIDVVHWVKHOGXQGHU¿QDQFHOHDVHV
$PRUWLVDWLRQRIRWKHULQWDQJLEOHDVVHWV
Auditor’s remuneration:
Fees payable to the Company’s auditor for the audit of the Company’s annual accounts
Fees payable to the Company’s auditor for other services:
$XGLWRIWKHDFFRXQWVRIVXEVLGLDULHV
- Tax compliance services
- Other assurance services
Rentals under operating leases:
/DQGDQGEXLOGLQJV
3ODQWDQGHTXLSPHQW
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV±ORVV
5HVHDUFKDQGGHYHORSPHQWVFRVWV

Foreign currency exchange differences relate to realised losses on receipts and payments together with an unrealised loss arising
on the re-translation of net current assets.
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Employee remuneration

(PSOR\HHEHQH¿WVH[SHQVH
7KHHPSOR\HHEHQH¿WH[SHQVHGXULQJWKH\HDUZDVDVIROORZV
Year to
0DUFK
£000

Year to
0DUFK
£000

:DJHVDQGVDODULHV
6RFLDOVHFXULW\FRVWV
6KDUHEDVHGSD\PHQWV
5HGXQGDQF\FRVWV
3HQVLRQFRVWV
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The average numbers of employees during the year were as follows:
Year to
0DUFK

Year to
0DUFK

2(DQG$0
*HQHUDODQGDGPLQLVWUDWLRQ
6HOOLQJ















Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
3RVWHPSOR\PHQWEHQH¿WV
6KDUHEDVHGSD\PHQWEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV

















Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
3RVWHPSOR\PHQWEHQH¿WV
6KDUHEDVHGSD\PHQWEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV



















Key management personnel
.H\PDQDJHPHQWRIWKH*URXSDUHPHPEHUVRIWKH%RDUGRI'LUHFWRUVLQ+D\ZDUG7\OHU*URXS3/&
Remuneration in respect of the Directors including employer’s national insurance cost was as follows:


The amounts set out above include remuneration in respect of the highest paid Director as follows:


1RQHRIWKH'LUHFWRUVSDUWLFLSDWHLQWKH*URXS¶VGH¿QHGEHQH¿WSODQ'HWDLOVRIUHODWHGSDUW\WUDQVDFWLRQVDUHJLYHQLQQRWHWR
WKH¿QDQFLDOVWDWHPHQWV
Share-based employee remuneration
$V DW  0DUFK  WKH *URXS PDLQWDLQHG WKUHH VKDUHEDVHG SD\PHQW VFKHPHV DV ORQJWHUP LQFHQWLYH SODQV WKDW DOLJQ
management’s interest with those of shareholders. The plans are the Total Shareholder Return Long-Term Incentive Plan (“TSR
LTIP”), the Peter Brotherhood Limited Long-Term Incentive Plan (“PBL LTIP”), and the Company Share Option Plan (CSOP).
All the schemes will be settled in equity.
In both LTIP schemes there are options and restricted shares. Participants awarded restricted shares pay only the nominal value of
the shares and the shares are subject to claw back if performance conditions are not met. The dates and performance conditions
are identical on restricted shares and options, however on vesting, only restricted shares are entitled to receive any accrued
dividends on the underlying shares during the vesting period. Those granted restricted shares are required to pay the nominal
value of the shares at the commencement of the vesting period creating share capital. Subsequently, the accounting treatment for
the restricted shares is the same as the share options.
,QWRWDO    RIHPSOR\HHUHPXQHUDWLRQH[SHQVH DOORIZKLFKUHODWHGWRHTXLW\VHWWOHGVKDUHEDVHGSD\PHQW
transactions) net of related deferred tax has been included in the income statement and credited to share-based payment reserve.
TSR LTIP
The TSR LTIP is part of the remuneration package of the Executive Directors and certain senior managers (“Executives”).
Options and restricted shares under this programme will vest only if the total shareholder return achieved by the Company over
WKHWKUHH\HDUYHVWLQJSHULRGLVJUHDWHURUHTXDOWRWKH765RIWKHPHGLDQFRPSDQ\LQDGH¿QHGFRPSDUDWRUJURXSRIFRPSDQLHV
over that period. The percentage of the award that vests operates on a sliding scale with 0% below the median, 20% at the median
and 100% in the upper quartile. In addition, participants in this programme have to be employed until the end of the agreed
vesting period. Upon vesting, each option allows the holder to purchase one ordinary share at a nominal value of £0.01 up to 10
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\HDUVIURPWKHJUDQWGDWH7RWDOH[SHQVHLQFOXGHGLQWKHLQFRPHVWDWHPHQWUHODWLQJWRWKH765/7,3LV    
The TSR LTIP options and restricted shares together with their related exercise prices were as follows for the reporting period:
Restricted shares
Exercise price per
Number
share (pence)

Share options
Exercise price per
Number
share (pence)

2XWVWDQGLQJDW$SULO
Granted
Forfeited
Exercised


-


-


-


-

2XWVWDQGLQJDW0DUFK









([HUFLVDEOHDW0DUFK









Fair values have been determined by a Monte Carlo model. The following principal assumptions were used in the valuation:
Grant date
Vesting period ends
6KDUHSULFHDWGDWHRIJUDQW SHQFH 
9RODWLOLW\
Option life (years)
Dividend yield1
5LVNIUHHLQYHVWPHQWUDWH
Option fair value at grant date (pence)
Restricted shares fair value at grant date (pence)
Exercise price at grant date (pence)
Exercisable from
Exercisable to
Remaining contractual life (years)
1






23 June 2015
23 June 2018


3


28
30
1
23 June 2018
23 June 2025
8.2

Dividend yield for restricted shares is 0.00%

The underlying expected volatility was determined by reference to historical share price of the Company over the same period as
the expected life of the awards that were granted.
Weighted average fair value of options granted during the period is 28 pence, and weighted average fair value of restricted shares
granted is 30 pence.
PBL LTIP
The PBL LTIP is part of the remuneration package of the Group’s Executives. Options and restricted shares under this programme
ZHUHWRYHVWRQO\LI3HWHU%URWKHUKRRG/LPLWHG DVXEVLGLDU\RI+D\ZDUG7\OHU*URXS3/& GHOLYHUHGDQRSHUDWLQJSUR¿W EHIRUH
LQWHUFRPSDQ\FKDUJHV RI PLOOLRQRUKLJKHUDQGRUUHYHQXHVRI PLOOLRQRUKLJKHULQLWVDXGLWHGUHVXOWVIRUWKH\HDU
HQGHG0DUFK$WSUHVHQW0DQDJHPHQWGRQRWEHOLHYH3HWHU%URWKHUKRRGZLOODFKLHYHWKHUHTXLVLWHYHVWLQJFRQGLWLRQV
and the options and restricted shares will be forfeited upon signing of the statutory accounts. Failure to achieve the vesting
FRQGLWLRQVUHVXOWHGLQDFUHGLWLQWKHSHULRGRI  H[SHQVHRI  
The PBL LTIP options and restricted shares together with their exercise prices were as follows for the reporting period:
Restricted shares
Exercise price per
Number
share (pence)

Share options
Exercise price per
Number
share (pence)

2XWVWDQGLQJDW$SULO
Granted
Forfeited
Exercised


-


-


-


-

2XWVWDQGLQJDW0DUFK









([HUFLVDEOHDW0DUFK
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Fair values have been determined using a Black Scholes option pricing model. The following principal assumptions were used
in the valuation:
*UDQWGDWH
9HVWLQJSHULRGHQGV
6KDUHSULFHDWGDWHRIJUDQW SHQFH 
Volatility
Option life (years)
Dividend yield2
5LVNIUHHLQYHVWPHQWUDWH
Option fair value at grant date (pence)
5HVWULFWHGVKDUHVIDLUYDOXHDWJUDQWGDWH SHQFH 
Exercise price at grant date (pence)
([HUFLVDEOHIURP
Exercisable to
Remaining contractual life (years)
2
3

1RYHPEHU
-XQH3

31.00%
1.53
1.50%

88

1
-XQH
1 June 2025
8.2

Dividend yield for restricted shares is 0.00%
Options vest as at the later of 1 June 2017 or the date that the audited accounts are published

Company Share Option Plan
The CSOP is part of the remuneration package of the Executive Directors and certain senior managers (“Executives”). Options
under this programme will vest if individuals remain employees of the Group 3 years from the option grant date. Upon vesting,
HDFKRSWLRQDOORZVWKHKROGHUWRSXUFKDVHRQHRUGLQDU\VKDUHDWDSULFHRI IRUXSWR\HDUVIURPWKHJUDQWGDWH7RWDO
H[SHQVHLQFOXGHGLQWKHLQFRPHVWDWHPHQWUHODWLQJWRWKH&623LV   QLO 
Share options
Number of
Exercise price
shares per share (pence)
2XWVWDQGLQJDW$SULO
*UDQWHG
Forfeited
Exercised



-



-

2XWVWDQGLQJDW0DUFK





([HUFLVDEOHDW0DUFK





*UDQWGDWH
9HVWLQJSHULRGHQGV
Share price at date of grant (pence)
9RODWLOLW\
Option life (years)
Dividend yield2
5LVNIUHHLQYHVWPHQWUDWH
Option fair value at grant date (pence)
([HUFLVHSULFHDWJUDQWGDWH SHQFH 
([HUFLVDEOHIURP
([HUFLVDEOHWR
5HPDLQLQJFRQWUDFWXDOOLIH \HDUV 

9

-XO\
-XO\
80

3


111.3

-XO\
-XO\


Trading EBITDA

Trading earnings before interest, tax, depreciation and amortisation are as follows:

7UDGLQJRSHUDWLQJSUR¿W
'HSUHFLDWLRQDQGDPRUWLVDWLRQ
7UDGLQJ(%,7'$

Year to
0DUFK
£000

Year to
0DUFK
£000
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10

Finance Income


)LQDQFHLQFRPHIURPSHQVLRQ

11

Year to
0DUFK
£000





Year to
0DUFK
£000

Year to
0DUFK
£000








2







-

382

1,185

1,001

Year to
0DUFK
£000

Year to
0DUFK
£000

 
 





-


(110)






(1,053)

 
(2)




(311)


(103)
(8)



Finance costs


Trading:
,QWHUHVWSD\DEOHRQERUURZLQJV
)LQDQFHFKDUJHV±UHEDQNLQJ
Finance costs of pensions
8QZLQGLQJRIGLVFRXQWVRQSURYLVLRQ
/RVVDULVLQJRQIDLUYDOXHRIGHULYDWLYHFRQWUDFWV

Non-trading:
Finance charges – prepayment
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Year to
0DUFK
£000

Income tax expense

(a) Analysis of total tax charge

Current tax
8.FRUSRUDWLRQWD[DW )< 
$PRXQWVRYHUSURYLGHGLQSULRU\HDUV
2YHUVHDVWD[DWLRQ
Adjustment in respect of prior year
7RWDOFXUUHQWWD[FKDUJH

Deferred tax
$FFHOHUDWHGFDSLWDODOORZDQFHV
Gains available for offset against future taxable income
5HWLUHPHQWEHQH¿WREOLJDWLRQV
/HVVPRYHPHQWUHFRUGHGLQRWKHUFRPSUHKHQVLYHLQFRPH
Other temporary differences
Derivatives
(IIHFWRIFKDQJHLQWD[UDWH
$PRXQWV RYHU XQGHUSURYLGHGLQSULRU\HDUV
7RWDOGHIHUUHGWD[ FUHGLW 
7D[FKDUJHUHSRUWHGLQWKHLQFRPHVWDWHPHQW
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E 5HFRQFLOLDWLRQRISUR¿WEHIRUHWD[WRWDOWRWD[FKDUJH
7KHUHODWLRQVKLSEHWZHHQWKHH[SHFWHGWD[H[SHQVHEDVHGRQWKHGRPHVWLFHIIHFWLYHWD[UDWHRI+D\ZDUG7\OHU*URXS3/&DW
)< DQGWKHUHSRUWHGWD[H[SHQVHLQWKHLQFRPHVWDWHPHQWLVVHWRXWEHORZZKLFKDOVRVKRZVWKHPDMRUFRPSRQHQWV
of tax expense:
Year to
0DUFK
£000

Year to
0DUFK
£000

  





 



Adjustment for tax-rate differences in foreign jurisdictions
'HIHUUHGWD[QRWUHFRJQLVHGDQGHIIHFWRIWD[UDWHFKDQJH
$PRXQWVRYHUSURYLGHGLQSULRU\HDUV
$GMXVWPHQWIRUQRQGHGXFWLEOHH[SHQVHV

581




220




7D[FKDUJH






/RVV SUR¿WEHIRUHWD[
'RPHVWLFWD[UDWHIRU+D\ZDUG7\OHU*URXS3/&
([SHFWHGWD[FKDUJH

Note 22 provides information on the entity’s deferred tax assets and liabilities, including the amounts recognised directly in the
income statement.
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Income tax asset/(liability)
At
0DUFK
£000

At
0DUFK
£000

&XUUHQWWD[DVVHWV
&XUUHQWWD[OLDELOLWLHV


 




,QFRPHWD[SD\DEOH
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Earnings per share

The calculation of the basic earnings per share is based on the earnings attributable to ordinary shareholders divided by the
weighted average number of shares in issue during the year.
The calculation of diluted earnings per share is based on the basic earnings per share, adjusted to allow for the issue of shares
and the post-tax effect of dividends and/or interest, on the assumed conversion of all dilutive options and other dilutive potential
ordinary shares.
Year to
0DUFK

Year to
0DUFK


 



:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGIRUEDVLFHDUQLQJVSHUVKDUH
6KDUHVGHHPHGWREHLVVXHGIRUQRFRQVLGHUDWLRQLQUHVSHFWRIVKDUHEDVHGSD\PHQWV







:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGLQGLOXWHGHDUQLQJVSHUVKDUH





%DVLFHDUQLQJVSHUVKDUH SHQFH 

 



'LOXWHGHDUQLQJVSHUVKDUH SHQFH 

 




$GMXVWHG(DUQLQJVSHUVKDUHFDOFXODWLRQVEDVHGRQ7UDGLQJ /RVV 3UR¿W
7UDGLQJ /RVV 3UR¿WIRUWKH\HDU  
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Year to
0DUFK

Year to
0DUFK


 



:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGIRUEDVLFHDUQLQJVSHUVKDUH
6KDUHVGHHPHGWREHLVVXHGIRUQRFRQVLGHUDWLRQLQUHVSHFWRIVKDUHEDVHGSD\PHQWV







:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGLQGLOXWHGHDUQLQJVSHUVKDUH





%DVLFHDUQLQJVSHUVKDUH SHQFH 

 



'LOXWHGHDUQLQJVSHUVKDUH SHQFH 

 




Earnings per share calculations based on
7RWDO /RVV 3UR¿W
/RVV 3UR¿WIRUWKH\HDU

Dividends
$QLQWHULPGLYLGHQGRISHQFHSHURUGLQDU\VKDUHZDVGHFODUHGGXULQJWKH\HDUUHSUHVHQWLQJDWRWDORI  )<
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Dividends

<HDUWR0DUFK<HDUWR0DUFK
Pence per
Pence per
share
£000
share
£000
Paid in the year
,QWHULPGLYLGHQG±FXUUHQW\HDU




Final dividend
±LQUHVSHFWRISULRU\HDU




7RWDO









*LYHQWKHDQQRXQFHGSURSRVHGDFTXLVLWLRQRIWKH&RPSDQ\E\$YLQJWUDQVSOFD¿QDOGLYLGHQGZLOOQRWEHSDLG
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Goodwill

The net carrying amount of goodwill can be analysed as follows:
At
0DUFK
£000

At
0DUFK
£000

Gross carrying amount
&DUU\LQJDPRXQWDWVWDUWRI\HDU
$FTXLUHGWKURXJKEXVLQHVVFRPELQDWLRQV







&DUU\LQJDPRXQWDWHQGRI\HDU







Impairment testing
)RU WKH SXUSRVH RI DQQXDO LPSDLUPHQW WHVWLQJ JRRGZLOO LV DOORFDWHG WR WKH RSHUDWLQJ VHJPHQWV H[SHFWHG WR EHQH¿W IURP WKH
synergies of the business combinations in which the goodwill rises, as follows:
At
0DUFK
£000

At
0DUFK
£000

2(
$0







&DUU\LQJDPRXQWDWHQGRI\HDU
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The recoverable amount of each segment was determined based on value-in-use calculations, covering a detailed three-year
IRUHFDVW IROORZHG E\ DQ H[WUDSRODWLRQ RI H[SHFWHG FDVK ÀRZV IRU WKH UHPDLQLQJ XVHIXO OLYHV XVLQJ D GHFOLQLQJ JURZWK UDWH
determined by management. The recoverable amount of each operating segment is set below:

At
0DUFK
£000

At
0DUFK
£000







2(
$0

The key assumptions used in the calculations were:
 WKHIRUHFDVWRSHUDWLQJFDVKÀRZVIRUWKHQH[WWKUHH\HDUVDQGDWHUPLQDOYDOXHRIVXFKÀRZVEDVHGRQDSSURYHGEXGJHWVDQG
SODQV7KHVHEXGJHWVDQGSODQVDUHEDVHGRQSDVWSHUIRUPDQFHWKHVWUHQJWKRIWKHRUGHUERRNDW0DUFKWKHVWUHQJWKRI
the pipeline of future orders and expectations for the market development of the CGU, taking into account the current economic
climate and forecast assumptions (both internal and external where appropriate) around the relevant product markets;
• an estimate of the long-term growth rate for the CGU representing management’s best estimate of future long-term growth in
the respective divisions, taking into account both internal and external projections for the markets in which they operate. The
JURZWKUDWHXVHGIRUWKH¿UVWWKUHH\HDUVZDVIRU2(DQGIRU$0ZKLFKKDVEHHQEDVHGRQIRUHFDVWVSURYLGHGE\
each of the business units. The terminal growth rate used was 2%, which is based on the UK’s long-term consumer price index
growth rate; and
 DGLVFRXQWUDWHRIZDVXVHGWRGLVFRXQWIXWXUHFDVKÀRZVDQGUHÀHFWVPDQDJHPHQW¶VHVWLPDWHRIWKHZHLJKWHGDYHUDJH
cost of capital of the Group.
,PSDLUPHQWWHVWVDUHFDUULHGRXWDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRIERWKWKH
OE and AM divisions are far in excess of the carrying values of the associated assets including goodwill. In the case of OE, the
result of the impairment test is sensitive to a change in the assumptions made. Despite its relatively low carrying value, OE has
VLJQL¿FDQWLQWULQVLFYDOXHWRWKH$0GLYLVLRQZKLFKGHULYHVPRVWRILWVUHYHQXHIURPRULJLQDOHTXLSPHQWWKDWKDVEHHQGHVLJQHG
and manufactured by the Group. Taking all of these elements together, including the close alignment of AM to OE, management
considers the likelihood of any impairment arising to be remote.
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Other intangible assets

The Group’s other intangible assets comprise (1) internally generated development costs and (2) the order book acquired on
acquisition of Peter Brotherhood (see note 2.11). The net carrying amounts for the reporting periods under review can be analysed
as follows:
At
0DUFK
£000

At
0DUFK
£000

Gross carrying amount
%DODQFHDWVWDUWRI\HDU
$GGLWLRQV
$FTXLVLWLRQWKURXJKEXVLQHVVFRPELQDWLRQV
([FKDQJHJDLQ ORVV 











%DODQFHDWHQGRI\HDU





Accumulated amortisation and impairment
Balance at start of year
$PRUWLVDWLRQ

1,800


1,125


%DODQFHDWHQGRI\HDU





&DUU\LQJDPRXQWDWHQGRI\HDU







7KHDPRUWLVDWLRQFKDUJHIRUWKH\HDULVLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
The main material asset included above is the development of the subsea motor that under pins the investment in the Centre of
([FHOOHQFHDVZHOODVWKHVXSSRUWRINH\DQGSRWHQWLDOIXWXUHFXVWRPHUVZKLFKKDVDFDUU\LQJYDOXHRI DW0DUFK
7KHUHPDLQLQJDPRUWLVDWLRQSHULRGRIWKHVXEVHDLVEHWZHHQ\HDUVYDU\LQJRQWKHGLIIHUHQWHOHPHQWV
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Investments

The Company had the following investments in subsidiary undertakings:
At
0DUFK
£000

At
0DUFK
£000

Gross value of investments
%DODQFHDWVWDUWRI\HDU
$GGLWLRQV







%DODQFHDWHQGRI\HDU





Provision for impairment
%DODQFHDWVWDUWRI\HDU
Impairment in year


-


-

%DODQFHDWHQGRI\HDU





1HWERRNYDOXHDWHQGRI\HDU







2Q0DUFKWKH&RPSDQ\VXEVFULEHGIRURUGLQDU\VKDUHVLQ3HWHU%URWKHUKRRG/LPLWHGZKLFKKDYHDQRPLQDOYDOXH
RI SHUVKDUHDQGDVKDUHSUHPLXPRI SHUVKDUH7KLVDUUDQJHPHQWDOORZHG3HWHU%URWKHUKRRG/LPLWHGWRUHSD\
borrowings owed to the Company. The Company owns more than 20% of the following companies:
Name of company

Place of
incorporation

% ownership/
voting power

Principal activity

6RXWKEDQN8./LPLWHG
Redglade Associates Limited
Redglade Investments Limited
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU/LPLWHG
+D\ZDUG7\OHU 8. /LPLWHG
Varley Pumps Limited
+D\ZDUG7\OHU6ROXWLRQV/LPLWHG
+D\ZDUG7\OHU+ROGLQJV/LPLWHG
+D\ZDUG7\OHU+ROGLQJ,QF
+D\ZDUG7\OHU,QF
+D\ZDUG7\OHU3XPSV .XQVKDQ &R/LPLWHG
+D\ZDUG7\OHU,QGLD37(/LPLWHG
$SSOHWRQ +RZDUG/LPLWHG
+D\ZDUG7\OHU)OXLG'\QDPLFV/LPLWHG
+D\ZDUG7\OHU)OXLG+DQGOLQJ/LPLWHG
+D\ZDUG7\OHU6HUYLFHV/LPLWHG
6SHFLDOLVW(QHUJ\*URXS7UXVWHH/LPLWHG
+D\ZDUG7\OHU3HQVLRQ3ODQ7UXVWHHV/LPLWHG
Sumo Pumps Limited
+D\ZDUG7\OHU(QJLQHHUHG3URGXFWV/LPLWHG
Capital Engineering Services Limited
Credit Montague Limited
Mullins Limited
1YLUR&OHDQWHFK/LPLWHG
1YLUR&OHDQWHFK,QF
9HUWXV7HFKQRORJLHV86//&
Vertus Technologies Industrial LLC
9HUWXV7HFKQRORJLHV/LPLWHG
1YLUR&OHDQWHFK/LPLWHG
Peter Brotherhood Limited

(QJODQG :DOHV
England & Wales
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
86$
86$
&KLQD
,QGLD
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
England & Wales
England & Wales
England & Wales
(QJODQG :DOHV
86$
86$
USA
&D\PDQ,VODQGV
&D\PDQ,VODQGV
England & Wales


100
100



100












100

100
100
100



100


100

+ROGLQJFRPSDQ\
Property
Property
+ROGLQJFRPSDQ\
7UDGLQJ
'RUPDQW
Dormant
'RUPDQW
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
7UDGLQJ
7UDGLQJ
7UDGLQJ
'RUPDQW
'RUPDQW
7UDGLQJ
'RUPDQW
$FWVDVHPSOR\HHEHQH¿WWUXVW
0DQDJHVSHQVLRQVFKHPH
Dormant
'RUPDQW
Dormant
Dormant
Dormant
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
No longer trading
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
Trading

$OOFRPSDQLHVDUHRZQHGLQGLUHFWO\E\+D\ZDUG7\OHU*URXS3/&H[FHSWIRU6RXWKEDQN8./LPLWHG6SHFLDOLVW(QHUJ\*URXS
Trustee Limited, Nviro Cleantech Limited and Peter Brotherhood Limited, which are owned directly, and the results for all
companies have been included within the consolidated results for the Group.
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Property, plant and equipment

7KH*URXS¶VSURSHUW\SODQWDQGHTXLSPHQWFRPSULVHSULPDULO\ODQGEXLOGLQJVSODQWDQGPDFKLQHU\DQG¿[WXUHVDQG¿WWLQJV
The carrying amount can be analysed as follows:
Plant and
Freehold
machinery,
Assets in

ODQGDQG
6KRUWOHDVHKROG
¿[WXUHVDQG
FRXUVHRI

EXLOGLQJV
LPSURYHPHQWV
¿WWLQJV
FRQVWUXFWLRQ
7RWDO
£000
£000
£000
£000
£000
Gross carrying amount
%DODQFHDW$SULO





([FKDQJHDGMXVWPHQWV





$GGLWLRQV





5HFODVVL¿FDWLRQDGMXVWPHQWV

 

 

'LVSRVDOV


 


%DODQFHDW0DUFK











Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQDGMXVWPHQWV
Disposals
&KDUJHIRUWKH\HDU



 










(55)










(55)


%DODQFHDW0DUFK



















































 

 

 



%DODQFHDW0DUFK











Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQ
Disposals
&KDUJHIRUWKH\HDU














(252)










(252)


%DODQFHDW0DUFK











Carrying amount at
0DUFK











Carrying amount at
0DUFK
Gross carrying amount
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
$GGLWLRQV
5HFODVVL¿FDWLRQ
$FTXLVLWLRQWKURXJKEXVLQHVV
combinations
'LVSRVDOV



7KHFDWHJRU\³$VVHWVLQFRXUVHRIFRQVWUXFWLRQ´LQWKH¿[HGDVVHWWDEOHUHODWHVWRWKHZRUNEHLQJFDUULHGRXWDWWKH&HQWUHRI
([FHOOHQFHLQ/XWRQ7KHZRUNIRUSKDVHRQHZDVFRPSOHWHGGXULQJ)<$YDOXDWLRQRIWKHIUHHKROGODQGDQGEXLOGLQJV
relating to the Luton property will be carried out by an independent valuer once the phase two construction is completed.
7KH*URXS¶VIUHHKROGODQGDQGEXLOGLQJVZHUHYDOXHGE\LQGHSHQGHQWYDOXHUVIRUWKH¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG
December 2011 and an impairment charge was made at that date. The Directors believe that there has been no further impairment
of the property since that date. Fair value of freehold land and buildings do not have quoted prices and have been determined
EDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXHKLHUDUFK\DVGH¿QHGLQ,)56³)DLU9DOXH
Measurement”.
,I WKH FRVW PRGHO KDG EHHQ XVHG WKH FDUU\LQJ DPRXQW RI ODQG DQG EXLOGLQJV ZRXOG EH  )<  
Revaluation previously has only ever resulted in a decrease arising, as a consequence there is no revaluation surplus.
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$OOGHSUHFLDWLRQFKDUJHVDUHLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
The Group’s land and buildings have been pledged as security for term loans.
$GGLWLRQVLQWKH\HDULQFOXGHVLQYHVWPHQWLQWKH&HQWUHRI([FHOOHQFH7KLVLVPDGHXSRI RIEXLOGLQJLPSURYHPHQWV
DQG RIQHZSODQWDQGPDFKLQHU\
7KHFDUU\LQJYDOXHRIDVVHWVXQGHU¿QDQFHOHDVHVLQFOXGHGLQSODQWDQGPDFKLQHU\DPRXQWHGWR  )<  
7KHGHSUHFLDWLRQFKDUJHGWRWKH¿QDQFLDOVWDWHPHQWVLQWKH\HDULQUHVSHFWRI¿QDQFHOHDVHGDVVHWVDPRXQWHGWR  )<
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Inventories

,QYHQWRULHVUHFRJQLVHGLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQFDQEHDQDO\VHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

5DZPDWHULDOVDQGFRQVXPDEOHV
:RUNLQSURJUHVV
)LQLVKHGJRRGVDQGJRRGVIRUUHVDOH

















,QWKH\HDUHQGHG0DUFKWRWDOLQYHQWRU\LQFOXGHGLQH[SHQVHVDPRXQWHGWR  )<  
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Trade and other receivables
At
0DUFK
£000

At
0DUFK
£000

Current
7UDGHUHFHLYDEOHV
/HVVSURYLVLRQIRULPSDLUPHQWRIUHFHLYDEOHV


 




7UDGHUHFHLYDEOHV±QHW







-



-





3UHSD\PHQWV
9$7UHFRYHUDEOH







2WKHUFXUUHQWDVVHWV









At
0DUFK
£000

At
0DUFK
£000

Non current
Due from Group undertakings
Other debtors

-

180

Trade and other receivables

-

180

Total non current trade and other receivables

-

180



*URVVDPRXQWVGXHIURPFXVWRPHUV
2WKHUUHFHLYDEOHV
Other debtors
Due from Group undertakings
7UDGHDQGRWKHUUHFHLYDEOHV

7RWDOFXUUHQWWUDGHDQGRWKHUUHFHLYDEOHV



The Directors believe that the carrying amounts of trade and other receivables approximate their fair values. The receivables
are short-term and non-interest bearing in the Group. Receivables are long-term interest bearing loans to subsidiaries in the
Company.
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All of the Group’s trade and other receivables have been reviewed for indicators of impairment. Certain trade receivables were
IRXQGWREHLPSDLUHGDQGDQDOORZDQFHIRUFUHGLWORVVHVRI PLOOLRQ )< PLOOLRQ KDVEHHQPDGH
The movement in the provision for credit losses can be reconciled as follows:


At
0DUFK
£000

At
0DUFK
£000



(131)




(35)






%DODQFHDWVWDUWRI\HDU
&KDUJHIRUWKH\HDU
Impairment reversals
$PRXQWVXWLOLVHGLQWKH\HDU
%DODQFHDWHQGRI\HDU
$QDQDO\VLVRIXQLPSDLUHGWUDGHUHFHLYDEOHVWKDWDUHSDVWGXHLVJLYHQLQQRWH
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Deferred tax assets

Deferred tax movements for the year arising from temporary differences and unused tax losses of the Group can be summarised
as follows:
At
0DUFK
£000

At
0DUFK
£000

%DODQFHDWVWDUWRI\HDU
&KDUJHWRLQFRPHVWDWHPHQWIRUWKH\HDU QRWH 
Charge to other comprehensive income
5HFRJQLVHGLQEXVLQHVVFRPELQDWLRQ



(133)




(10)


%DODQFHDWHQGRI\HDU







'HIHUUHGWD[DVVHWVDUHUHFRJQLVHGWRWKHH[WHQWWKDWLWLVSUREDEOHWKDWWD[DEOHSUR¿WVZLOOEHDYDLODEOHLQIXWXUHDJDLQVWZKLFK
deductible temporary differences can be utilised. This is assessed based on the Group’s forecast of future operating results and the
IXWXUHSURMHFWHGSUR¿WDELOLW\RIWKH*URXS7KHUHDUHQRORVVHVIRUZKLFKDGHIHUUHGWD[DVVHWKDVQRWEHHQUHFRJQLVHG )<QLO 
Deferred tax assets
$SULO

£000

Charge through
SUR¿WRUORVV
IRUWKH\HDU
£000

Recognised
in other
FRPSUHKHQVLYH
LQFRPH
£000

Recognised
LQEXVLQHVV
FRPELQDWLRQ
£000

0DUFK

£000

$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
'HULYDWLYHV
7HPSRUDU\GLIIHUHQFHV


 


 

 
 


 


 


 













7RWDO





 





$SULO

£000

Charge through
SUR¿WRUORVV
IRUWKH\HDU
£000

Recognised
in other
FRPSUHKHQVLYH
LQFRPH
£000

Recognised
LQEXVLQHVV
FRPELQDWLRQ
£000

0DUFK

£000

$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
Derivatives
7HPSRUDU\GLIIHUHQFHV
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8
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7RWDO
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Cash and Cash equivalents

Cash and cash equivalents included the following components:

Cash at bank and in hand:
*%3
86'
(85
2WKHU

At
0DUFK
£000

At
0DUFK
£000











1,235

5,135

At
0DUFK
£000

At
0DUFK
£000







$W0DUFKWKH*URXSKDGWKHIROORZLQJXQGUDZQIDFLOLWLHV

5HYROYLQJFUHGLWIDFLOLWLHV
&RUSRUDWHFKDUJHFDUGIDFLOLW\

7KHEDQNUHYROYLQJFUHGLWIDFLOLWLHVDQGORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXS¶VDVVHWV
7KHVKRUWWHUPEDQNERUURZLQJVXQGHUWKHUHYROYLQJFUHGLWIDFLOLWLHVKDYHEHHQFODVVL¿HGXQGHUERUURZLQJVLQ+D\ZDUG7\OHU
Group PLC. A breakdown of cash and borrowings is set out below:
At
0DUFK
£000

At
0DUFK
£000

Cash at bank and in hand
6KRUWWHUPEDQNERUURZLQJV
6KRUWWHUPEDQNORDQV
6KRUWWHUPQRQEDQNERUURZLQJV
Non-current bank borrowings
1RQFXUUHQWEDQNORDQV
1RQFXUUHQWQRQEDQNERUURZLQJV

1,235
 
 
 
(2,502)
 
 

5,135



(1,212)



1HWGHEW

 





The Directors consider that the carrying amount of the cash and cash equivalents approximates to their fair value.
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Trade and other payables


7UDGHSD\DEOHV
3D\PHQWVRQDFFRXQW
6RFLDOVHFXULW\DQGRWKHUWD[HV
Due to Group undertakings
7UDGHDQGRWKHUSD\DEOHV

At
0DUFK
£000

At
0DUFK
£000




-




-





The carrying amounts of trade and other payables approximate to their fair values. All amounts shown above are short-term
liabilities and accrue no interest.
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Other liabilities

Other liabilities can be summarised as follows:
At
0DUFK
£000

At
0DUFK
£000

Current
$FFUXDOV
2WKHUSD\DEOHV















At
0DUFK
£000

At
0DUFK
£000

Non current
2WKHUFUHGLWRUV±GHIHUUHGLQFRPH











At
0DUFK
£000

At
0DUFK
£000

:DUUDQW\
Loss making contracts
5HVWRUDWLRQ
Other



228


351

330
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Provisions



All provisions are considered current. The carrying amounts may be analysed as follows:

Warranty
£000

Loss making
contracts
£000

Restoration
£000

Other
£000

Total
£000

&DUU\LQJDPRXQWDWVWDUWRI\HDU
([FKDQJHGLIIHUHQFHV
$GGLWLRQDOSURYLVLRQV
8QXVHGDPRXQWVUHYHUVHG
$PRXQWXWLOLVHG




 
 





 











 







&DUU\LQJDPRXQWDWHQGRI\HDU











Warranty provision
Provisions for warranty work represent the estimated cost of work provided under the terms of the contracts with customers with
reference to the length and unexpired portion of the terms provided.
Loss making contracts
Provisions for loss making contracts are the estimated total costs that exceed the total revenues from contracts that are in progress
at the reporting date.
Restoration provision
Provisions for restoration represent the estimated cost to restore the property to the agreed condition set out in the lease rental
agreement for Peter Brotherhood Limited’s Peterborough property, which resulted from the sale and leaseback of the property.
Other provisions include:
• Annual leave provision
 3DLGKROLGD\VDUHUHJDUGHGDVDQHPSOR\HHEHQH¿WDQGDUHFKDUJHGWRWKHSUR¿WRUORVVDVWKHEHQH¿WLVHDUQHG$SURYLVLRQLV
PDGHDWWKHEDODQFHVKHHWGDWHWRUHÀHFWWKHSUHVHQWYDOXHRIWKHKROLGD\VHDUQHGEXWQRWWDNHQ
• Liquidated damages
Provisions for liquidated damages are the liabilities estimated to arise on the expected delay in shipment of contracts that have
EHHQVKLSSHGSULRUWR0DUFK7KHUHZHUHPLQRUH[SHFWHGGHOD\VLQWKH\HDU
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• Post acquisition provision
Provision for incremental committed expenditure arising from the acquisition.
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Leases

Finance leases
7KH*URXSOHDVHVYDULRXVHTXLSPHQWXQGHU¿QDQFHOHDVHDUUDQJHPHQWV7KHQHWFDUU\LQJDPRXQWRIWKHDVVHWVKHOGXQGHU¿QDQFH
OHDVHDUUDQJHPHQWVLV  )<  7KHDVVHWVDUHLQFOXGHGXQGHU³3ODQWDQG0DFKLQHU\´ZKLFKIRUPDQ
LQWHJUDOSDUWRI³SURSHUW\SODQWDQGHTXLSPHQW´ VHHQRWH 
7KHIXWXUHDJJUHJDWHPLQLPXP¿QDQFHOHDVHSD\PHQWVDUHDVIROORZV
$W0DUFK$W0DUFK
Minimum
Present value
Minimum
Present value
payments
of payments
payments
of payments
£000
£000
£000
£000
1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV
Later than 5 years



113



110



-



-


/HVV$PRXQWVUHSUHVHQWLQJ¿QDQFHFKDUJHV


 





 




3UHVHQWYDOXHRIPLQLPXPOHDVHSD\PHQWV









7KHOHDVHDJUHHPHQWIRUWKHHTXLSPHQWLQFOXGHV¿[HGOHDVHSD\PHQWVDQGDSXUFKDVHRSWLRQDWWKHHQGRIWKHOHDVHWHUP7KH
agreement is non-cancellable but does not contain any further restrictions. No contingent rents were recognised as an expense in
the reporting periods under review.
Operating leases
The Group leases various buildings, vehicles and equipment under non-cancellable operating lease agreements. The leases have
varying terms, escalation clauses and renewal rights.
The future aggregate minimum lease payments under non-cancellable operating leases are:
At
0DUFK
£000

At
0DUFK
£000

1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV
0RUHWKDQ\HDUV

















/HDVHSD\PHQWVUHFRJQLVHGDVDQH[SHQVHGXULQJWKHSHULRGDUHVKRZQLQQRWH
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Pensions and other employee obligations

:LWKLQWKH8.WKH*URXSRSHUDWHVDGH¿QHGEHQH¿WSODQZLWKEHQH¿WVOLQNHGWR¿QDOVDODU\DQGDGH¿QHGFRQWULEXWLRQSODQ
7KHGH¿QHGEHQH¿WSHQVLRQDUUDQJHPHQWFDOOHGWKH+D\ZDUG7\OHU3HQVLRQ3ODQ WKH³3ODQ´ SURYLGHVEHQH¿WVEDVHGRQ¿QDO
salary and length of service on retirement, leaving service or death. With effect from 1 June 2003 the Plan was closed to new UK
HPSOR\HHVDQGWRIXWXUHVHUYLFHDFFUXHGIRUH[LVWLQJPHPEHUVZKRDUHRIIHUHGPHPEHUVKLSRIWKHGH¿QHGFRQWULEXWLRQSODQ7KH
majority of UK employees are members of one of these arrangements. The method used in assessing the Plan liabilities is the
SURMHFWHGXQLWPHWKRG$IXOOYDOXDWLRQRIWKH3ODQLVSURGXFHGHYHU\WKUHH\HDUV WKHQH[WRQHEHLQJDVDW-DQXDU\ZKLFK
LVGXHE\0DUFK DQGXSGDWHGDQQXDOO\WR0DUFKE\LQGHSHQGHQWTXDOL¿HGDFWXDULHV
7KH3ODQLVVXEMHFWWRWKH6WDWXWRU\)XQGLQJ2EMHFWLYHXQGHUWKH3HQVLRQV$FW$YDOXDWLRQRIWKH3ODQLVFDUULHGRXWDWOHDVW
once every three years to determine whether the Statutory Funding Objective is being met. As part of the process the Company
must agree with the trustees of the Plan the contributions to be paid to address any shortfall against the Statutory Funding
Objective. The Statutory Funding Objective does not currently impact on the recognition of the Plan in these accounts.
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The Plan is managed by a board of trustees appointed in part by the Company and in part from elections by members of the Plan.
The board of trustees includes a professional trustee (Independent Trustee Services Limited). The trustees have responsibility for
REWDLQLQJYDOXDWLRQVRIWKHIXQGDGPLQLVWHULQJEHQH¿WSD\PHQWVDQGLQYHVWLQJWKH3ODQ¶VDVVHWV7KHWUXVWHHVGHOHJDWHVRPHRI
these functions to their professional advisers where appropriate.
The Plan exposes the Company to a number of risks:
• Investment risk
The Plan holds investments in asset classes, such as equities, which have volatile market values and, while these assets are
expected to provide the real returns over the long-term, the short-term volatility can cause additional funding to be required if
DGH¿FLWHPHUJHV
• Interest rate risk
The Plan’s liabilities are assessed using market yields on high quality corporate bonds to discount the liabilities. As the Plan
holds assets such as equities the value of the assets and liabilities may not move in the same way;
• ,QÀDWLRQULVN
 $VLJQL¿FDQWSURSRUWLRQRIWKHEHQH¿WVXQGHUWKH3ODQDUHOLQNHGWRLQÀDWLRQ$OWKRXJKWKH3ODQ¶VDVVHWVDUHH[SHFWHGWRSURYLGH
DJRRGKHGJHDJDLQVWLQÀDWLRQRYHUWKHORQJWHUPPRYHPHQWVRYHUWKHVKRUWWHUPFRXOGOHDGWRGH¿FLWVHPHUJLQJ
• Longevity risk
 ,QWKHHYHQWWKDWPHPEHUVOLYHORQJHUWKDQDVVXPHGDGH¿FLWZLOOHPHUJHLQWKH3ODQDQG
• Concentration risk
 $VLJQL¿FDQWSURSRUWLRQRIWKH3ODQ¶VOLDELOLWLHVDUHLQUHVSHFWRIDVLQJOHSHQVLRQHUPHPEHU7KHGHYHORSPHQWRIWKHOLDELOLWLHV
over time will therefore depend heavily on the actual experience in respect of this member.
7KHUHZHUHQRSODQDPHQGPHQWVFXUWDLOPHQWVRUVHWWOHPHQWVGXULQJWKHSHULRG7KH*URXS¶VGH¿QHGEHQH¿WREOLJDWLRQVDQGSODQ
DVVHWVPD\EHUHFRQFLOHGWRWKHDPRXQWVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQIRUHDFKRIWKHUHSRUWLQJ
periods under review as follows:
At
0DUFK
£000

At
0DUFK
£000

 

-



-





At
0DUFK
£000

At
0DUFK
£000

'H¿QHGEHQH¿WREOLJDWLRQDWVWDUWRI\HDU
,QWHUHVWFRVW
Changes to demographic assumptions
&KDQJHVWR¿QDQFLDODVVXPSWLRQV
%HQH¿WVSDLG
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'H¿QHGEHQH¿WVREOLJDWLRQDWHQGRI\HDU





At
0DUFK

At
0DUFK

2.50%
2.25%

S2PXA CMI

3.35%
2.00%

S2PXA CMI


'H¿QHGEHQH¿WREOLJDWLRQ
)DLUYDOXHRISODQDVVHWV
Impact of asset ceiling
1HWGH¿QHGEHQH¿WDVVHW
Scheme liabilities
7KHGH¿QHGEHQH¿WREOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDUHDVIROORZV


For determination of the pension obligation, the following actuarial assumptions were used:

Discount rate
Expected rate of pension increases
,QÀDWLRQDVVXPSWLRQ
Mortality assumption
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S2PXA CMI – for males and females projected on a year of birth basis using CMI (2016) projections with a long-term rate of
improvement of 1.25% per annum with a plus 2 year age rating. The mortality assumptions imply the following life expectancies:
Male retiring at age 65 in 2017
Female retiring at age 65 in 2017
Male retiring at age 65 in 2037
Female retiring at age 65 in 2037

20.4
22.2
21.8
23.7

These assumptions were developed by management under consideration of expert advice provided by Barnett Waddingham,
LQGHSHQGHQW DFWXDULDO DSSUDLVHUV 7KHVH DVVXPSWLRQV KDYH OHG WR WKH DPRXQWV GHWHUPLQHG DV WKH *URXS¶V GH¿QHG EHQH¿W
REOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDQGVKRXOGEHUHJDUGHGDVPDQDJHPHQW¶VEHVWHVWLPDWH+RZHYHUWKHDFWXDO
outcome may vary.
1RDVVXPSWLRQLVPDGHZLWKUHJDUGWRWKHH[SHFWHGUDWHRIVDODU\LQFUHDVHVDVWKHUHDUHQRPHPEHUVZLWKEHQH¿WVUHODWHGWRIXWXUH
salary progression.
Scheme assets
The assets held by the pension fund can be reconciled from the opening balance to the reporting date as follows:
At
0DUFK
£000

At
0DUFK
£000

)DLUYDOXHRISODQDVVHWVDWVWDUWRI\HDU
,QWHUHVWLQFRPH
5HWXUQRQSODQDVVHWV H[FOXGLQJDPRXQWVLQFOXGHGLQQHWLQWHUHVW 
Contributions by the Group
%HQH¿WVSDLG




221
 




210


)DLUYDOXHRISODQDVVHWVDWHQGRI\HDU











$FWXDOUHWXUQRQSODQDVVHWV

The Group expects to pay contributions of £232,000 in the year to 31 March 2018 and the weighted average duration of the
GH¿QHGEHQH¿WREOLJDWLRQLVDURXQG\HDUV
Plan assets do not include any investment in shares of the Company. Plan assets can be broken down into the following major
categories of investments:


'LYHUVL¿HGJURZWKIXQGV
*LOWVDQG/',IXQGV
/LTXLGIXQGV
7RWDOYDOXHRIDVVHWV

 $W0DUFK
£000
%

£000

 $W0DUFK
%





























All equity and debt instruments have quoted prices in active markets (Level 1). Fair values of real estate investments do not have
TXRWHGSULFHVDQGKDYHEHHQGHWHUPLQHGEDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXH
KLHUDUFK\DVGH¿QHGLQ,)56µ)DLU9DOXH0HDVXUHPHQW¶/HYHOYDOXDWLRQVDUHVHQVLWLYHWRXQREVHUYDEOHLQSXWV
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Scheme expenses
1HW LQWHUHVW LQFRPH UHVXOWLQJ IURP WKH *URXS¶V GH¿QHG EHQH¿W SODQV ZDV  )<  H[SHQVH 7KH HPSOR\HH
EHQH¿WVH[SHQVHIRUWKHSHULRGLV QLO )< QLO ,QWKHSHULRGWKHDFWXDOUHWXUQRQSODQDVVHWVZDV  )<
 
The remeasurement recorded in other comprehensive income is as follows:

*DLQ ORVVRQVFKHPHDVVHWVLQH[FHVVRILQWHUHVW
Experience losses
Gain from changes to demographic assumptions
/RVV JDLQ IURPFKDQJHVWR¿QDQFLDODVVXPSWLRQV
7RWDO JDLQ UHFRJQLVHGLQRWKHUFRPSUHKHQVLYHLQFRPH

At
0DUFK
£000

At
0DUFK
£000
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Sensitivity of the value placed on the liabilities
Approximate effect on liabilities
5HGXFHGLVFRXQWUDWHE\SD

,QFUHDVHLQÀDWLRQDQGUHODWHGDVVXPSWLRQE\SD

,QFUHDVHDORQJWHUPUDWHRIORQJHYLW\LPSURYHPHQWE\SD

$SSO\DORDGLQJWRWKHPRUWDOLW\EDVHWDEOH UHGXFHVSUREDELOLW\RIGHDWKE\DWHDFKDJH 

Note that the above sensitivities are approximate and only show the likely effect of an assumption being adjusted whilst all other
assumptions remain the same.
Risk mitigation strategies
The trustees invest the Plan’s assets in combination of Liability-Sensitive assets and Return-Generating assets. The LiabilitySensitive assets are invested in a variety of LDI (Liability-Driven Investment) Funds. These funds invest in a combination of
LQWHUHVWUDWHDQGLQÀDWLRQUDWHVZDSVLQRUGHUWRPLPLFWKHPRYHPHQWLQH[SHFWHGFDVKÀRZVRIWKH3ODQFDXVHGE\FKDQJHVLQ
LQWHUHVWDQGLQÀDWLRQUDWHV
(IIHFWRIWKH3ODQRQ&RPSDQ\¶VIXWXUHFDVKÀRZV
7KHPRVWUHFHQWFRPSUHKHQVLYHDFWXDULDOYDOXDWLRQZDVFDUULHGRXWDVDW-DQXDU\7KHDFWXDULDOYDOXDWLRQDVDW-DQXDU\
LVFXUUHQWO\XQGHUZD\7KHUHVXOWRIWKHYDOXDWLRQZHUHXSGDWHGWR0DUFKE\DOORZLQJIRUFDVKÀRZVLQDQG
RXWRIWKH3ODQDQGFKDQJHVWRDVVXPSWLRQVRYHUWKHSHULRG,QWKHHYHQWWKDWWKHYDOXDWLRQUHYHDOVDODUJHUGH¿FLWWKDQH[SHFWHG
the Company may be required to increase contributions above those set out in the existing schedule of contributions. Conversely,
if the position is better than expected contributions may be reduced.
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Risk management objectives and policies

7KH*URXS¶VDFWLYLWLHVH[SRVHLWWRDYDULHW\RI¿QDQFLDOULVNVIRUHLJQFXUUHQF\ULVNFUHGLWULVNOLTXLGLW\ULVNFDVKÀRZULVNDQG
LQWHUHVWUDWHULVN7KH*URXS¶VRYHUDOOULVNPDQDJHPHQWSURJUDPPHVIRFXVRQERWKFUHGLWULVNDQGWKHXQSUHGLFWDELOLW\RI¿QDQFLDO
PDUNHWVDQGVHHNVWRPLQLPLVHSRWHQWLDODGYHUVHHIIHFWVRQWKH*URXS¶V¿QDQFLDOSHUIRUPDQFH
The Group’s risk management is co-ordinated at its headquarters, in close co-operation with the Board of Directors, and focuses
RQDFWLYHO\VHFXULQJWKH*URXS¶VDQGWKH&RPSDQ\¶VVKRUWWRPHGLXPWHUPFDVKÀRZVE\PLQLPLVLQJWKHH[SRVXUHWR¿QDQFLDO
markets.
:KLOHWKH*URXSGRHVXVHGHULYDWLYHVLQRUGHUWRHFRQRPLFDOO\KHGJHLWVH[SRVXUHWRIRUHLJQFXUUHQF\ULVNDQGFDVKÀRZLQWHUHVW
rate risk (see below) it does not engage in the trading of derivatives for speculative purposes nor does it write options. The most
VLJQL¿FDQW¿QDQFLDOULVNVWRZKLFKWKH*URXSDQGWKH&RPSDQ\DUHH[SRVHGDUHGHVFULEHGEHORZ
7KH*URXSLVH[SRVHGWRPDUNHWULVNWKURXJKLWVXVHRI¿QDQFLDOLQVWUXPHQWVDQGVSHFL¿FDOO\WRFXUUHQF\ULVNLQWHUHVWUDWHULVN
and certain other price risks, which result from both its operating and investing activities.
Foreign currency sensitivity
The Group operates in overseas markets and is subject to currency exposures of transactions undertaken during the period.
Management’s overarching objective is to minimise the extent of the Group’s exposure to currency risk. In respect of transactional
foreign currency risk the Group maintains a policy that all exposures on material committed transactions should be economically
KHGJHGDVIDUDVSRVVLEOH7KH*URXSSUHSDUHVUROOLQJPRQWKFXUUHQF\FDVKÀRZIRUHFDVWVWRHQDEOHFXUUHQF\H[SRVXUHVWREH
LGHQWL¿HGDQGWKHQVXEVHTXHQWO\KHGJHG

67

The Group uses forward exchange contracts to hedge the impact on receipts and payments of the volatility in exchange rates of US
Dollar and Euro to Pound Sterling. The notional principal amounts of the outstanding forward foreign exchange contracts at 31
0DUFKZHUH PLOOLRQ )< PLOOLRQ +HGJHDFFRXQWLQJLVQRWDSSOLHGLQUHVSHFWRIWKHVHKHGJHGWUDQVDFWLRQV
'HULYDWLYHFRQWUDFWVDUHPHDVXUHGDWIDLUYDOXHLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQZLWKPRYHPHQWVLQWKDWIDLUYDOXHEHLQJ
UHFRJQLVHGLQSUR¿WRUORVV
Currency exposures comprise the monetary assets and monetary liabilities of the Group that are not denominated in the functional
FXUUHQF\RIWKHRSHUDWLQJXQLWLQYROYHG7KHVLJQL¿FDQWFXUUHQF\ULVNDULVHVIURPFRQWUDFWVUDLVHGLQ86'ROODUV
7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQWKH86'ROODU3RXQG6WHUOLQJ
exchange rate of +/-10%. These changes are considered to be reasonably possible based on observation of recent volatility in the
currency markets. The calculations are based on a change in average US Dollar/Pound Sterling exchange rate for each period and
WKHIRUHLJQFXUUHQF\GHQRPLQDWHG¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUHVHQVLWLYHWRFKDQJHVLQWKH86'ROODU
Pound Sterling exchange rate. All other variables are held constant.
Change in exchange rate
+10%

-10%


 
 





,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHGRQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

7KHUHLVQRLPSDFWRQHTXLW\DULVLQJIURPIRUHLJQH[FKDQJHÀXFWXDWLRQVDVWKH*URXSGRHVQRWXVHKHGJHDFFRXQWLQJ([SRVXUHV
to foreign exchange rates vary during the year depending on the volume of overseas transactions. Nonetheless, the analysis above
is considered to be representative of the Group’s exposure to currency risk.
The Company does not have any currency exposures.
Interest rate sensitivity
7KH*URXS¶VERUURZLQJVLQFOXGHORDQVWKDWFDUU\YDULDEOHUDWHVRILQWHUHVWDQGWKXVH[SRVHWKH*URXSWRFDVKÀRZULVN7KH
Group’s policy is to minimise interest costs and changes in the market value of debt. Interest rate risk is regularly monitored
WRHQVXUHWKDWWKHPL[RIYDULDEOHDQG¿[HGUDWHERUURZLQJLVDSSURSULDWHIRUWKH*URXS7KH*URXSKDVFKRVHQWRPDLQWDLQWKH
PDMRULW\RILWVERUURZLQJVDVÀRDWLQJLQRUGHUWREHQH¿WIURPORZFXUUHQWLQWHUHVWUDWHV
7KH*URXSKDVWHUPERUURZLQJVRI PLOOLRQWKDWKDYHDQHIIHFWLYH¿[HGUDWHRILQWHUHVW7KHVHERUURZLQJVUHODWHWR¿QDQFH
OHDVHDJUHHPHQWV PLOOLRQ DQGORDQQRWHV PLOOLRQ 7KHUHPDLQLQJWHUPERUURZLQJVRI PLOOLRQKDYHDÀRDWLQJ
rate of interest based on LIBOR.
7KH*URXS¶VSROLF\LVWRPLQLPLVHLQWHUHVWUDWHFDVKÀRZULVNH[SRVXUHVRQORQJWHUP¿QDQFLQJ7KHLQWHUHVWUDWHSUR¿OHRIWKH
¿QDQFLDODVVHWVDQGOLDELOLWLHVRIWKH*URXSDW0DUFKLVDVIROORZV

,QWHUHVWUDWHSUR¿OH
Receivables
Trade and other receivables

)L[HG


)ORDWLQJ


=HUR


7RWDO


-

-

23,311

23,311

Payables
7UDGHDQGRWKHUSD\DEOHV
%DQNORDQV
$PRXQWVGXHXQGHUUHYROYLQJFUHGLWIDFLOLWLHV
$PRXQWVGXHXQGHU¿QDQFHOHDVHDJUHHPHQWV
$PRXQWVGXHXQGHUORDQQRWHVDJUHHPHQWV































Cash


-


(1,235)


-


(1,235)











7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQLQWHUHVWUDWHVRI
These changes are considered to be reasonably possible based on observation of current market conditions. The calculations are
EDVHGRQDFKDQJHLQDYHUDJHPDUNHWLQWHUHVWUDWHIRUHDFKSHULRGDQGWKH¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUH
VHQVLWLYHWRFKDQJHVLQLQWHUHVWUDWHV LHQHWÀRDWLQJUDWHGHEW $OORWKHUYDULDEOHVDUHKHOGFRQVWDQW
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,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHG
RQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

Change in interest rate
+0.5%


 
 

-0.5%




The Company has minimal exposure to interest rate risk. It has interest bearing liabilities that are matched with interest bearing
DVVHWV,WLVH[SRVHGWRLQWHUHVWUDWHULVNRQLWV¿QDQFLDODVVHWVEHLQJLWVFDVKDWEDQNEDODQFHV7KHLQWHUHVWUDWHUHFHLYDEOHRQ
these balances is less than 0.5%. The Company gave careful consideration to which organisation it should use for its banking
services and interest rates available was one aspect of the decision. The Directors currently believe that interest rate risk is at an
acceptable level.
Credit risk analysis
7KH*URXSFRQWLQXRXVO\PRQLWRUVGHIDXOWVRIFXVWRPHUVDQGRWKHUFRXQWHUSDUWLHVLGHQWL¿HGHLWKHULQGLYLGXDOO\RUE\JURXSDQG
incorporates this information into credit risk controls. Where available at reasonable cost, external credit ratings and/or reports
on customers and other counterparties are obtained and used. The Group’s policy is to deal only with creditworthy counterparties.
7KH*URXS¶VPRVWVLJQL¿FDQWH[SRVXUHWRFUHGLWULVNLVLQUHVSHFWRIWKHSRVVLELOLW\RIDQ\LQGLYLGXDOFXVWRPHUEHLQJXQDEOHWR
settle their debts as they fall due or as a result of changes in the political landscape that impact the Group’s ability to collect
debts from an individual jurisdiction. The credit risk associated with customers and jurisdictions is considered as part of the
tender review process and is addressed initially via contract payment terms and, where appropriate, payment security. In certain
circumstances it may lead to a decision by the Group to cease trading with individual customers or customers from certain
jurisdictions.
7KH*URXS¶VPD[LPXPH[SRVXUHWRFUHGLWULVNLVOLPLWHGWRWKHFDUU\LQJDPRXQWRI¿QDQFLDODVVHWVUHFRJQLVHGDWWKHUHSRUWLQJ
date, as summarised below:

&ODVVHVRI¿QDQFLDODVVHWV±FDUU\LQJDPRXQWV
7UDGHDQGRWKHUUHFHLYDEOHV
Cash and cash equivalents

At
0DUFK
£000

At
0DUFK
£000



1,235


5,135

7KH*URXS¶VPDQDJHPHQWFRQVLGHUVWKDWDOOWKHDERYH¿QDQFLDODVVHWVWKDWDUHQRWLPSDLUHGRUSDVWGXHIRUHDFKRIWKHUHSRUWLQJ
GDWHV XQGHU UHYLHZ DUH RI JRRG FUHGLW TXDOLW\ 1RQH RI WKH *URXS¶V ¿QDQFLDO DVVHWV DUH VHFXUHG E\ FROODWHUDO RU RWKHU FUHGLW
enhancements.
Some of the unimpaired trade receivables are past due as at the reporting date. Financial assets past due but not impaired can be
shown as follows:

1RWPRUHWKDQPRQWKV
0RUHWKDQPRQWKVEXWOHVVWKDQPRQWKV
0RUHWKDQEXWOHVVWKDQPRQWKV
0RUHWKDQPRQWKV


At
0DUFK
£000

At
0DUFK
£000















,QUHVSHFWRIWUDGHDQGRWKHUUHFHLYDEOHVWKH*URXSLVQRWH[SRVHGWRDQ\VLJQL¿FDQWFUHGLWULVNH[SRVXUHWRDQ\VLQJOHFRXQWHUSDUW\
or any group of counterparties having similar characteristics. Trade receivables consist of a large number of customers in various
industries and geographical areas. Based on historical information about customer default rates management consider the credit
quality of trade receivables that are not past due or impaired to be good.
The credit risk for cash and cash equivalents is considered to be negligible since the counterparties are reputable banks with high
quality external credit ratings.
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The Company’s credit risk arises principally from the Company’s cash balances and the balances due to it from other
*URXSXQGHUWDNLQJV$QDOORZDQFHIRULPSDLUPHQWLVPDGHZKHUHWKHUHLVDQLGHQWL¿HGORVVHYHQWZKLFKEDVHGRQSUHYLRXV
H[SHULHQFHLVHYLGHQFHRIDUHGXFWLRQLQWKHUHFRYHUDELOLW\RIWKHFDVKÀRZV7KHFRQFHQWUDWLRQRIWKH&RPSDQ\¶VFUHGLWULVN
LVFRQVLGHUHGE\FRXQWHUSDUW\JHRJUDSK\DQGFXUUHQF\'XULQJWKH\HDUHQGHGDQGDVDW0DUFKWKH&RPSDQ\KHOG
PLQLPDOFDVKEDODQFHV,QDGGLWLRQDVDW0DUFKWKH&RPSDQ\KDGSURYLGHGORQJWHUPLQWHUFRPSDQ\IXQGLQJWRLWV
VXEVLGLDULHVRI PLOOLRQ )< PLOOLRQ WKH&RPSDQ\¶VPDQDJHPHQWFRQVLGHUWKDWWKHVH¿QDQFLDODVVHWVWKDW
are not impaired are of good credit quality.
Liquidity risk analysis
The Group, together with the Company, manages its liquidity needs by carefully monitoring scheduled debt servicing payments
IRUORQJWHUPOLDELOLWLHVDVZHOODVIRUHFDVWFDVKLQÀRZVDQGRXWÀRZVGXHLQGD\WRGD\EXVLQHVV/LTXLGLW\QHHGVDUHPRQLWRUHG
LQYDULRXVWLPHEDQGVRQDGD\WRGD\DQGZHHNWRZHHNEDVLVDVZHOODVRQWKHEDVLVRIDUROOLQJGD\IRUHFDVWDQGDUROOLQJ
ZHHNSURMHFWLRQ/RQJWHUPOLTXLGLW\QHHGVIRUDGD\ORRNRXWSHULRGDUHLGHQWL¿HGTXDUWHUO\1HWFDVKUHTXLUHPHQWVDUH
compared to available borrowing facilities in order to determine headroom or any shortfalls.
7KH*URXSDQGWKH&RPSDQ\PDLQWDLQFDVKDQGKHDGURRPWRPHHWWKHLUOLTXLGLW\UHTXLUHPHQWVIRUGD\SHULRGVDWDPLQLPXP
Funding for long-term liquidity needs is additionally secured by an adequate amount of credit facilities and the ability to sell
long-term investment in subsidiaries.
$V DW  0DUFK  WKH OLDELOLWLHV WKDW KDYH FRQWUDFWXDO PDWXULWLHV LQFOXGLQJ LQWHUHVW SD\PHQWV ZKHUH DSSOLFDEOH  DUH
summarised below:

0DUFK
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
/RDQQRWHV
Owed to Group undertakings

Current
(<1 year)
£000







-

0DUFK
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
/RDQQRWHV
Owed to Group undertakings







 
-

Non-current
(> 1 year)
£000












-

7KHDERYHDPRXQWVUHÀHFWWKHFRQWUDFWXDOXQGLVFRXQWHGFDVKÀRZVZKLFKPD\GLIIHUWRWKHFDUU\LQJYDOXHVRIWKHOLDELOLWLHVDW
the reporting date. Where the counterparty has a choice of when an amount is paid the liability has been included on the earliest
date on which payment can be required. The Directors are of the view that the fair value of borrowings approximate to their
carrying value.
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Capital management objectives

The Group’s capital management objectives are:
• to ensure the Group’s ability to continue as a going concern; and
• to provide an adequate return to shareholders
• by pricing products and services commensurately with the level of risk. The Group funds itself through equity and debt, which
LVGH¿QHGDVEDQNERUURZLQJVORDQQRWHVDQG¿QDQFHOHDVHV
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7KH*URXS¶VFDSLWDOLVUHSUHVHQWHGE\WKHFDUU\LQJDPRXQWRIHTXLW\DVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQ
7KH*URXS¶VORQJWHUPJRDOLQFDSLWDOPDQDJHPHQWLVWRPDLQWDLQDEDODQFHRIFDSLWDOWRRYHUDOO¿QDQFLQJLQWKHUDQJHWR
ZKLOHPDLQWDLQLQJQHWGHEWWRWUDGLQJ(%,7'$EHORZWKH*URXS¶VWDUJHW.3,RIOHVVWKDQ$W0DUFKFDSLWDO
UHSUHVHQWHGRIRYHUDOO¿QDQFLQJ )< DQGWKH%RDUGZLOOFRQWLQXHWRPRQLWRUGHYHORSPHQWVLQWKH*URXS¶VFDSLWDO
RYHU)<7KHFDSLWDODQGRYHUDOO¿QDQFLQJIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZLVVXPPDULVHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

7RWDOHTXLW\





7RWDOHTXLW\
1HWERUURZLQJV







2YHUDOO¿QDQFLQJ
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Financial assets and liabilities

 &DWHJRULHVRI¿QDQFLDODVVHWVDQGOLDELOLWLHV
7KHFDUU\LQJDPRXQWVSUHVHQWHGLQWKH¿QDQFLDOVWDWHPHQWVUHODWHWRWKHIROORZLQJFDWHJRULHVRIDVVHWVDQGOLDELOLWLHV

Financial assets
Current:
Loans and receivables:
7UDGHDQGRWKHUUHFHLYDEOHV
- Cash and cash equivalents
Financial liabilities
Current:
Financial liabilities measured at amortised cost:
7UDGHSD\DEOHV
%RUURZLQJV
Finance liabilities measured at fair value:
'HULYDWLYHV
Non-current
Financial liabilities measured at amortised cost:
%RUURZLQJV

At
0DUFK
£000

At
0DUFK
£000


1,235


5,135















6HHQRWHIRUDGHVFULSWLRQRIWKHDFFRXQWLQJSROLFLHVIRUHDFKFDWHJRU\RI¿QDQFLDOLQVWUXPHQW7KHIDLUYDOXHVDUHSUHVHQWHG
LQWKHUHODWHGQRWHV$GHVFULSWLRQRIWKH*URXS¶VULVNPDQDJHPHQWREMHFWLYHVDQGSROLFLHVIRU¿QDQFLDOLQVWUXPHQWVLVJLYHQLQ
QRWH

 'HULYDWLYHV¿QDQFLDOLQVWUXPHQWV
The fair value of forward foreign currency contracts is calculated by reference to current market rates for contracts with similar
PDWXULW\SUR¿OHV
7KHGHULYDWLYH¿QDQFLDOOLDELOLWLHVFDQEHVXPPDULVHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

)RUZDUGH[FKDQJHFRQWUDFWV





)DLUYDOXHRIGHULYDWLYH¿QDQFLDOOLDELOLWLHV







The Group uses forward exchange contracts to mitigate exchange rate exposure arising from forecast sales and purchases US
Dollars and Euro respectively.
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,QWKHSHULRGDORVVRI    ZDVUHFRJQLVHGLQWKHFRQVROLGDWHGLQFRPHVWDWHPHQWV
7KH IDLU YDOXH PHDVXUHPHQWV RI DOO RI WKH DERYH GHULYDWLYH ¿QDQFLDO OLDELOLWLHV IDOO LQWR /HYHO  RI WKH IDLU YDOXH KLHUDUFK\
Valuation has been obtained from an external valuation report which compares the contractual deal rate with the spot rate at the
0DUFK

 )LQDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
7KH¿QDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWVFDQEHVXPPDULVHGDVIROORZV
Year to
0DUFK
£000
-


Loans and receivables – interest received

Year to
0DUFK
£000
-

)LQDQFLDOOLDELOLWLHVPHDVXUHGDWDPRUWLVHGFRVW±LQWHUHVWSDLG
)DLUYDOXHPRYHPHQWVRQGHULYDWLYH¿QDQFLDOLQVWUXPHQWV

 
 






 



31.4 Borrowings
%RUURZLQJVFRPSULVHWKHIROORZLQJ¿QDQFLDOOLDELOLWLHV
Current
At
0DUFK
£000

Non-current
At
0DUFK
£000

At
0DUFK
£000

At
0DUFK
£000

Financial liabilities measured at amortised cost:
%DQNERUURZLQJVDQGORDQV
)LQDQFHOHDVHOLDELOLWLHV

























7KHEDQNERUURZLQJVDQGORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXSDVVHWV7KHUDWHVRILQWHUHVWRQWKHVH
ERUURZLQJV DQG ORDQV DUH GHWDLOHG LQ QRWH  7KH DERYH EDQN ORDQV FRQWDLQ WHUPV DQG FRQGLWLRQV WKDW DUH QRUPDO IRU WKH
commercial banking market. A breakdown of net debt is given in note 23.
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Related party transactions

7KH *URXS¶V UHODWHG SDUWLHV LQFOXGH LWV NH\ PDQDJHPHQW SRVWHPSOR\PHQW EHQH¿W SODQV IRU WKH *URXS¶V HPSOR\HHV DQG
subsidiaries.
Unless otherwise stated, none of the transactions incorporate special terms and conditions. Outstanding balances are usually
settled in cash.
Transactions with key management personnel
During the year the Group undertook transactions with key management personnel as set out below. Members of the Board of
Directors are considered to be key management personnel.
Remuneration with key management personnel are disclosed in note 8 and in the Remuneration Committee’s report.
1LFKRODV)ODQDJDQDQG(ZDQ/OR\G%DNHUKDYHVXEVFULEHGWRWKH+D\ZDUG7\OHU*URXS3/& PLOOLRQVHFXUHGORDQQRWH
SURJUDPPH/RDQQRWHVLVVXHGLQWKHSURJUDPPHKDYHDWHUPUDQJHRIEHWZHHQDQG\HDUVDQGDFRXSRQRIEHWZHHQ
DQG,QWKH\HDUHQGHG0DUFK1LFKRODV)ODQDJDQUHFHLYHGLQWHUHVWRI  )<  RQKLVVXEVFULSWLRQ
RI  (ZDQ /OR\G%DNHU UHFHLYHG LQWHUHVW RI  )<   RQ KLV VXEVFULSWLRQ RI  /RDQ QRWH
subscriptions were made on an arm’s length basis.
During the year, the Group ordered machinery from Severn Drives & Energy Limited and Severn Subsea Technologies Limited,
ERWK RI ZKLFK 0DXULFH &ULWFKOH\ LV D 'LUHFWRU7KH WRWDO YDOXH RI RUGHUV SODFHG ZDV  )<   DQG WKH
DPRXQWELOOHGLQWKH\HDUZDV  )<  7KLVPDFKLQHU\ZDVSURYLGHGRQDQDUP¶VOHQJWKEDVLV
7UDQVDFWLRQVZLWKSRVWHPSOR\PHQWEHQH¿WSODQV
7KHGH¿QHGEHQH¿WSODQUHIHUUHGWRLQQRWHLVDUHODWHGSDUW\WRWKH*URXS
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The Group’s transactions with the pension scheme include contributions paid to the plan, which are disclosed in note 28. The
Group has not entered into other transactions with the pension scheme, neither has it any outstanding balances at the reporting
dates under review.
Transactions with subsidiaries
Transactions and balances within the Group have been eliminated on consolidation. Balances between the Company and its
subsidiaries at the year-end were as follows:
&RPSDQ\
$W0DUFK $W0DUFK
£000
£000
Amounts due from subsidiary undertakings:
6RXWKEDQN8./LPLWHG
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU/LPLWHG
3HWHU%URWKHUKRRG/LPLWHG
- Redglade Investments Limited

Amounts owed to subsidiary undertakings:
- Nviro Cleantech Limited
- Peter Brotherhood Limited
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-





-

(1)
(5)







Amounts due from subsidiary undertakings represent intercompany funding. In the case of Southbank UK Limited funding has
EHHQSURYLGHGWR¿QDQFHZRUNLQJFDSLWDOSDUWLFXODUO\IRU+D\ZDUG7\OHUDQGWR¿QDQFHGHEWUHSD\PHQWV)XQGLQJKDVEHHQ
SURYLGHGWR+D\ZDUG7\OHU/LPLWHGWR¿QDQFHWKH&HQWUHRI([FHOOHQFHDQGZRUNLQJFDSLWDO)XQGLQJZDVSURYLGHGWR3HWHU
Brotherhood Limited to fund the acquisition and support working capital. Amounts owed to subsidiary undertakings relate
WRWUDGLQJEDODQFHV)URP$SULOWKHLQWHUFRPSDQ\IXQGLQJKDVEHHQFRQYHUWHGWRORDQVDWPDUNHWUDWHVRILQWHUHVWZLWK
varying terms of between one to three years.
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Commitments
At
0DUFK
£000

At
0DUFK
£000

&RQWUDFWHGIRUEXWQRWSURYLGHGIRU
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Equity

Share capital
7KHVKDUHFDSLWDORI+D\ZDUG7\OHU*URXS3/&FRQVLVWVRIIXOO\SDLGRUGLQDU\VKDUHVZLWKDSDUYDOXHRISHQFHSHUVKDUH
Shares authorised and issued are summarised below.


At
0DUFK
£000

At
0DUFK
£000

800

800

800

800

Authorised share capital:
80,000,000 ordinary shares of 1p

$W0DUFK$W0DUFK
No.
£000
No.
£000
Issued share capital:
Allotted, called-up and fully paid
$WVWDUWRI\HDU




,VVXHGLQWKH<HDU




$WHQGRI\HDU
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Share premium
Share premium consists of proceeds received in addition to the nominal value of the shares issued, net of transaction costs.
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Non-cash adjustments and changes in working capital

7KHIROORZLQJQRQFDVKÀRZDGMXVWPHQWVDQGDGMXVWPHQWVIRUFKDQJHVLQZRUNLQJFDSLWDOKDYHEHHQPDGHWRSUR¿WEHIRUHWD[WR
DUULYHDWRSHUDWLQJFDVKÀRZ
Year to
Year to

0DUFK
0DUFK
£000
£000
Non-cash adjustments:
$PRUWLVDWLRQRILQWDQJLEOHV


'HSUHFLDWLRQRISURSHUW\SODQWDQGHTXLSPHQW


)LQDQFHFRVWV


,QWHUHVWLQFRPH


Share based payment
38
110
Deferred tax
(253)
(253)
Loss on disposal of property, plant and equipment
118
7RWDODGMXVWPHQWV





(1,108)
 

 

5,152




 



Net changes in working capital:
Movement in inventories
0RYHPHQWLQWUDGHDQGRWKHUUHFHLYDEOHV
0RYHPHQWLQWUDGHDQGRWKHUSD\DEOHV
0RYHPHQWLQSURYLVLRQV
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Part (b)
HTG accounts for the year ended 31 March 2016
Independent Auditor’s Report to the members of Hayward Tyler Group PLC
:H KDYH DXGLWHG WKH ¿QDQFLDO VWDWHPHQWV RI +D\ZDUG7\OHU *URXS 3/& IRU WKH \HDU HQGHG  0DUFK  ZKLFK FRPSULVH
the Group and Company Statements of Financial Position, the Consolidated Income Statement, the Consolidated Statement of
Comprehensive Income, the Consolidated and Company Statements of Changes in Equity, the Group and Company Cash Flow
6WDWHPHQWVDQGWKHUHODWHGQRWHVWRWKH¿QDQFLDOVWDWHPHQWV7KH¿QDQFLDOUHSRUWLQJIUDPHZRUNWKDWKDVEHHQDSSOLHGLQWKHLU
preparation is applicable law and International Financial Reporting Standards (IFRS) (as adopted by the European Union).
This report is made solely to the Company’s members, as a body, in accordance (Section 80C(2) of the Isle of Man Companies
$FW2XUDXGLWZRUNKDVEHHQXQGHUWDNHQVRWKDWZHPLJKWVWDWHWRWKH&RPSDQ\¶VPHPEHUVWKRVHPDWWHUVZHDUHUHTXLUHG
to state to them in an auditor’s report 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 auditor
$VH[SODLQHGPRUHIXOO\LQ6WDWHPHQWRI'LUHFWRUV¶5HVSRQVLELOLWLHVDVVHWRXWRQSDJHWKH'LUHFWRUVDUHUHVSRQVLEOHIRUWKH
SUHSDUDWLRQRIWKH¿QDQFLDOVWDWHPHQWVZKLFKJLYHDWUXHDQGIDLUYLHZ2XUUHVSRQVLELOLW\LVWRDXGLWDQGH[SUHVVDQRSLQLRQRQ
WKH¿QDQFLDOVWDWHPHQWVLQDFFRUGDQFHZLWKDSSOLFDEOHODZDQG,QWHUQDWLRQDO6WDQGDUGVRQ$XGLWLQJ 8.DQG,UHODQG 7KRVH
standards require us to comply with the Auditing Practices Board’s Ethical Standards for Auditors.
6FRSHRIWKHDXGLWRIWKH¿QDQFLDOVWDWHPHQWV
$QDXGLWLQYROYHVREWDLQLQJHYLGHQFHDERXWWKHDPRXQWVDQGGLVFORVXUHVLQWKH¿QDQFLDOVWDWHPHQWVVXI¿FLHQWWRJLYHUHDVRQDEOH
DVVXUDQFH WKDW WKH ¿QDQFLDO VWDWHPHQWV DUH IUHH IURP PDWHULDO PLVVWDWHPHQW ZKHWKHU FDXVHG E\ IUDXG RU HUURU7KLV LQFOXGHV
an assessment of: whether the accounting policies are appropriate to the Group’s circumstances and have been consistently
DSSOLHGDQGDGHTXDWHO\GLVFORVHGWKHUHDVRQDEOHQHVVRIVLJQL¿FDQWDFFRXQWLQJHVWLPDWHVPDGHE\WKHGLUHFWRUVDQGWKHRYHUDOO
SUHVHQWDWLRQRIWKH¿QDQFLDOVWDWHPHQWV
,QDGGLWLRQZHUHDGDOOWKH¿QDQFLDODQGQRQ¿QDQFLDOLQIRUPDWLRQLQWKH5HSRUWDQG$FFRXQWVWRLGHQWLI\PDWHULDOLQFRQVLVWHQFLHV
ZLWKWKHDXGLWHG¿QDQFLDOVWDWHPHQWVDQGWRLGHQWLI\DQ\LQIRUPDWLRQWKDWLVDSSDUHQWO\PDWHULDOO\LQFRUUHFWEDVHGRQRUPDWHULDOO\
inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the implications for our report.
2SLQLRQRQ¿QDQFLDOVWDWHPHQWV
,QRXURSLQLRQWKH¿QDQFLDOVWDWHPHQWVJLYHDWUXHDQGIDLUYLHZRIWKHVWDWHRIWKH*URXS¶VDQG&RPSDQ\¶VDIIDLUVDVDW0DUFK
DQGRIWKH*URXS¶VSUR¿WIRUWKH\HDUWKHQHQGHGLQDFFRUGDQFHZLWKWKH,QWHUQDWLRQDO)LQDQFLDO5HSRUWLQJ6WDQGDUGV ,)56 
(as adopted by the European Union).
Paul Naylor
Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
*UDQW7KRUQWRQ+RXVH
Milton Keynes
-XO\
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Statements of Financial Position

Notes

At
0DUFK
£000

At
0DUFK
£000



18



21
















































7RWDODVVHWV




























&XUUHQWOLDELOLWLHV







1HWFXUUHQWDVVHWV







7RWDODVVHWVOHVVFXUUHQWOLDELOLWLHV



























1HWDVVHWV
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Non-current assets
*RRGZLOO
2WKHULQWDQJLEOHDVVHWV
Investments
3URSHUW\SODQWDQGHTXLSPHQW
'HIHUUHGWD[DVVHWV
2WKHUGHEWRUV
Trade and other receivables
3HQVLRQDQGRWKHUHPSOR\HHREOLJDWLRQV

Current assets
,QYHQWRULHV
7UDGHDQGRWKHUUHFHLYDEOHV
2WKHUFXUUHQWDVVHWV
&XUUHQWWD[DVVHWV
&DVKDQGFDVKHTXLYDOHQWV

Current liabilities
7UDGHDQGRWKHUSD\DEOHV
%RUURZLQJV
3URYLVLRQV
&XUUHQWWD[OLDELOLWLHV
2WKHUOLDELOLWLHV
'HULYDWLYHV

Non-current liabilities
%RUURZLQJV
3HQVLRQDQGRWKHUHPSOR\HHREOLJDWLRQV
2WKHUFUHGLWRUV

Equity
&DOOHGXSVKDUHFDSLWDO
6KDUHSUHPLXPDFFRXQW
0HUJHUUHVHUYH
7UHDVXU\VWRFNUHVHUYH
5HYHUVHDFTXLVLWLRQUHVHUYH
6KDUHEDVHGSD\PHQWUHVHUYH
Other equity
)RUHLJQFXUUHQF\WUDQVODWLRQUHVHUYH
5HWDLQHGHDUQLQJV
7RWDOHTXLW\

76

Consolidated Income Statement


<HDUWR0DUFK<HDUWR0DUFK
Notes

£000
Trading

£000
Non-trading

£000
Total

£000
Trading

£000
Non-trading

£000
Total





 





 


 











 


 


 


 











 









Finance costs
)DLUYDOXHORVVHVRQGHULYDWLYHV  



 
 

 


 
 

 
 








 


 

 
 


 


 











 















 
 













5HYHQXH
&RVWRIVDOHV
*URVVSUR¿W
2SHUDWLQJFKDUJHV
2SHUDWLQJSUR¿W ORVV 

3UR¿W ORVV EHIRUHWD[
7D[DWLRQ
3UR¿W ORVV IRUWKH\HDU

%DVLFHDUQLQJVSHUVKDUH SHQFH 
'LOXWHGHDUQLQJVSHUVKDUH SHQFH 

Consolidated Statement of Comprehensive Income




Year to
0DUFK
£000

Year to
0DUFK
£000

3UR¿WIRUWKH\HDU







Other comprehensive income/(loss):
,WHPVWKDWZLOOQRWEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
5HPHDVXUHPHQWRIQHWGH¿QHGEHQH¿WOLDELOLW\
,QFRPHWD[UHODWLQJWRLWHPVQRWUHFODVVL¿HG






 




*DLQRQWUDQVODWLRQRIRYHUVHDVVXEVLGLDULHV







2WKHUFRPSUHKHQVLYHLQFRPHIRUWKH\HDUQHWRIWD[







7RWDOFRPSUHKHQVLYHSUR¿WIRUWKH\HDU







$WWULEXWDEOHWR(TXLW\VKDUHKROGHUVRIWKH&RPSDQ\







,WHPVWKDWZLOOEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
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Consolidated Statement of Changes in Equity

Share
Capital
£000

%DODQFHDW$SULO
'LYLGHQGV

Share
Premium
£000

 




Merger
Reserve
£000

Reverse
Acquisition
Reserve
£000

Treasury
Stock
Reserve
£000

Share
Based
Payment
Reserve
£000

Other
Equity
£000



 

 















Foreign
Currency
Translation
Reserve
£000

Retained
Earnings
£000

Total
£000

    


 



 



7UDQVDFWLRQVZLWKRZQHUV

















3UR¿WIRUWKH\HDU

















 

Actuarial gain for the year
on pension scheme (see note 28)

-

-

-

-

-

-

-

-

1,221

'HIHUUHGWD[RQDFWXDULDO
movement on pension scheme

















 

*DLQRQWUDQVODWLRQRI
overseas subsidiaries



















7RWDOFRPSUHKHQVLYHLQFRPH

















 

 



 

 







  

%DODQFHDW0DUFK
'LYLGHQGV




































 

6DOHRIVKDUHV





















(PSOR\HHVKDUHEDVHG
compensation





































  

3UR¿WIRUWKH\HDU

















 

Actuarial gain for the year
on pension scheme (see note 28)

-

-

-

-

-

-

-

-

138

138

Deferred tax on actuarial
movement on pension scheme

-

-

-

-

-

-

-

-

(28)

(28)

*DLQRQWUDQVODWLRQRI
overseas subsidiaries





















7RWDOFRPSUHKHQVLYHLQFRPH

















 

 



 









  

,VVXHRIVKDUHFDSLWDO

7UDQVDFWLRQVZLWKRZQHUV

%DODQFHDW0DUFK
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1,221



Cash Flow Statement

Notes

Year to
0DUFK
£000

Year to
0DUFK
£000











 
 
 


















 

 

(10,132)
-





-



 













 
 
8,001
 

 
 











1HWFDVKIURP¿QDQFLQJDFWLYLWLHV







1HWFKDQJHLQFDVKDQGFDVKHTXLYDOHQWV







&DVKDQGFDVKHTXLYDOHQWVDWEHJLQQLQJRI\HDU







&DVKDQGFDVKHTXLYDOHQWVDWHQGRI\HDU








Operating activities
7UDGLQJSUR¿W ORVV EHIRUHWD[
1RQFDVKDGMXVWPHQW
1HWFKDQJHVLQZRUNLQJFDSLWDO
&RQWULEXWLRQVWRGH¿QHGEHQH¿WSODQ
3D\PHQWRIQRQWUDGLQJLWHPV
7D[HVSDLG
1HWFDVKIURPRSHUDWLQJDFWLYLWLHV
Investing activities
3XUFKDVHRISURSHUW\SODQWDQGHTXLSPHQW
3URFHHGVIURP¿QDQFHOHDVHVWRSXUFKDVHSURSHUW\SODQWDQGHTXLSPHQW
3XUFKDVHRILQWDQJLEOHDVVHWV
Interest received
'LVSRVDORISURSHUW\SODQWDQGHTXLSPHQW
Acquisition of trade and assets
Investment in subsidiary
Dividends received
1HWFDVKXVHGLQLQYHVWLQJDFWLYLWLHV
Financing activities
3URFHHGVIURPERUURZLQJV
5HSD\PHQWRIERUURZLQJV
5HEDQNLQJFRVWV
Proceeds from issue of share capital
'LYLGHQGVSDLG
6DOHRIWUHDVXU\VKDUHV
5HSD\PHQWRI¿QDQFHOHDVHV
,QWHUHVWSDLG
*UDQWLQFRPHUHFHLYHG



Notes to the Financial Statements for the year to 31 March 2016

1.

General information

+D\ZDUG 7\OHU *URXS 3/& LV LQFRUSRUDWHG DQG UHVLGHQW LQ WKH ,VOH RI 0DQ 7KH &RPSDQ\¶V UHJLVWHUHG RI¿FH LV 3HUHJULQH
Corporate Services Limited, Burleigh Manor, Peel Road, Douglas, Isle of Man, IM1 5EP. The Company’s principal place of
EXVLQHVVLV.LPSWRQ5RDG/XWRQ8./8/'+D\ZDUG7\OHU*URXS3/&¶VVKDUHVDUHOLVWHGRQWKH$OWHUQDWLYH,QYHVWPHQW
Market (AIM).
+D\ZDUG7\OHU*URXS3/&LVWKHXOWLPDWHSDUHQWFRPSDQ\RIWKH*URXSDQGLWVFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHG
LQ3RXQGV6WHUOLQJ ZKLFKLVLWVIXQFWLRQDOFXUUHQF\7KHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQDSSURYHGIRULVVXHE\
WKH%RDUGRI'LUHFWRUVRQ-XO\7KH'LUHFWRUVKDYHUHFRPPHQGHGD¿QDOGLYLGHQGRISHQFHSHUVKDUH
7KH *URXS LQFOXGHV ERWK WKH +D\ZDUG7\OHU DQG 3HWHU %URWKHUKRRG EXVLQHVVHV ZKLFK WRJHWKHU SURYLGH QHDUO\  \HDUV RI
engineering experience, heritage and pedigree. The Group is focused on delivering performance-critical solutions for the
PRVWGHPDQGLQJUHTXLUHPHQWVWRPHHWFXUUHQWDQGIXWXUHJOREDOHQHUJ\QHHGV+D\ZDUG7\OHULVDPDUNHWOHDGHULQWKHGHVLJQ
manufacture and servicing of performance-critical motors and pumps for the harshest of environments. Peter Brotherhood is
a market leader in the design, manufacture and servicing of performance-critical steam turbines, turbo gen-sets, compressors
and combined heat and power systems. The end markets served by the Group include oil and gas (topside and subsea), power
generation (conventional and nuclear), the chemical and industrials sectors, the marine market and the sugar industry.
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,QDGGLWLRQWRWKHKHDGRI¿FHLQ/XWRQ (QJODQG +D\ZDUG7\OHUKDVPDQXIDFWXULQJDQGVHUYLFHVXSSRUWIDFLOLWLHVLQ.XQVKDQ
&KLQD 'HOKL ,QGLD (DVW.LOEULGH 6FRWODQG DQG&ROFKHVWHU 86$ WRJHWKHUZLWKDVDOHVRI¿FHLQ6KDQJKDL &KLQD 3HWHU
%URWKHUKRRGKDVLWVPDQXIDFWXULQJDQGVHUYLFLQJIDFLOLW\LQ3HWHUERURXJK (QJODQG 7KHVHIDFLOLWLHVDQGVWDIISURYLGHFRYHU
KRXUVGD\VDZHHNIRUPDLQWHQDQFHRYHUKDXODQGUHSDLU


2.1

6XPPDU\RIVLJQL¿FDQWDFFRXQWLQJSROLFLHV
Going concern

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGRQDJRLQJFRQFHUQEDVLV7KH'LUHFWRUVKDYHWDNHQQRWHRIWKHJXLGDQFH
issued by The Financial Reporting Council on Going Concern Assessments in determining that this is the appropriate basis of
SUHSDUDWLRQRIWKH¿QDQFLDOVWDWHPHQWVDQGKDYHFRQVLGHUHGDQXPEHURIIDFWRUV
$IWHUPDNLQJGXHHQTXLU\DQGKDYLQJFRQVLGHUHGWKH*URXS¶VEXGJHWIRUWKHFRPLQJ\HDUDQGLWVSURMHFWLRQVWKURXJKWR
WRJHWKHUZLWKLWVEDQNLQJDQGERUURZLQJDUUDQJHPHQWVWKH'LUHFWRUVFRQ¿UPWKDWWKH\KDYHDUHDVRQDEOHH[SHFWDWLRQWKDWWKH
Group and the Company have adequate resources to continue in operational existence for the foreseeable future. Accordingly,
WKH&RPSDQ\FRQWLQXHVWRDGRSWWKHJRLQJFRQFHUQEDVLVRIDFFRXQWLQJLQSUHSDULQJWKH¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG
0DUFK

2.2

Basis of preparation

7KHFRPSDQ\DQGFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG0DUFKKDYHEHHQSUHSDUHGLQDFFRUGDQFHZLWK
International Financial Reporting Standards (IFRSs) as adopted by the European Union and the requirements of the Isle of
0DQ&RPSDQLHV$FW7KH¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGXQGHUWKHKLVWRULFDOFRVWEDVLVIRUWKHSXUSRVHV
RI LQFOXVLRQ LQ WKLV GRFXPHQW ZLWK WKH H[FHSWLRQ RI VRPH ¿QDQFLDO LQVWUXPHQWVZKLFK DUH FDUULHG DW IDLU YDOXH VHH QRWH  
DQG IUHHKROG SURSHUWLHV ZKLFK DUH KHOG DW UHYDOXHG DPRXQWV VHH QRWH  7KH DFFRXQWLQJ SROLFLHV VHW RXW EHORZ KDYH EHHQ
FRQVLVWHQWO\DSSOLHGWRDOOWKHSHULRGVSUHVHQWHG,QDFFRUGDQFHZLWKWKHH[HPSWLRQE\WKH,VOHRI0DQ&RPSDQLHV$FWQR
separate Income Statement or Statement of Comprehensive Income is presented for the Company.

2.3

Basis of consolidation

7KH*URXS¿QDQFLDOVWDWHPHQWVFRQVROLGDWHWKRVHRIWKH&RPSDQ\DQGDOORILWVVXEVLGLDULHVDVRI0DUFK6XEVLGLDULHV
are all entities over which the company is exposed to, or has rights to, variable returns from its involvement, and has the ability
to affect those returns through its power over the subsidiary in accordance with IFRS10 – Consolidated Financial Statements.
All transactions and balances between Group companies are eliminated on consolidation, including unrealised gains and losses
on transactions between Group companies. Where unrealised losses on intra-group asset sales are reversed on consolidation,
WKHXQGHUO\LQJDVVHWLVDOVRWHVWHGIRULPSDLUPHQWIURPDJURXSSHUVSHFWLYH$PRXQWVUHSRUWHGLQWKH¿QDQFLDOVWDWHPHQWVRI
VXEVLGLDULHVKDYHEHHQDGMXVWHGZKHUHQHFHVVDU\WRHQVXUHFRQVLVWHQF\ZLWKWKHDFFRXQWLQJSROLFLHVDGRSWHGE\WKH*URXS3UR¿W
or loss and other comprehensive income of subsidiaries acquired or disposed of during the year are recognised from the effective
date of acquisition, or up to the effective date of disposal as applicable.

2.4

Business combinations

For business combinations occurring since 1 January 2010, the requirements of IFRS 3R have been applied. The consideration
transferred by the Group to obtain control of a subsidiary is calculated as the sum of the acquisition-date fair values of assets
transferred, liabilities incurred and the equity interests issued by the Group, which includes the fair value of any asset or liability
arising from a contingent consideration arrangement. Acquisition costs are expensed as incurred.
7KH*URXSUHFRJQLVHVLGHQWL¿DEOHDVVHWVDFTXLUHGDQGOLDELOLWLHVDVVXPHGLQDEXVLQHVVFRPELQDWLRQUHJDUGOHVVRIZKHWKHUWKH\
KDYHEHHQSUHYLRXVO\UHFRJQLVHGLQWKHDFTXLUHH¶V¿QDQFLDOVWDWHPHQWVSULRUWRWKHDFTXLVLWLRQ$VVHWVDFTXLUHGDQGOLDELOLWLHV
assumed are measured at their acquisition-date fair values.
*RRGZLOOLVVWDWHGDIWHUVHSDUDWHUHFRJQLWLRQRILGHQWL¿DEOHLQWDQJLEOHDVVHWV,WLVFDOFXODWHGDVWKHH[FHVVRIWKHVXPRI D IDLU
value of consideration transferred, (b) the recognised amount of any non-controlling interest in the acquiree and (c) acquisitionGDWHIDLUYDOXHRIDQ\H[LVWLQJHTXLW\LQWHUHVWLQWKHDFTXLUHHRYHUWKHDFTXLVLWLRQGDWHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWV,I
WKHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWVH[FHHGWKHVXPFDOFXODWHGDERYHWKHH[FHVVDPRXQW LHJDLQRQDEDUJDLQSXUFKDVH LV
UHFRJQLVHGLQSUR¿WRUORVVLPPHGLDWHO\

2.5

Trading and non-trading

The consolidated income statement reports the results for the year under the headings Trading and Non-trading. Trading represents
WKHXQGHUO\LQJSHUIRUPDQFHRI+D\ZDUG7\OHUDQG3HWHU%URWKHUKRRGWRJHWKHUZLWKKHDGRI¿FHFRVWV1RQWUDGLQJUHSUHVHQWV
non-recurring items. There were non-trading operating charges in the year of £1.8 million. These charges relate to cost of the
acquisition of the Peter Brotherhood business of £1.3 million, the sale and leaseback of the Peterborough site of £0.1 million and
DPRUWLVDWLRQRIWKH3HWHU%URWKHUKRRGRUGHUERRNRI PLOOLRQ1RQWUDGLQJ¿QDQFHFRVWVRI PLOOLRQUHODWHWRWKHRQHRII
cost of expensing bank arrangement fees on loans associated with the acquisition of Peter Brotherhood that were prepaid. NonWUDGLQJWD[FKDUJHVRI UHODWHWRDUHGXFWLRQLQWKHGHIHUUHGWD[DVVHWRI IROORZLQJWKHFKDQJHLQWKHHQDFWHG8.
FRUSRUDWLRQWD[UDWHIURPWRRIIVHWE\DWD[FUHGLWRQQRQWUDGLQJRSHUDWLQJDQG¿QDQFHFKDUJHVRI 
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2.6

Segmental reporting

In identifying its operating segments, management follows the Group’s service lines, which represent the main products and
services provided by the Group. The activities undertaken by the original equipment manufacturing segment (“OE”) includes the
design and manufacture of motors, pumps and steam generators. The aftermarket segment (“AM”) provides a comprehensive
range of aftermarket services and spares supporting the Group’s own product range as well as those of other original equipment
manufacturers. Each of these operating segments is managed separately as they require different resources and have a different
customer base, including sales and marketing approach. All inter-segment transfers are carried out at arm’s length prices.
7KH PHDVXUHPHQW SROLFLHV WKH *URXS XVHV IRU VHJPHQW UHSRUWLQJ XQGHU ,)56  DUH WKH VDPH DV WKRVH XVHG LQ LWV ¿QDQFLDO
statements, except that:
• Centre of Excellence expenses net of grant income
• expenses relating to share-based payments; and
• unallocated central costs
DUHQRWLQFOXGHGLQDUULYLQJDWWKHRSHUDWLQJSUR¿WRIWKHRSHUDWLQJVHJPHQWV,QDGGLWLRQFRUSRUDWHDVVHWVZKLFKDUHQRWGLUHFWO\
attributable to the business activities of any operating segment are not allocated to a segment. There have been no change from
SULRUSHULRGVLQWKHPHDVXUHPHQWPHWKRGVXVHGWRGHWHUPLQHUHSRUWHGVHJPHQWSUR¿WRUORVV

2.7

Foreign currency translation

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHGLQ3RXQGV6WHUOLQJZKLFKLVWKH&RPSDQ\¶VIXQFWLRQDOFXUUHQF\
Functional and presentation currency
,WHPVLQFOXGHGLQWKH¿QDQFLDOVWDWHPHQWVRIHDFKRIWKH*URXS¶VHQWLWLHVDUHPHDVXUHGXVLQJWKHFXUUHQF\RIWKHSULPDU\HFRQRPLF
HQYLURQPHQWLQZKLFKWKHHQWLW\RSHUDWHV WKH³IXQFWLRQDOFXUUHQF\´ ,QWKH*URXS¶V¿QDQFLDOVWDWHPHQWVDOODVVHWVOLDELOLWLHVDQG
transactions of the Group entities, with a functional currency other than the Pound Sterling (the Group’s presentation currency)
are translated into Pounds Sterling upon consolidation. The functional currencies of the entities in the Group have remained
unchanged during the reporting period.
Transactions and balances
Foreign currency transactions are translated into the functional currency of the respective Group entity using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions
and from the translation of year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are
UHFRJQLVHGLQSUR¿WRUORVV
Non-monetary items measured at historical cost are translated using the exchange rates at the date of the transaction (not retranslated). Non-monetary items measured at fair value are translated using the exchange rates at the date when fair value was
determined.
Foreign subsidiaries
7KH DVVHWV DQG OLDELOLWLHV LQ WKH ¿QDQFLDO VWDWHPHQWV RI IRUHLJQ VXEVLGLDULHV DQG UHODWHG JRRGZLOO DUH WUDQVODWHG DW WKH UDWH
of exchange ruling at the reporting date. Income and expenses are translated at the average rate. The exchange differences
arising from the re-translation of the opening net investment in subsidiaries are recognised in other comprehensive income
and accumulated in the “Foreign Currency Translation Reserve” in equity. On disposal of a foreign operation the cumulative
WUDQVODWLRQGLIIHUHQFHVDUHUHFODVVL¿HGIURPHTXLW\WRSUR¿WRUORVVZKHQWKHJDLQRUORVVRQGLVSRVDOLVUHFRJQLVHG

2.8

Property, plant and equipment

Land held for use in production or administration is stated at historical cost. As land is considered to have an unlimited useful
life, related carrying amounts are not depreciated. Buildings for use in production or administration are initially recognised at
acquisition cost and subsequently measured using the cost model, cost less accumulated depreciation and impairment losses.
3URSHUW\DQGHTXLSPHQWKHOGXQGHU¿QDQFHOHDVHVDUHFDSLWDOLVHGDQGLQFOXGHGLQSURSHUW\SODQWDQGHTXLSPHQW6XFKDVVHWVDUH
depreciated on a straight line basis over their expected useful lives (determined by reference to comparable owned assets) or over
the term of the lease, if shorter. Buildings are stated at cost or revaluation less depreciation and impairment losses. Equipment,
IXUQLWXUHDQG¿WWLQJVDUHVWDWHGDWFRVWOHVVGHSUHFLDWLRQDQGLPSDLUPHQWORVVHV'HSUHFLDWLRQLVSURYLGHGDWUDWHVFDOFXODWHGWR
ZULWHRIIWKHFRVWRUUHYDOXDWLRQRI¿[HGDVVHWVOHVVWKHLUHVWLPDWHGUHVLGXDOYDOXHRYHUWKHLUH[SHFWHGXVHIXOOLYHV7KHIROORZLQJ
useful lives are applied:
Buildings
Plant and machinery
)L[WXUHVDQG¿WWLQJV
Short leasehold improvements


-

25 years
5-10 years
\HDUV
over period of lease

Material residual value estimates and estimates of the useful life are updated as required, but at least annually, whether or not
the asset is revalued.

81

Gains or losses arising on the disposal of property, plant and equipment are determined as the difference between the disposal
SURFHHGVDQGWKHFDUU\LQJDPRXQWRIWKHDVVHWVDQGDUHUHFRJQLVHGLQSUR¿WRUORVVZLWKLQ´RWKHULQFRPH´RU´RWKHUH[SHQVHV´

2.9

Leased assets

The economic ownership of a leased asset is transferred to the lessee if the lessee bears substantially all the risks and rewards
related to the ownership of the leased asset. The related asset is then recognised at the inception of the lease at the fair value of
the leased asset or, if lower, the present value of the lease payments plus incidental payments, if any. A corresponding amount
LVUHFRJQLVHGDVD¿QDQFHOHDVLQJOLDELOLW\/HDVHVRIODQGDQGEXLOGLQJVDUHFODVVL¿HGVHSDUDWHO\DQGDUHVSOLWLQWRDODQGDQGD
building element, in accordance with the relative fair values of the leasehold interests at the date the asset is recognised initially.
'HSUHFLDWLRQPHWKRGVDQGXVHIXOOLYHVIRUDVVHWVKHOGXQGHU¿QDQFHOHDVHDJUHHPHQWVFRUUHVSRQGWRWKRVHDSSOLHGWRFRPSDUDEOH
DVVHWVZKLFKDUHOHJDOO\RZQHGE\WKH*URXS7KHFRUUHVSRQGLQJ¿QDQFHOHDVLQJOLDELOLW\LVUHGXFHGE\OHDVHSD\PHQWVOHVV
¿QDQFHFKDUJHVZKLFKDUHH[SHQVHGDVSDUWRI¿QDQFHFRVWV
The interest element of leasing payments represents a constant proportion of the capital balance outstanding and is charged to
SUR¿WRUORVVRYHUWKHSHULRGRIWKHOHDVH
All other leases are treated as operating leases. Payments on operating lease agreements are recognised as an expense on a
straight-line basis over the lease term. Associated costs, such as maintenance and insurance, are expensed as incurred.

2.10 Goodwill
*RRGZLOOUHSUHVHQWVWKHIXWXUHHFRQRPLFEHQH¿WVDULVLQJIURPDEXVLQHVVFRPELQDWLRQWKDWDUHQRWLQGLYLGXDOO\LGHQWL¿HGDQG
separately recognised. Goodwill is carried at cost less accumulated impairment losses. Goodwill is considered to have an
LQGH¿QLWHXVHIXOOLIH5HIHUWR1RWHIRUDGHVFULSWLRQRILPSDLUPHQWWHVWLQJSURFHGXUHV

2.11 Other intangible assets
2WKHULQWDQJLEOHDVVHWVLQFOXGHFDSLWDOLVHGGHYHORSPHQWFRVWVRIWKH+D\ZDUG7\OHUEXVLQHVVHVLQFXUUHGLQWKHGHYHORSPHQWRI
new pump and motor technology and product and process development. They are accounted for using the cost model whereby
capitalised costs are amortised on a straight-line basis over their estimated useful life. Management assess the useful life of group
LQWDQJLEOHDVVHWVWREHLQWKHUDQJHRI¿YHWRWHQ\HDUV
Costs that are directly attributable to the development phase of technology are recognised as an intangible asset, provided they
meet the following recognition requirements:
• completion of the intangible asset to the development phase is technically feasible, so that it will be available for use or sale;
• the Group intends to complete the intangible asset and use or sell it;
• the Group has the ability to use or sell the intangible asset;
 WKHLQWDQJLEOHDVVHWZLOOJHQHUDWHSUREDEOHIXWXUHHFRQRPLFEHQH¿WV$PRQJRWKHUWKLQJVWKLVUHTXLUHVWKDWWKHUHEHDPDUNHW
for the output from the intangible asset or for the intangible asset itself, or, if it is to be used internally, the asset will be used
LQJHQHUDWLQJVXFKEHQH¿WV
 WKHUHDUHDGHTXDWHWHFKQLFDO¿QDQFLDODQGRWKHUUHVRXUFHVWRFRPSOHWHWKHGHYHORSPHQWDQGWRXVHRUVHOOWKHLQWDQJLEOHDVVHWDQG
• the expenditure attributable to the intangible asset during its development can be measured reliably.
Development costs not meeting these criteria for capitalisation are expensed as incurred.
Directly attributable costs include employee costs incurred on the development along with an appropriate portion of relevant
overheads. Development costs recognised as an intangible asset are subject to the same subsequent measurement method.
+RZHYHUXQWLOFRPSOHWLRQRIWKHGHYHORSPHQWSURMHFWWKHDVVHWVDUHVXEMHFWWRLPSDLUPHQWWHVWLQJRQO\DVGHVFULEHGEHORZLQ
the note on impairments.
In addition, other intangible assets include the fair value of intangible assets acquired in a business combination at their acquisition
date less any amortisation of such assets. In the case of Peter Brotherhood, these assets include the value of the order book at
WKHDFTXLVLWLRQGDWHOHVVWKHYDOXHRIWKHRUGHUVWKDWKDGWUDGHGGXULQJWKHSHULRGIURPWKHDFTXLVLWLRQGDWHWR0DUFK

2.12 Impairment testing of goodwill, other intangible assets and property, plant and equipment
)RULPSDLUPHQWDVVHVVPHQWSXUSRVHVDVVHWVDUHJURXSHGDWWKHORZHVWOHYHOVIRUZKLFKWKHUHDUHODUJHO\LQGHSHQGHQWFDVKLQÀRZV
(cash-generating units). As a result, some assets are tested individually for impairment and some are tested at cash-generating
XQLWOHYHO*RRGZLOOLVDOORFDWHGWRWKRVHFDVKJHQHUDWLQJXQLWVWKDWDUHH[SHFWHGWREHQH¿WIURPV\QHUJLHVRIDUHODWHGEXVLQHVV
combination and represent the lowest level within the Group at which management monitors goodwill. Cash-generating units to
which goodwill has been allocated (determined by the Group’s management as equivalent to its operating segments) are tested
for impairment at least annually. All other individual assets or cash-generating units are tested for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the asset’s (or cash-generating unit’s) carrying amount exceeds its
recoverable amount, which is the higher of fair value less costs of disposal and value-in-use. To determine the value-in-use,

82

PDQDJHPHQWHVWLPDWHVH[SHFWHGIXWXUHFDVKÀRZV IURPHDFKFDVKJHQHUDWLQJXQLWDQGGHWHUPLQHVDVXLWDEOHGLVFRXQWUDWHLQ
RUGHUWRFDOFXODWHWKHSUHVHQWYDOXHRIWKRVHFDVKÀRZV7KHGDWDXVHGIRULPSDLUPHQWWHVWLQJSURFHGXUHVDUHGLUHFWO\OLQNHGWRWKH
Group’s latest approved budget, adjusted as necessary to exclude the effects of future reorganisations and asset enhancements.
'LVFRXQWIDFWRUVDUHGHWHUPLQHGLQGLYLGXDOO\IRUHDFKFDVKJHQHUDWLQJXQLWDQGUHÀHFWFXUUHQWPDUNHWDVVHVVPHQWVRIWKHWLPH
YDOXHRIPRQH\DQGDVVHWVSHFL¿FULVNIDFWRUV
,PSDLUPHQWORVVHVIRUFDVKJHQHUDWLQJXQLWVUHGXFH¿UVWWKHFDUU\LQJDPRXQWRIDQ\JRRGZLOODOORFDWHGWRWKDWFDVKJHQHUDWLQJ
unit. Any remaining impairment loss is charged pro rata to the other assets in the cash-generating unit. With the exception of
goodwill, all assets are subsequently reassessed for indications that an impairment loss previously recognised may no longer
exist. An impairment loss is reversed if the asset’s or cash-generating unit’s recoverable amount exceeds its carrying amount.

2.13 Investments
Investments in subsidiaries are recorded at fair value of consideration paid less impairment.

2.14 Inventories
Inventories are stated at the lower of cost and net realisable value. Cost comprises the direct purchase price, including all
expenses directly attributable to the manufacturing process as well as suitable portions of related production overheads, based on
QRUPDORSHUDWLQJFDSDFLW\&RVWVDUHDVVLJQHGXVLQJWKH¿UVWLQ¿UVWRXWFRVWIRUPXOD1HWUHDOLVDEOHYDOXHLVWKHHVWLPDWHGVHOOLQJ
price in the ordinary course of business less applicable variable selling expenses.

2.15 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, together with other short-term, highly liquid investments
PDWXULQJZLWKLQGD\VIURPWKHGDWHRIDFTXLVLWLRQWKDWDUHUHDGLO\FRQYHUWLEOHLQWRNQRZQDPRXQWVRIFDVKDQGZKLFKDUH
VXEMHFWWRDQLQVLJQL¿FDQWULVNRIFKDQJHVLQYDOXH

2.16 Equity, reserves and dividend payments
Share capital represents the nominal value of shares that have been issued.
Share premium includes any premiums received on issue of share capital. Any transaction costs associated with the issuing of
VKDUHVDUHGHGXFWHGIURPVKDUHSUHPLXPQHWRIDQ\UHODWHGLQFRPHWD[EHQH¿WV
The foreign currency translation reserve represents differences arising on the re-translation of net investments in overseas
subsidiary undertakings, based on the rate of exchange ruling at the balance sheet date.
7KHPHUJHUUHVHUYHRI PLOOLRQLQFOXGHV PLOOLRQDULVLQJDVDUHVXOWRIWKHDFTXLVLWLRQRI6RXWKEDQNLQ-DQXDU\7KH
PHUJHUUHVHUYHUHSUHVHQWVWKHGLIIHUHQFHEHWZHHQWKHQRPLQDOYDOXHRIWKHVKDUHFDSLWDOLVVXHGE\+D\ZDUG7\OHU*URXS3/&DQG
its fair value at 20 January 2010, the date of the acquisition.
Treasury stock reserve represents the cost of stock issued and subsequently reacquired.
7KHUHYHUVHDFTXLVLWLRQUHVHUYHDULVHVDVDUHVXOWRIWKHPHWKRGRIDFFRXQWLQJIRUWKHDFTXLVLWLRQRI6RXWKEDQNE\+D\ZDUG7\OHU
Group PLC. In accordance with IFRS 3 Business Combinations (Revised 2008) the acquisition has been accounted for as a
reverse acquisition.
Share based payment reserve comprises the fair value of options and restricted shares recognised as an expense less the nominal
value of restricted shares which is presented in share capital. Upon exercise of options or performance share rights, any proceeds
received are credited to share capital.
5HWDLQHGHDUQLQJVLQFOXGHDOOFXUUHQWDQGSULRUSHULRGUHWDLQHGSUR¿WV
Dividend distributions payable to equity shareholders are included in “other liabilities” when the dividends have been approved
in a general meeting prior to the reporting date.
Treasury Stock
2Q-DQXDU\WKH&RPSDQ\SXUFKDVHGRILWVRZQVKDUHVDWSHQFHSHUVKDUH'XULQJWKH\HDUWKH&RPSDQ\
sold the shares held at 82.5 pence per share. The costs of purchasing own shares held by the Company are shown as a deduction
against equity. The gain on the sale of the shares is recorded in share premium.

2.17 Taxation
7D[H[SHQVHUHFRJQLVHGLQSUR¿WRUORVVFRPSULVHVWKHVXPRIGHIHUUHGWD[DQGFXUUHQWWD[QRWUHFRJQLVHGLQRWKHUFRPSUHKHQVLYH
income or directly in equity. Calculation of current tax is based on tax rates and tax laws that have been enacted or substantively
enacted by the end of the reporting period. Deferred income taxes are calculated using the liability method.
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Deferred tax assets are recognised to the extent that it is probable that the underlying tax loss or deductible temporary difference
will be utilised against future taxable income. This is assessed based on the Group’s forecast of future operating results, adjusted
IRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVRQWKHXVHRIDQ\XQXVHGWD[ORVVRUFUHGLW
'HIHUUHG WD[ OLDELOLWLHV DUH JHQHUDOO\ UHFRJQLVHG LQ IXOO DOWKRXJK ,$6  µ,QFRPH7D[HV¶ VSHFL¿HV OLPLWHG H[HPSWLRQV$V D
result of these exemptions the Group does not recognise deferred tax on temporary differences relating to goodwill, or to its
investments in subsidiaries.

 3RVWHPSOR\PHQWEHQH¿WVVKRUWWHUPHPSOR\HHEHQH¿WVDQGVKDUHEDVHGHPSOR\HHUHPXQHUDWLRQ
3RVWHPSOR\HHEHQH¿WV
7KH*URXSSURYLGHVSRVWHPSOR\PHQWEHQH¿WVWKURXJKGH¿QHGEHQH¿WSODQVDVZHOODVYDULRXVGH¿QHGFRQWULEXWLRQSODQV
$GH¿QHGFRQWULEXWLRQSODQLVDSHQVLRQSODQXQGHUZKLFKWKH*URXSSD\V¿[HGFRQWULEXWLRQVLQWRDQLQGHSHQGHQWHQWLW\7KH
*URXS KDV QR OHJDO RU FRQVWUXFWLYH REOLJDWLRQV WR SD\ IXUWKHU FRQWULEXWLRQV DIWHU LWV SD\PHQW RI WKH ¿[HG FRQWULEXWLRQ 7KH
FRQWULEXWLRQVDUHUHFRJQLVHGDVDQHPSOR\HHEHQH¿WH[SHQVHZKHQWKH\DUHGXH
3ODQVWKDWGRQRWPHHWWKHGH¿QLWLRQRIDGH¿QHGFRQWULEXWLRQSODQDUHGH¿QHGEHQH¿WSODQV8QGHUWKH*URXS¶VGH¿QHGEHQH¿W
SODQV WKH DPRXQW RI SHQVLRQ EHQH¿W WKDW DQ HPSOR\HH ZLOO UHFHLYH RQ UHWLUHPHQW LV GH¿QHG E\ UHIHUHQFH WR WKH HPSOR\HH¶V
OHQJWKRIVHUYLFHDQG¿QDOVDODU\7KHOHJDOREOLJDWLRQIRUDQ\EHQH¿WVUHPDLQVZLWKWKH*URXSHYHQLISODQDVVHWVIRUIXQGLQJ
WKHGH¿QHGEHQH¿WSODQKDYHEHHQVHWDVLGH3ODQDVVHWVPD\LQFOXGHDVVHWVVSHFL¿FDOO\GHVLJQDWHGWRDORQJWHUPEHQH¿WIXQGDV
well as qualifying insurance policies.
7KHOLDELOLW\UHFRJQLVHGLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQIRUGH¿QHGEHQH¿WSODQVLVWKHSUHVHQWYDOXHRIWKHGH¿QHGEHQH¿W
obligation (DBO) at the reporting date less the fair value of plan assets. The net obligation has been eliminated in the year and
now shows a net surplus of £0.2 million.
0DQDJHPHQWHVWLPDWHVWKH'%2DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHV7KLVLVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQ
salary growth rate and mortality. Discount factors are determined close to each year-end by reference to high quality corporate
ERQGVWKDWDUHGHQRPLQDWHGLQWKHFXUUHQF\LQZKLFKWKHEHQH¿WVZLOOEHSDLGDQGWKDWKDYHWHUPVWRPDWXULW\DSSUR[LPDWLQJWKH
terms of the related pension liability.
6HUYLFHFRVWRQWKH*URXS¶VGH¿QHGEHQH¿WSODQLVLQFOXGHGLQHPSOR\HHEHQH¿WVH[SHQVH(PSOR\HHFRQWULEXWLRQVDOORIZKLFK
are independent of the number of years of service, are treated as a reduction of service cost. Net interest expense on the net
GH¿QHGEHQH¿WOLDELOLW\LVLQFOXGHGLQ¿QDQFHFRVWV*DLQVDQGORVVHVUHVXOWLQJIURPUHPHDVXUHPHQWVRIWKHQHWGH¿QHGEHQH¿W
liability are included in other comprehensive income.
6KRUWWHUPEHQH¿WV
6KRUWWHUP HPSOR\HH EHQH¿WV LQFOXGLQJ KROLGD\ HQWLWOHPHQW DUH FXUUHQW OLDELOLWLHV LQFOXGHG LQ SHQVLRQ DQG RWKHU HPSOR\HH
obligations, measured at the undiscounted amount that the Group expects to pay as a result of the unused entitlement.
Share-based employee remuneration
The Group operates equity-settled share-based remuneration plans for its key management personnel. None of the Group’s plans
are cash-settled.
All goods and services received in exchange for the grant of any share-based payment are measured at their fair values.
Where employees are rewarded using share-based payments, the fair value of employees’ services is determined indirectly by
reference to the fair value of the equity instruments granted. This fair value is appraised at the grant date and excludes the impact
of non-market vesting conditions.
All share-based remuneration is ultimately recognised as an expense in the income statement with a corresponding credit to
share-based payment reserve. If vesting periods or other vesting conditions apply, the expense is allocated over the vesting
period, based on the best available estimate of the number of share options expected to vest.
Non-market vesting conditions are included in assumptions about the number of options that are expected to become exercisable.
Estimates are subsequently revised if there is any indication that the number of share options expected to vest differs from
previous estimates. Any adjustment to cumulative share-based compensation resulting from a revision is recognised in the
current period.
The number of vested options ultimately exercised by holders does not impact the expense recorded in any period.
Upon exercise of share options, the proceeds received, net of any directly attributable transaction costs, are allocated to share
capital up to the nominal (or par) value of the shares issued with any excess being recorded as share premium.
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2.19 Provisions, contingent liabilities and contingent assets
3URYLVLRQVDUHUHFRJQLVHGZKHQSUHVHQWREOLJDWLRQVDVDUHVXOWRIDSDVWHYHQWZLOOSUREDEO\OHDGWRDQRXWÀRZRIHFRQRPLF
UHVRXUFHV IURP WKH *URXS DQG DPRXQWV FDQ EH HVWLPDWHG UHOLDEO\ 7LPLQJ RU DPRXQW RI WKH RXWÀRZ PD\ VWLOO EH XQFHUWDLQ
A present obligation arises from the presence of a legal or constructive commitment that has resulted from past events, for
example, product warranties granted to a customer, legal disputes or onerous contracts. Provisions are measured at the estimated
expenditure required to settle the present obligation, based on the most reliable evidence available at the reporting date, including
the risks and uncertainties associated with the present obligation. Where there are a number of similar obligations, the likelihood
WKDWDQRXWÀRZZLOOEHUHTXLUHGLQVHWWOHPHQWLVGHWHUPLQHGE\FRQVLGHULQJWKHFODVVRIREOLJDWLRQVDVDZKROH3URYLVLRQVDUH
discounted to their present values, where the time value of money is material.
Any reimbursement that the Group can be virtually certain to collect from a third party with respect to the obligation is recognised
DVDVHSDUDWHDVVHW+RZHYHUWKLVDVVHWPD\QRWH[FHHGWKHDPRXQWRIWKHUHODWHGSURYLVLRQ
1ROLDELOLW\LVUHFRJQLVHGLIDQRXWÀRZRIHFRQRPLFUHVRXUFHVDVDUHVXOWRISUHVHQWREOLJDWLRQVLVQRWSUREDEOH6XFKVLWXDWLRQV
DUHGLVFORVHGDVFRQWLQJHQWOLDELOLWLHVXQOHVVWKHRXWÀRZRIUHVRXUFHVLVUHPRWH

2.20 Revenue recognition
Revenue comprises revenue from the sale of goods and the rendering of services.
Revenue is measured at the fair value of consideration received or receivable and represents amounts obtained through trading
activities, net of value added tax and trade discounts. The Group applies the revenue recognition criteria set out below to each
VHSDUDWHO\ LGHQWL¿DEOH FRPSRQHQW RI WKH VDOHV RU VHUYLFH WUDQVDFWLRQ LQ RUGHU WR UHÀHFW WKH VXEVWDQFH RI WKH WUDQVDFWLRQ7KH
FRQVLGHUDWLRQUHFHLYHGIURPWKHVHWUDQVDFWLRQVLVDOORFDWHGWRWKHVHSDUDWHO\LGHQWL¿DEOHFRPSRQHQWE\WDNLQJLQWRDFFRXQWWKH
relative fair value of each component.
5HYHQXHLVUHFRJQLVHGZKHQWKHDPRXQWRIUHYHQXHFDQEHPHDVXUHGUHOLDEO\LWLVSUREDEOHWKDWWKHHFRQRPLFEHQH¿WVDVVRFLDWHG
ZLWKWKHWUDQVDFWLRQZLOOÀRZWRWKHHQWLW\WKHFRVWVLQFXUUHGRUWREHLQFXUUHGFDQEHPHDVXUHGUHOLDEO\DQGZKHQWKHFULWHULD
IRUHDFKRIWKH*URXS¶VGLIIHUHQWDFWLYLWLHVKDVEHHQPHW7KHVHDFWLYLW\VSHFL¿FUHFRJQLWLRQFULWHULDDUHEDVHGRQWKHJRRGVRU
solutions provided to the customer and the contract conditions in each case, and are described below.
Original equipment manufacture
7KH*URXSSURYLGHVSXPSVPRWRUVWXUERJHQVHWVFRPSUHVVRUVDQGVWHDPWXUELQHVVSHFL¿FDOO\FXVWRPLVHGWRHDFKFXVWRPHU
7KHFRQWUDFWVIRUWKHVDOHRIWKHVHJRRGVVSHFLI\D¿[HGSULFHIRUWKHLUGHYHORSPHQWDQGLQVWDOODWLRQ
When the outcome can be assessed reliably, contract revenue and associated costs are recognised as revenue and expenses
respectively by reference to the stage of completion of the contract activity at the reporting date. Revenue is measured at the fair
value of consideration received or receivable in relation to that activity.
When the Group cannot measure the outcome of a contract reliably, revenue is recognised only to the extent of the contract costs
incurred and to the extent that such costs are recoverable. Contract costs are recognised in the period in which they are incurred.
When it is probable that total contract costs will exceed total contract revenue, the total expected loss is recognised immediately
LQSUR¿WRUORVV
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. The percentage of completion is calculated by comparing costs incurred to date with the total estimated costs of
the contract. The gross amount due from customers for contract work is presented as an asset within ”trade and other receivables”
IRUDOOFRQWUDFWVLQSURJUHVVIRUZKLFKFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVUHFRJQLVHGORVVHV H[FHHGVSURJUHVVELOOLQJV
The gross amount due to customers for contract work is presented as a liability within ”trade and other payables” for all contracts
LQSURJUHVVIRUZKLFKSURJUHVVELOOLQJVH[FHHGFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVORVVHV 
Aftermarket
Revenue comprises the sale of spare parts and other aftermarket services, which is recognised when the Group has transferred
WRWKHEX\HUWKHVLJQL¿FDQWULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHJRRGVDQGVHUYLFHVVXSSOLHG6LJQL¿FDQWULVNVDQGUHZDUGVDUH
generally considered to be transferred to the buyer when the customer has taken undisputed delivery of the goods and services.
Interest income
Interest income is recorded on an accrual basis using the effective interest method.

2.21 Operating expenses
2SHUDWLQJH[SHQVHVDUHUHFRJQLVHGLQSUR¿WRUORVVXSRQXWLOLVDWLRQRIWKHVHUYLFHRUDWWKHGDWHRIWKHLURULJLQ([SHQGLWXUHIRU
warranties is recognised and charged against the associated provision when the related revenue is recognised.
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2.22 Borrowing costs
Borrowing costs primarily comprise interest on the Group’s borrowings. Borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying asset, are capitalised as part of the cost of that asset when it is probable
WKDWWKH\ZLOOUHVXOWLQIXWXUHHFRQRPLFEHQH¿WVDQGWKHFRVWVFDQEHPHDVXUHGUHOLDEO\$OORWKHUERUURZLQJFRVWVDUHH[SHQVHG
LQWKHSHULRGLQZKLFKWKH\DUHLQFXUUHGDQGUHSRUWHGZLWKLQ³¿QDQFHFRVWV´

2.23 Financial instruments
Financial assets and liabilities are recognised on the Group’s Statement of Financial Position when the Group becomes a party to
the contractual provisions of the instrument.
)LQDQFLDO DVVHWV DUH GHUHFRJQLVHG ZKHQ WKH FRQWUDFWXDO ULJKWV WR WKH FDVK ÀRZV IURP WKH ¿QDQFLDO DVVHW H[SLUH RU ZKHQ WKH
¿QDQFLDODVVHWDQGDOOVXEVWDQWLDOULVNVDQGUHZDUGVDUHWUDQVIHUUHG
$ ¿QDQFLDO OLDELOLW\ LV GHUHFRJQLVHG ZKHQ LW LV H[WLQJXLVKHG GLVFKDUJHG FDQFHOOHG RU H[SLUHV )LQDQFLDO DVVHWV DQG ¿QDQFLDO
OLDELOLWLHVDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXHSOXVWUDQVDFWLRQVFRVWVH[FHSWIRU¿QDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVFDUULHGDW
IDLUYDOXHWKURXJKSUR¿WRUORVVZKLFKDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXH
)LQDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVDUHPHDVXUHGVXEVHTXHQWO\DVGHVFULEHGEHORZ
Financial assets
)RUWKHSXUSRVHRIVXEVHTXHQWPHDVXUHPHQW¿QDQFLDODVVHWVDUHFODVVL¿HGLQWRWKHIROORZLQJFDWHJRULHVXSRQLQLWLDOUHFRJQLWLRQ
- loans and receivables.
7KHFDWHJRU\GHWHUPLQHVVXEVHTXHQWPHDVXUHPHQWDQGZKHWKHUDQ\UHVXOWLQJLQFRPHDQGH[SHQVHLVUHFRJQLVHGLQSUR¿WRUORVV
or in other comprehensive income.
$OO¿QDQFLDODVVHWVH[FHSWIRUWKRVHDWIDLUYDOXHWKURXJKSUR¿WRUORVVDUHVXEMHFWWRUHYLHZIRULPSDLUPHQWDWOHDVWDWHDFKUHSRUWLQJ
GDWH)LQDQFLDODVVHWVDUHLPSDLUHGZKHQWKHUHLVDQ\REMHFWLYHHYLGHQFHWKDWD¿QDQFLDODVVHWRUDJURXSRI¿QDQFLDODVVHWVLV
LPSDLUHG'LIIHUHQWFULWHULDWRGHWHUPLQHLPSDLUPHQWDUHDSSOLHGIRUHDFKFDWHJRU\RI¿QDQFLDODVVHWVZKLFKDUHGHVFULEHGEHORZ
$OOLQFRPHDQGH[SHQVHVUHODWLQJWR¿QDQFLDODVVHWVWKDWDUHUHFRJQLVHGLQSUR¿WRUORVVDUHSUHVHQWHGZLWKLQ´¿QDQFHFRVWV´RU
´¿QDQFHLQFRPH´H[FHSWIRULPSDLUPHQWRIWUDGHUHFHLYDEOHVZKLFKLVSUHVHQWHGZLWKLQ´RWKHUH[SHQVHV´
Loans and receivables
/RDQVDQGUHFHLYDEOHVDUHQRQGHULYDWLYH¿QDQFLDODVVHWVZLWK¿[HGRUGHWHUPLQDEOHSD\PHQWVWKDWDUHQRWTXRWHGLQDQDFWLYH
market. After initial recognition these are measured at amortised cost using the effective interest method, less provision for
impairment. Discounting is omitted where the effect of discounting is immaterial. The Group’s cash and cash equivalents and
WUDGHDQGPRVWRWKHUUHFHLYDEOHVIDOOLQWRWKLVFDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
,QGLYLGXDOO\VLJQL¿FDQWUHFHLYDEOHVDUHFRQVLGHUHGIRULPSDLUPHQWZKHQWKH\DUHSDVWGXHRUZKHQRWKHUREMHFWLYHHYLGHQFHLV
UHFHLYHGWKDWDVSHFL¿FFRXQWHUSDUW\ZLOOGHIDXOW5HFHLYDEOHVWKDWDUHQRWFRQVLGHUHGWREHLQGLYLGXDOO\LPSDLUHGDUHUHYLHZHG
for impairment in groups, which are determined by reference to the industry and region of a counterparty and other available
features of shared credit risk characteristics. The impairment loss is then based on recent historical counterparty default rates for
HDFKLGHQWL¿HGJURXS
Financial liabilities
7KH*URXS¶V¿QDQFLDOOLDELOLWLHVLQFOXGHERUURZLQJVWUDGHDQGRWKHUSD\DEOHVDQGGHULYDWLYH¿QDQFLDOLQVWUXPHQWV
Financial liabilities other than derivatives are measured subsequently at amortised cost using the effective interest method,
H[FHSWIRU¿QDQFLDOOLDELOLWLHVKHOGIRUWUDGLQJRUGHVLJQDWHGDWIDLUYDOXHWKURXJKSUR¿WRUORVVWKDWDUHFDUULHGVXEVHTXHQWO\DW
IDLUYDOXHZLWKJDLQVRUORVVHVUHFRJQLVHGLQSUR¿WRUORVV
$OOLQWHUHVWUHODWHGFKDUJHVDQGLIDSSOLFDEOHFKDQJHVLQDQLQVWUXPHQW¶VIDLUYDOXHWKDWDUHUHSRUWHGLQSUR¿WRUORVVDUHLQFOXGHG
ZLWKLQ³¿QDQFHFRVWV´RU³¿QDQFHLQFRPH´
'HULYDWLYH¿QDQFLDOLQVWUXPHQWV
'HULYDWLYHVDUH¿QDQFLDODVVHWVRU¿QDQFLDOOLDELOLWLHVFODVVL¿HGDVKHOGIRUWUDGLQJDQGUHFRUGHGDWIDLUYDOXHWKURXJKSUR¿WDQG
loss.
Due to certain customer contracts being settled in foreign currencies, the Group enters into forward exchange contracts and
swaps in order to reduce the exposure to foreign currency risk.

86

2.24 Government Grants
A government grant is recognised only when there is reasonable assurance that (a) the Group will comply with any conditions
attached to the grant and (b) the grant will be received.
A grant is recognised as income in the income statement over the period necessary to match it with the expense, to which it
relates, on a systematic basis. For reporting purposes the grant income is deducted from the related expense. A grant relating to
DVVHWVLVSUHVHQWHGDVGHIHUUHGLQFRPHLQWKHFRQVROLGDWHGVWDWHPHQWRI¿QDQFLDOSRVLWLRQDQGUHOHDVHGRYHUWKHOLIHRIWKHDVVHW
in line with depreciation.
,QWKHSULRUSHULRG+D\ZDUG7\OHU/LPLWHG ³+7/´ EDVHGLQ/XWRQ8.ZDVDZDUGHGD PLOOLRQJUDQWIURPWKH5HJLRQDO
*URZWK)XQG ³5*)´ ,QWKH\HDUHQGHG0DUFKWKH*URXSKDVFRQFOXGHGWKDWWKHUHLVUHDVRQDEOHDVVXUDQFHWKDWLWZLOO
EHDEOHWRFRPSO\ZLWKWKH5*)JUDQWFRQGLWLRQV7KHJUDQWLVFRQGLWLRQDOXSRQ+7/DFKLHYLQJDMREWDUJHWRIIXOOWLPHMREV
DWWKH/XWRQEXVLQHVVE\DQGGHIUD\LQJ PLOOLRQRQHOLJLEOHVSHQGLQJE\7KLVHOLJLEOHVSHQGLQJUHODWHVWRWKH
extension to the existing factory, plant and machinery, training, and research and development. Failure to hit either target could
result in the repayment of part of the grant. Accordingly, at inception of the grant the Group recognised a receivable for the full
grant amount of £3.5 million, presented as an other debtor, and a deferred income liability of £3.5 million, presented as an other
FUHGLWRU,QWKH\HDUHQGHG0DUFKWKHJURXSUHFHLYHG PLOOLRQ  PLOOLRQ OHDYLQJDUHPDLQLQJGHEWRUDW
WKH\HDUHQGRI PLOOLRQ$OVRLQWKH\HDUHQGHG0DUFKWKHGHIHUUHGLQFRPHOLDELOLW\ZDVUHGXFHGWR PLOOLRQE\
£0.3 million of grant income (2015: £0.3 million) that is recognised in the consolidated income statement. This grant income is
included in operating charges as a deduction from related research, development and training expenses.

3

Changes in accounting policies

New and revised standards that are effective for annual periods beginning on or after 1 January 2015
µ'H¿QHG %HQH¿W 3ODQV (PSOR\HH &RQWULEXWLRQV¶ $PHQGPHQWV WR ,$6   FDPH LQWR PDQGDWRU\ HIIHFW IRU WKH ¿UVW WLPH LQ
7KH*URXSDGRSWHGWKHVHDPHQGPHQWVHDUO\LQ2WKHUDPHQGPHQWVWR,)56VWKDWEHFDPHPDQGDWRULO\HIIHFWLYHLQ
KDYHQRPDWHULDOLPSDFWRQWKH*URXS¶V¿QDQFLDOUHVXOWVRUSRVLWLRQ$FFRUGLQJO\WKH*URXSKDYHPDGHQRFKDQJHVWRLWV
accounting policies in 2015.
Standards, amendments and interpretations to existing standards that are not yet effective and have not been adopted early by
the Group.
$WWKHGDWHRIDXWKRULVDWLRQRIWKHVH¿QDQFLDOVWDWHPHQWVFHUWDLQQHZVWDQGDUGVDQGDPHQGPHQWVWRH[LVWLQJVWDQGDUGVKDYHEHHQ
published by the IASB that are not yet effective, and have not been adopted early by the Group. Information on those expected
WREHUHOHYDQWWRWKH*URXS¶V¿QDQFLDOVWDWHPHQWVLVSURYLGHGEHORZ
0DQDJHPHQWDQWLFLSDWHVWKDWDOOUHOHYDQWSURQRXQFHPHQWVZLOOEHDGRSWHGLQWKH*URXS¶VDFFRXQWLQJSROLFLHVIRUWKH¿UVWSHULRG
beginning after the effective date of the pronouncement. New standards, interpretations and amendments not either adopted or
OLVWHGEHORZDUHQRWH[SHFWHGWRKDYHDPDWHULDOLPSDFWRQWKH*URXS¶V¿QDQFLDOVWDWHPHQWV
IFRS 9 ‘Financial Instruments’ (2014)
7KH,$6%UHFHQWO\UHOHDVHG,)56µ)LQDQFLDO,QVWUXPHQWV¶  UHSUHVHQWLQJWKHFRPSOHWLRQRILWVSURMHFWWRUHSODFH,$6
µ)LQDQFLDO,QVWUXPHQWV5HFRJQLWLRQDQG0HDVXUHPHQW¶
7KHQHZVWDQGDUGLQWURGXFHVH[WHQVLYHFKDQJHVWR,$6¶VJXLGDQFHRQWKHFODVVL¿FDWLRQDQGPHDVXUHPHQWRI¿QDQFLDODVVHWV
DQGLQWURGXFHVDQHZµH[SHFWHGFUHGLWORVV¶PRGHOIRUWKHLPSDLUPHQWRI¿QDQFLDODVVHWV,)56DOVRSURYLGHVQHZJXLGDQFHRQ
the application of hedge accounting.
0DQDJHPHQWKDVVWDUWHGWRDVVHVVWKHLPSDFWRI,)56EXWLVQRW\HWLQDSRVLWLRQWRSURYLGHTXDQWL¿HGLQIRUPDWLRQ$WWKLVVWDJH
the main areas of expected impact are as follows:
 WKHFODVVL¿FDWLRQDQGPHDVXUHPHQWRIWKH*URXS¶V¿QDQFLDODVVHWVZLOOQHHGWREHUHYLHZHGEDVHGRQWKHQHZFULWHULDWKDW
FRQVLGHUVWKHDVVHWV¶FRQWUDFWXDOFDVKÀRZVDQGWKHEXVLQHVVPRGHOLQZKLFKWKH\DUHPDQDJHG
• an expected credit loss-based impairment will need to be recognised on the Group’s trade receivables it will no longer be
possible to measure equity investments at cost less impairment and all such investments will instead be measured at fair value.
&KDQJHVLQIDLUYDOXHZLOOEHSUHVHQWHGLQSUR¿WRUORVVXQOHVVWKH*URXSPDNHVDQLUUHYRFDEOHGHVLJQDWLRQWRSUHVHQWWKHPLQ
RWKHUFRPSUHKHQVLYHLQFRPHDQGLIWKH*URXSFRQWLQXHVWRHOHFWWKHIDLUYDOXHRSWLRQIRUFHUWDLQ¿QDQFLDOOLDELOLWLHVIDLUYDOXH
movements will be presented in other comprehensive income to the extent those changes relate to the Group’s own credit risk.
7KH*URXSKDVQR¿QDQFLDOOLDELOLWLHVFODVVL¿HGDVµ$YDLODEOHIRU6DOHRU+HOGWR0DWXULW\¶
,)56LVHIIHFWLYHIRUDQQXDOUHSRUWLQJSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\
IFRS 15 ‘Revenue from Contracts with Customers’
,)56SUHVHQWVQHZUHTXLUHPHQWVIRUWKHUHFRJQLWLRQRIUHYHQXHUHSODFLQJ,$6µ5HYHQXH¶,$6µ&RQVWUXFWLRQ&RQWUDFWV¶
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and several revenue-related interpretations. The new standard establishes a control-based revenue recognition model and provides
additional guidance in many areas not covered in detail under existing IFRSs, including how to account for arrangements
with multiple performance obligations, variable pricing, customer refund rights, supplier repurchase options and other common
complexities.
IFRS 15 is effective for annual reporting periods beginning on or after 1 January 2018.
0DQDJHPHQWKDVVWDUWHGWRDVVHVVWKHLPSDFWRI,)56EXWLVQRW\HWLQDSRVLWLRQWRSURYLGHTXDQWL¿HGLQIRUPDWLRQ
Amendments to IFRS 11 ‘Joint Arrangements’
These amendments provide guidance on the accounting for acquisitions of interests in joint operations constituting a business.
The amendments require all such transactions to be accounted for using the principles on business combinations accounting in
,)56µ%XVLQHVV&RPELQDWLRQV¶DQGRWKHU,)56VH[FHSWZKHUHWKRVHSULQFLSOHVFRQÀLFWZLWK,)56$FTXLVLWLRQVRILQWHUHVWV
in joint ventures are not impacted by this new guidance.
Currently the Group has no joint arrangements in place. The amendments are effective for reporting periods beginning on or after
-DQXDU\$FFRUGLQJO\LIDGRSWHGWRGD\WKHVHDPHQGPHQWVZRXOGKDYHQRLPSDFWRQWKHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWV



6LJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHV

7KHIROORZLQJDUHVLJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHVRIWKH*URXSWKDWKDYHWKHPRVWHIIHFWRQ
WKH¿QDQFLDOVWDWHPHQWV
Internally generated development costs
0DQDJHPHQWPRQLWRUVSURJUHVVRILQWHUQDOUHVHDUFKDQGGHYHORSPHQWSURMHFWVE\XVLQJDSURMHFWPDQDJHPHQWV\VWHP6LJQL¿FDQW
judgement is required in distinguishing research from the development phase. Development costs are recognised as an asset
when all the criteria are met, whereas research costs are expensed as incurred.
To distinguish any research-type project phase from the development phase, it is the Group’s accounting policy to require a
detailed forecast of sales or cost savings expected to be generated by the intangible asset. The forecast is incorporated into the
Group’s overall budget forecast as the capitalisation of development costs commences. This ensures that managerial accounting,
impairment testing procedures and accounting for internally-generated intangible assets is based on the same data.
The Group’s management also monitors whether the recognition requirements for development costs continue to be met and an
assessment made of its recoverability. This is necessary as the economic success of any product development is uncertain and
may be subject to future technical problems after the time of recognition. Further information on intangible assets is contained
LQQRWH
Revenue recognition – original equipment manufacture
The stage of completion of a contract is assessed by management taking into consideration all information available at the reporting
GDWH,QWKLVSURFHVVPDQDJHPHQWFDUULHVRXWVLJQL¿FDQWMXGJHPHQWVDERXWPLOHVWRQHVDFWXDOZRUNSHUIRUPHGDQGWKHHVWLPDWHGFRVWV
to complete the work. Further information on the Group’s accounting policy for contracts is contained in note 2.20.
Deferred tax assets
The assessment of the probability of future taxable income in which deferred tax assets can be utilised is based on the Group’s
ODWHVWDSSURYHGEXGJHWIRUHFDVWZKLFKLVDGMXVWHGIRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVWRWKHXVH
of any unused tax loss or credit. The tax rules in the numerous jurisdictions in which the Group operates are also carefully taken
into consideration. If a positive forecast of taxable income indicates the probable use of a deferred tax asset, especially when it
can be utilised without a time limit, that deferred tax asset is usually recognised in full. The recognition of deferred tax assets
WKDWDUHVXEMHFWWRFHUWDLQOHJDORUHFRQRPLFOLPLWVRUXQFHUWDLQWLHVLVDVVHVVHGLQGLYLGXDOO\E\PDQDJHPHQWEDVHGRQWKHVSHFL¿F
facts and circumstances. All unused tax losses and credits have been recognised in the year as management believes that use of
the deferred tax asset created is probable.
Leases
,QDSSO\LQJWKHFODVVL¿FDWLRQRIOHDVHVLQ,$6PDQDJHPHQWFRQVLGHUVLWVOHDVHVRIHTXLSPHQWDV¿QDQFHOHDVHDUUDQJHPHQWV
In some cases, the lease transaction is not always conclusive and management uses judgement in determining whether the lease
LVD¿QDQFHOHDVHDUUDQJHPHQWWKDWWUDQVIHUVVXEVWDQWLDOO\DOOWKHULVNVDQGUHZDUGVLQFLGHQWDOWRRZQHUVKLS)XUWKHULQIRUPDWLRQ
RQWKH*URXS¶VOHDVHVDUHFRQWDLQHGLQQRWH
3URSHUW\OHDVHVDUHVSLOWEHWZHHQODQGDQGWKHEXLOGLQJWRDVVHVVZKHWKHUWKH\DUHRSHUDWLQJRU¿QDQFHOHDVHV/DQGLVDOPRVW
DOZD\VDQRSHUDWLQJOHDVHGXHWRLWVORQJOLIHEXWMXGJPHQWLVUHTXLUHGWRDVVHVVWKHFODVVL¿FDWLRQEHWZHHQRSHUDWLQJDQG¿QDQFH
OHDVHIRUEXLOGLQJVZKLFKDUHDVVHVVHGLQGLYLGXDOO\DJDLQVWWKHFULWHULDLQ,$65HIHUWRQRWHLQUHVSHFWRIWKHQHZOHDVH
entered into in the year.
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5

Estimation uncertainty

:KHQ SUHSDULQJ ¿QDQFLDO VWDWHPHQWV PDQDJHPHQW XQGHUWDNHV D QXPEHU RI MXGJHPHQWV HVWLPDWHV DQG DVVXPSWLRQV DERXW
recognition and measurement of assets, liabilities, income and expenses.
The actual results may differ from the judgements, estimates and assumptions made by management, and will seldom equal the
estimated results.
,QIRUPDWLRQDERXWHVWLPDWHVDQGDVVXPSWLRQVWKDWKDYHWKHPRVWVLJQL¿FDQWHIIHFWRQUHFRJQLWLRQDQGPHDVXUHPHQWRIDVVHWV
liabilities, income and expenses is provided below. Actual results may be substantially different.
Original equipment revenue
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. In this process management formulates estimates regarding actual work performed and the estimated costs to
complete the work.
Deferred tax asset – refer to note 22
The extent to which deferred tax assets can be recognised is based on an assessment of the probability that future taxable
income will be available against which the deductible temporary differences and tax loss carry-forwards can be utilised. In
DGGLWLRQVLJQL¿FDQWMXGJHPHQWLVUHTXLUHGLQDVVHVVLQJWKHLPSDFWRIDQ\OHJDORUHFRQRPLFOLPLWVRUXQFHUWDLQWLHVLQYDULRXVWD[
jurisdictions.
'H¿QHGEHQH¿WSHQVLRQOLDELOLW\±UHIHUWRQRWH
0DQDJHPHQWHVWLPDWHVWKHGH¿QHGEHQH¿WSHQVLRQOLDELOLW\DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHVKRZHYHUWKH
DFWXDORXWFRPHPD\YDU\GXHWRHVWLPDWLRQXQFHUWDLQWLHV7KHHVWLPDWHRILWVGH¿QHGEHQH¿WSHQVLRQJURVVOLDELOLW\RI 
PLOOLRQ )< PLOOLRQ LVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQDQGPRUWDOLW\7KHHVWLPDWHGRHVQRWLQFOXGHDQWLFLSDWLRQRI
IXWXUHVDODU\LQFUHDVHVDVWKHUHDUHQRPHPEHUVZLWKEHQH¿WVUHODWHGWRIXWXUHVDODU\SURJUHVVLRQ'LVFRXQWIDFWRUVDUHGHWHUPLQHG
FORVHWRHDFKSHULRGHQGE\UHIHUHQFHWRKLJKTXDOLW\FRUSRUDWHERQGVWKDWDUHGHQRPLQDWHGLQWKHFXUUHQF\LQZKLFKWKHEHQH¿WV
will be paid and that have terms to maturity approximating to the terms of the related pension liability. Estimation uncertainties
H[LVWSDUWLFXODUO\ZLWKUHJDUGWRPHGLFDOFRVWWUHQGVZKLFKPD\YDU\VLJQL¿FDQWO\LQIXWXUHDSSUDLVDOVRIWKH*URXS¶VGH¿QHG
EHQH¿WSHQVLRQREOLJDWLRQV7KHYDOXHRIWKHGH¿QHGEHQH¿WSHQVLRQDVVHWDW0DUFKZDV PLOOLRQ )< 
million liability).
Provisions – refer to note 26
The amount recognised for warranties for which customers are covered for the cost of repairs is estimated based on management’s
past experience, current knowledge and future expectation that defects may arise. The value of warranty provisions at 31 March
ZDV PLOOLRQ )< PLOOLRQ 
The amount recognised for restoration is a management estimate in relation to the estimated cost to restore the property to the
agreed condition set out in the lease rental agreement for Peter Brotherhood’s Peterborough property.
Goodwill – refer to note 15
0DQDJHPHQWFDUU\RXWLPSDLUPHQWWHVWVDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRI
both the OE and AM divisions are far in excess of the carrying values of the associated assets including goodwill such that
management considers the likelihood of any impairment arising to be remote.
Business combinations – refer to note 16
A number of estimates and valuation techniques were used when determining the provisional fair values of certain assets and
liabilities acquired in the acquisition of the trade and assets of Peter Brotherhood. The principal estimates were in relation to
customer contracts, PPE, stock and work in progress and debtors.
A valuation methodology was applied to determine the fair value of the customer contracts acquired which involved a number of
NH\HVWLPDWHVLQFOXGLQJWKHIXWXUHSUR¿WDELOLW\RIWKRVHFRQWDFWVDQGDWWULEXWDEOHFRVWV7KHIDLUYDOXHRIWKHIUHHKROGSURSHUW\KDV
EHHQPHDVXUHGE\UHIHUHQFHWRWKHVDOHDQGOHDVHEDFNWUDQVDFWLRQZKLFKRFFXUUHGEHIRUHWKHHQGRIWKH¿QDQFLDOSHULRGPDNLQJ
adjustments for estimated restoration costs required under the lease. Plant and machinery has been measured by estimating
WKHQHWSUHVHQWYDOXHRIIXWXUHFDVKÀRZVEDVHGRQIRUHFDVWHGIXWXUHXVDJHDQGDWWULEXWLQJDSUR¿WIDFWRUWRHDFKXVDJHEDVHG
on historical margins. Inventory has been reduced to net realisable value by estimating future usage and recoverable amount
DQGZRUNLQSURJUHVVE\UHIHUHQFHWRHVWLPDWHGFRVWWRFRPSOHWHOHVVVHOOLQJSULFH7KHIDLUYDOXHRIGHEWRUVUHÀHFWVHVWLPDWHG
recoverable amounts.

6

Segment information

0DQDJHPHQWFXUUHQWO\LGHQWL¿HVWKH*URXS¶VWZRVHUYLFHOLQHV2(DQG$0DVRSHUDWLQJVHJPHQWV7KHDFWLYLWLHVXQGHUWDNHQ
by the OE segment include the manufacture of pumps, motors and steam turbines. The activities of the AM division include the
servicing of, and provision of spares for, a wide range of goods.
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In light of the new acquisition of Peter Brotherhood Limited, management have reviewed whether the current segmental
reporting framework is appropriate. As the chief operating decision maker continues to regularly review results based on the
OE and AM segments no change has been made to the segmental reporting. The newly acquired Peter Brotherhood business is
GLYLGHGEHWZHHQ2(DQG$07KHFODVVL¿FDWLRQRIWKHVHVHJPHQWVDUHFRQVLVWHQWZLWKWKH*URXSVHJPHQWDOWUHDWPHQWDQGKDYH
been included below.
Segment information can be analysed as follows for the reporting periods under review:
<HDUWR0DUFK
Segment revenues from:
([WHUQDOFXVWRPHUV
Other segments
6HJPHQWUHYHQXHV
&RVWDQGH[SHQVHV
6HJPHQWRSHUDWLQJSUR¿W
6HJPHQWDVVHWV

Year to 31 March 2015
Segment revenues from:
([WHUQDOFXVWRPHUV
Other segments
6HJPHQWUHYHQXHV
&RVWDQGH[SHQVHV
6HJPHQWRSHUDWLQJSUR¿W ORVV 
6HJPHQWDVVHWV

OE


AM


Total



0


0


0


 


 
















OE
£000

AM
£000

Total
£000


0


0


0


 


 




 











The Group’s revenues from external customers and its non-current assets (other than goodwill and deferred tax assets) are
divided into the following geographical areas:
0DUFK0DUFK
Revenue Non-current Assets
Revenue Non-current Assets
£000
£000
£000
£000
$IULFD 0LGGOH(DVW




$PHULFDV &DULEEHDQ H[FO86$ 




$VLD3DFL¿F H[FO&KLQD 




&KLQD




(XURSH H[FOXGLQJ8. 




8QLWHG.LQJGRP




8QLWHG6WDWHVRI$PHULFD














5HYHQXHVIURPH[WHUQDOFXVWRPHUVLQWKH*URXS¶VGRPLFLOH8QLWHG.LQJGRPDVZHOODVLWVPDMRUPDUNHWVKDYHEHHQLGHQWL¿HG
on the basis of the customers’ geographical location. Non-current assets are allocated based on their physical location.
1RFXVWRPHUUHSUHVHQWHGJUHDWHUWKDQRI*URXSUHYHQXHLQWKH\HDUWR0DUFKRULQWKH\HDUWR0DUFK
7KHWRWDOVSUHVHQWHGIRUWKH*URXS¶VRSHUDWLQJVHJPHQWVUHFRQFLOHWRWKHHQWLW\¶VNH\¿QDQFLDO¿JXUHVDVSUHVHQWHGLQLWV¿QDQFLDO
statements as follows:
Year to
Year to


0DUFK
0DUFK
£000
£000
Segment revenues
6HJPHQWUHYHQXHV



Elimination of inter-segmental revenues
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Year to
0DUFK
£000

Year to
0DUFK
£000


 
 
 










 




2SHUDWLQJSUR¿WDIWHUH[FHSWLRQDOLWHPV
)LQDQFHFRVWV
)DLUYDOXHRQGHULYDWLYHV






 
 





*URXSSUR¿WEHIRUHWD[











At
0DUFK
£000

At
0DUFK
£000

Segment total assets
7RWDOVHJPHQWDVVHWV
*URXSDVVHWV
&RQVROLGDWLRQDGMXVWPHQWV







 





*URXSWRWDODVVHWV











Year to
0DUFK
£000

Year to
0DUFK
£000

'HSUHFLDWLRQRIRZQHGDVVHWV
'HSUHFLDWLRQRIDVVHWVKHOGXQGHU¿QDQFHOHDVHV
$PRUWLVDWLRQRIRWKHULQWDQJLEOHDVVHWV
Auditor’s remuneration:
)HHVSD\DEOHWRWKH&RPSDQ\¶VDXGLWRUIRUWKHDXGLWRIWKH
Company’s annual accounts
Fees payable to the Company’s auditor for other services:
$XGLWRIWKHDFFRXQWVRIVXEVLGLDULHV
- Tax compliance services
- Other assurance services
Rentals under operating leases:
/DQGDQGEXLOGLQJV
3ODQWDQGHTXLSPHQW
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV±ORVV
5HVHDUFKDQGGHYHORSPHQWVFRVWV
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-




















6HJPHQWSUR¿W
6HJPHQWRSHUDWLQJSUR¿W
&HQWUHRI([FHOOHQFHH[SHQVHVQHWRIJUDQWLQFRPH
2WKHURSHUDWLQJFRVWVQRWDOORFDWHG
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV







7UDGLQJRSHUDWLQJSUR¿W
1RQWUDGLQJLWHPV VHHQRWH 

Segment total assets can be reconciled to Group assets as follows:



2SHUDWLQJSUR¿W

2SHUDWLQJSUR¿WLVVWDWHGDIWHUFKDUJLQJ

Foreign currency exchange differences relate to realised losses on receipts and payments together with an unrealised loss arising
on the re-translation of net current assets.
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8

Employee remuneration

(PSOR\HHEHQH¿WVH[SHQVH
7KHHPSOR\HHEHQH¿WH[SHQVHGXULQJWKH\HDUZDVDVIROORZV
Year to
0DUFK
£000

Year to
0DUFK
£000

:DJHVDQGVDODULHV
6RFLDOVHFXULW\FRVWV
6KDUHEDVHGSD\PHQWV
5HGXQGDQF\FRVWV
3HQVLRQFRVWV



















Year to
0DUFK

Year to
0DUFK

2(DQG$0
*HQHUDODQGDGPLQLVWUDWLRQ
Selling



35



35







Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
3RVWHPSOR\PHQWEHQH¿WV
6KDUHEDVHGSD\PHQWEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV

















Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
3RVWHPSOR\PHQWEHQH¿WV
6KDUHEDVHGSD\PHQWEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV























The average numbers of employees during the year were as follows:






Key management personnel
.H\PDQDJHPHQWRIWKH*URXSDUHPHPEHUVRIWKH%RDUGRI'LUHFWRUVLQ+D\ZDUG7\OHU*URXS3/&
Remuneration in respect of the Directors including employer’s national insurance cost was as follows:






The amounts set out above include remuneration in respect of the highest paid Director as follows:






1RQHRIWKH'LUHFWRUVSDUWLFLSDWHLQWKH*URXS¶VGH¿QHGEHQH¿WSODQ'HWDLOVRIUHODWHGSDUW\WUDQVDFWLRQVDUHJLYHQLQQRWHWR
WKH¿QDQFLDOVWDWHPHQWV
Share-based employee remuneration
$V DW  0DUFK  WKH *URXS PDLQWDLQHG WZR VKDUHEDVHG SD\PHQW VFKHPHV DV ORQJWHUP LQFHQWLYH SODQV WKDW DOLJQ
management’s interest with those of shareholders. The plans are the Total Shareholder Return Long-Term Incentive Plan (“TSR
LTIP”) and the Peter Brotherhood Limited Long-Term Incentive Plan (“PBL LTIP”). Both programmes will be settled in equity.
In both schemes there are options and restricted shares. Participants awarded restricted shares pay only the nominal value of the
shares and the shares are subject to clawback if performance conditions are not met. The dates and performance conditions are
identical on restricted shares and options, however on vesting, only restricted shares are entitled to receive any accrued dividends
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on the underlying shares during the vesting period. Those granted restricted shares are required to pay the nominal value of the
shares at the commencement of the lease period creating share capital at the grant date. Subsequently, the accounting treatment
for the restricted shares is the same as the share options.
,QWRWDO   QLO RIHPSOR\HHUHPXQHUDWLRQH[SHQVH DOORIZKLFKUHODWHGWRHTXLW\VHWWOHGVKDUHEDVHGSD\PHQW
transactions) net of related deferred tax has been included in the income statement and credited to share-based payment reserve.
TSR LTIP
The TSRLTIP is part of the remuneration package of the Executive Directors and certain senior managers (“Executives”).
Options and restricted shares under this programme will vest only if the total shareholder return achieved by the Company over
WKHWKUHH\HDUYHVWLQJSHULRGLVJUHDWHURUHTXDOWRWKH765RIWKHPHGLDQFRPSDQ\LQDGH¿QHGFRPSDUDWRUJURXSRIFRPSDQLHV
over that period. The percentage of the award that vests operates on a sliding scale with 0% below the median, 20% at the median
and 100% in the upper quartile. In addition, participants in this programme have to be employed until the end of the agreed
vesting period. Upon vesting, each option allows the holder to purchase one ordinary share at a nominal value of £0.01 up to
10 years from the grant date. Total expense included in the income statement relating to the TSR LTIP is £53,000 (2015: £nil).
The TSR LTIP options and restricted shares together with their related exercise prices were as follows for the reporting period:
Restricted shares
Exercise price
Number
per share (pence)

Share options
Number

Exercise price
per share (pence)

Outstanding at 1 April 2015
*UDQWHG
Forfeited
Exercised


-


-


-


-

2XWVWDQGLQJDW0DUFK









([HUFLVDEOHDW0DUFK









Fair values have been determined by a Monte Carlo model. The following principal assumptions were used in the valuation:
Grant date
Vesting period ends
6KDUHSULFHDWGDWHRIJUDQW SHQFH 
9RODWLOLW\
Option life (years)
Dividend yield1
5LVNIUHHLQYHVWPHQWUDWH
Option fair value at grant date (pence)
Restricted shares fair value at grant date (pence)
Exercise price at grant date (pence)
Exercisable from
Exercisable to
5HPDLQLQJFRQWUDFWXDOOLIH \HDUV 
1

23 June 2015
23 June 2018


3


28
30
1
23 June 2018
23 June 2025


Dividend yield for restricted shares is 0.00%

The underlying expected volatility was determined by reference to historical share price of the Company over the same period as
the expected life of the awards that were granted.
Weighted average fair value of options granted during the period is 28 pence, and weighted average fair value of restricted shares
granted is 30 pence.
PBL LTIP
The PBL LTIP is part of the remuneration package of the Group’s Executives. Options and restricted shares under this programme
ZLOOYHVWRQO\LI3HWHU%URWKHUKRRG/LPLWHG DVXEVLGLDU\RI+D\ZDUG7\OHU*URXS3/& GHOLYHUVDQRSHUDWLQJSUR¿W EHIRUH
LQWHUFRPSDQ\FKDUJHV RI PLOOLRQRUKLJKHUDQGRUUHYHQXHVRI PLOOLRQRUKLJKHULQLWVDXGLWHGUHVXOWVIRUWKH\HDU
HQGHG0DUFK8SRQYHVWLQJHDFKRSWLRQDOORZVWKHKROGHUWRSXUFKDVHRQHRUGLQDU\VKDUHDWDQRPLQDOYDOXHRI XS
to 10 years from the grant date. Total expense included in the income statement relating to the PBL LTIP is £53,000 (2015: £nil).
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The PBL LTIP options and restricted shares together with their exercise prices were as follows for the reporting period:
Restricted shares
Exercise price
Number
per share (pence)

Share options
Number

Exercise price
per share (pence)

Outstanding at 1 April 2015
Granted
Forfeited
Exercised

250,000
-

1
-

250,000
-

1
-

2XWVWDQGLQJDW0DUFK









([HUFLVDEOHDW0DUFK









Fair values have been determined using a Black Scholes option pricing model. The following principal assumptions were used
in the valuation:
*UDQWGDWH
9HVWLQJSHULRGHQGV
6KDUHSULFHDWGDWHRIJUDQW SHQFH 
Volatility
Option life (years)
Dividend yield2
5LVNIUHHLQYHVWPHQWUDWH
Option fair value at grant date (pence)
5HVWULFWHGVKDUHVIDLUYDOXHDWJUDQWGDWH SHQFH 
Exercise price at grant date (pence)
([HUFLVDEOHIURP
Exercisable to
5HPDLQLQJFRQWUDFWXDOOLIH \HDUV 
2
3

1RYHPEHU
-XQH3

31.00%
1.53
1.50%

88

1
-XQH
1 June 2025


Dividend yield for restricted shares is 0.00%
Options vest as at the later of 1 June 2017 or the date that the audited accounts are published

2SWLRQVYHVWDVDWWKHODWHURI-XQHRUWKHGDWHWKDWWKHDXGLWHGDFFRXQWVRI3HWHU%URWKHUKRRG/LPLWHGDUHSXEOLVKHGIRU
WKH\HDUHQGHG0DUFK7KHXQGHUO\LQJH[SHFWHGYRODWLOLW\ZDVGHWHUPLQHGE\UHIHUHQFHWRKLVWRULFDOVKDUHSULFHRIWKH
Company over the same period as the expected life of the awards that were granted.
Weighted average fair value of options granted during the period is 88 pence, and weighted average fair value of restricted shares
JUDQWHGLVSHQFH

9

Trading EBITDA

Trading earnings before interest, tax, depreciation and amortisation are as follows:
Year to
0DUFK
£000

Year to
0DUFK
£000

7UDGLQJRSHUDWLQJSUR¿W
'HSUHFLDWLRQDQGDPRUWLVDWLRQ







7UDGLQJ(%,7'$





Year to
0DUFK
£000

Year to
0DUFK
£000















382

-
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Finance costs


Trading:
,QWHUHVWSD\DEOHRQEDQNERUURZLQJ
)LQDQFHFKDUJHV±UHEDQNLQJ
)LQDQFHFRVWVRISHQVLRQV
/RVVDULVLQJRQIDLUYDOXHRIGHULYDWLYHFRQWUDFWV

Non-trading:
Finance charges – prepayment
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11

Income tax expense

(a) Analysis of total tax charge
Year to
0DUFK
£000

Year to
0DUFK
£000

-

-


(110)


35






 

 
 


(202)








15

7RWDOGHIHUUHGWD[ FUHGLW FKDUJH

 



7D[FKDUJHUHSRUWHGLQWKHLQFRPHVWDWHPHQW






Current tax
UK corporation tax at 20% (FY2015: 21%)
Amounts over provided in prior years
2YHUVHDVWD[DWLRQ
Adjustment in respect of prior year
7RWDOFXUUHQWWD[FKDUJH
Deferred tax
$FFHOHUDWHGFDSLWDODOORZDQFHV
*DLQV ORVVHVDYDLODEOHIRURIIVHWDJDLQVWIXWXUHWD[DEOHLQFRPH
5HWLUHPHQWEHQH¿WREOLJDWLRQV
/HVVPRYHPHQWUHFRUGHGLQRWKHUFRPSUHKHQVLYHLQFRPH
2WKHUWHPSRUDU\GLIIHUHQFHV
'HULYDWLYHV
(IIHFWRIFKDQJHLQWD[UDWH
Amounts (over)/under provided in prior years

E 5HFRQFLOLDWLRQRISUR¿WEHIRUHWD[WRWDOWRWD[FKDUJH
7KHUHODWLRQVKLSEHWZHHQWKHH[SHFWHGWD[H[SHQVHEDVHGRQWKHGRPHVWLFHIIHFWLYHWD[UDWHRI+D\ZDUG7\OHU*URXS3/&DW
(FY2015: 21%) and the reported tax expense in the income statement is set out below, which also shows the major components
of tax expense:

3UR¿WEHIRUHWD[
'RPHVWLFWD[UDWHIRU+D\ZDUG7\OHU*URXS3/&
([SHFWHGWD[FKDUJH
$GMXVWPHQWIRUWD[UDWHGLIIHUHQFHVLQIRUHLJQMXULVGLFWLRQV
'HIHUUHGWD[QRWUHFRJQLVHGDQGHIIHFWRIWD[UDWHFKDQJH
Amounts over provided in prior years
$GMXVWPHQWIRUQRQGHGXFWLEOHH[SHQVHV
7D[FKDUJH

Year to
0DUFK
£000

Year to
0DUFK
£000












 
(312)




50






Note 22 provides information on the entity’s deferred tax assets and liabilities, including the amounts recognised directly in the
income statement.

12

Income tax asset/(liability)
At
0DUFK
£000

At
0DUFK
£000

&XUUHQWWD[DVVHWV
&XUUHQWWD[OLDELOLWLHV


 




,QFRPHWD[SD\DEOH
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13

Earnings per share

The calculation of the basic earnings per share is based on the earnings attributable to ordinary shareholders divided by the
weighted average number of shares in issue during the year.
The calculation of diluted earnings per share is based on the basic earnings per share, adjusted to allow for the issue of shares
and the post-tax effect of dividends and/or interest, on the assumed conversion of all dilutive options and other dilutive potential
ordinary shares.
Year to
0DUFK

Year to
0DUFK

$GMXVWHG(DUQLQJVSHUVKDUHFDOFXODWLRQVEDVHGRQ7UDGLQJ3UR¿W
7UDGLQJ3UR¿WIRUWKH\HDU  
:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGIRUEDVLFHDUQLQJVSHUVKDUH
6KDUHVGHHPHGWREHLVVXHGIRUQRFRQVLGHUDWLRQLQUHVSHFWRIVKDUHEDVHGSD\PHQWV










:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGLQGLOXWHGHDUQLQJVSHUVKDUH





%DVLFHDUQLQJVSHUVKDUH SHQFH 





'LOXWHGHDUQLQJVSHUVKDUH SHQFH 





Year to
0DUFK

Year to
0DUFK

Earnings per share calculations based on
7RWDO3UR¿W
3UR¿WIRUWKH\HDU
:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGIRUEDVLFHDUQLQJVSHUVKDUH
6KDUHVGHHPHGWREHLVVXHGIRUQRFRQVLGHUDWLRQLQUHVSHFWRIVKDUHEDVHGSD\PHQWV










:HLJKWHGDYHUDJHQXPEHURIVKDUHVXVHGLQGLOXWHGHDUQLQJVSHUVKDUH





%DVLFHDUQLQJVSHUVKDUH SHQFH 





'LOXWHGHDUQLQJVSHUVKDUH SHQFH 









Dividends
$QLQWHULPGLYLGHQGRISHQFHSHURUGLQDU\VKDUHZDVGHFODUHGGXULQJWKH\HDUUHSUHVHQWLQJDWRWDORI  )<
 

14

Dividends

<HDUWR0DUFK
<HDUWR0DUFK
Pence per
Pence per
share
£000
share
£000
Paid in the year
,QWHULPGLYLGHQG±FXUUHQW\HDU




)LQDOGLYLGHQG±LQUHVSHFWRISULRU\HDU




7RWDO









$¿QDOGLYLGHQGRISHQFHSHUVKDUHSD\DEOHRQ$XJXVWLVSURSRVHGVXEMHFWWRVKDUHKROGHUDSSURYDO
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Goodwill

The net carrying amount of goodwill can be analysed as follows:
At
0DUFK
£000

At
0DUFK
£000

Gross carrying amount
&DUU\LQJDPRXQWDWVWDUWRI\HDU
$FTXLUHGWKURXJKEXVLQHVVFRPELQDWLRQV QRWH 







&DUU\LQJDPRXQWDWHQGRI\HDU
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Impairment testing
)RU WKH SXUSRVH RI DQQXDO LPSDLUPHQW WHVWLQJ JRRGZLOO LV DOORFDWHG WR WKH RSHUDWLQJ VHJPHQWV H[SHFWHG WR EHQH¿W IURP WKH
synergies of the business combinations in which the goodwill rises, as follows:
At
0DUFK
£000

At
0DUFK
£000

2(
$0







&DUU\LQJDPRXQWDWHQGRI\HDU







The recoverable amount of each segment was determined based on value-in-use calculations, covering a detailed three-year
IRUHFDVW IROORZHG E\ DQ H[WUDSRODWLRQ RI H[SHFWHG FDVK ÀRZV IRU WKH UHPDLQLQJ XVHIXO OLYHV XVLQJ D GHFOLQLQJ JURZWK UDWH
determined by management. The recoverable amount of each operating segment is set below:

2(
$0

At
0DUFK
£000

At
0DUFK
£000







The key assumptions used in the calculations were:
 WKHIRUHFDVWRSHUDWLQJFDVKÀRZVIRUWKHQH[WWKUHH\HDUVDQGDWHUPLQDOYDOXHRIVXFKÀRZVEDVHGRQDSSURYHGEXGJHWVDQG
plans. These budgets and plans are based on past performance, current orders, future order pipeline and expectations for the
market development of the CGU, taking into account the current economic climate and forecast assumptions (both internal and
external where appropriate) around the relevant product markets;
• an estimate of the long-term growth rate for the CGU representing management’s best estimate of future long-term growth in
the respective divisions, taking into account both internal and external projections for the markets in which they operate. The
JURZWKUDWHXVHGIRUWKH¿UVW¿YH\HDUVZDVIRU2(DQGIRU$0ZKLFKKDVEHHQEDVHGRQDUHYLHZRIKLVWRULFJURZWK
UDWHVRYHUWKHODVWRQHWR¿YH\HDUV7KHWHUPLQDOJURZWKUDWHXVHGZDVZKLFKLVEDVHGRQWKH8.¶VORQJWHUPFRQVXPHU
price index growth rate; and
 DGLVFRXQWUDWHRIZDVXVHGWRGLVFRXQWIXWXUHFDVKÀRZVDQGUHÀHFWVPDQDJHPHQW¶VHVWLPDWHRIWKHZHLJKWHGDYHUDJH
cost of capital of the Group.
,PSDLUPHQWWHVWDUHFDUULHGRXWDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRIERWKWKH2(
and AM divisions are far in excess of the carrying values of the associated assets including goodwill such that management
considers the likelihood of any impairment arising to be remote.
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Business combinations

On 30 October 2015 the Company acquired the trade and assets of the Peter Brotherhood business from Dresser-Rand Company
Ltd.
3HWHU%URWKHUKRRGLVD8.HQJLQHHULQJEXVLQHVVEDVHGLQ3HWHUERURXJKZLWKHPSOR\HHVWKDWFDQWUDFHLWVKLVWRU\EDFNWR
0RUHUHFHQWO\LWKDVIRFXVHGRQHQHUJ\HI¿FLHQWVROXWLRQVIRUODQGDQGPDULQHEDVHGDSSOLFDWLRQVLQFOXGLQJVWHDPWXUELQHV
reciprocating gas compressors and combined heat and power units for the power generation, oil and gas and marine markets.
3HWHU%URWKHUKRRGLVWKH8.¶VRQO\SURGXFHURIVWHDPWXUELQHVZLWKDQRXWSXWXSWR0:ZKLFKKDVDSSOLFDWLRQVLQZDVWHKHDW
recovery, the FPSO and FLNG markets and the British Navy Astute class submarine new build programme. Steam turbines tend
to have higher operational availability and lower operating costs, when compared to gas turbines. Peter Brotherhood has nearly
1,500 units that continue to operate across 100 countries globally, having supplied steam turbines to many of the world’s leading
operators including Woodside, SBM, Saipem, Aker, Fred Olsen, Samsung and Maersk.
Provisional fair value of consideration transferred
Amount settled in cash

£000
10,132
10,132

5HFRJQLVHGDPRXQWVRILGHQWL¿DEOHQHWDVVHWV
3URSHUW\SODQWDQGHTXLSPHQW
2WKHULQWDQJLEOHDVVHWV
'HIHUUHGWD[DVVHWV









1RQFXUUHQWDVVHWV
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,QYHQWRULHV
7UDGHDQGRWKHUUHFHLYDEOHV







&XUUHQWDVVHWV





7UDGHDQGRWKHUSD\DEOHV





&XUUHQW/LDELOLWLHV





,GHQWL¿DEOHQHWDVVHWV





*RRGZLOORQDFTXLVLWLRQ





Consideration transferred
7KHDFTXLVLWLRQZDVVHWWOHGLQFDVKDPRXQWLQJWR 2IWKLVFRQVLGHUDWLRQ ZDVSDLGRQ2FWREHU
DQG D IXUWKHU  IROORZLQJ DQ DGMXVWPHQW IRU D ZRUNLQJ FDSLWDO EHQFKPDUN $FTXLVLWLRQUHODWHG FRVWV DPRXQWLQJ WR
DUHQRWLQFOXGHGDVSDUWRIFRQVLGHUDWLRQWUDQVIHUUHGDQGKDYHEHHQUHFRJQLVHGDVQRQWUDGLQJRSHUDWLQJFKDUJHVLQ
the consolidated income statement.
,GHQWL¿DEOHQHWDVVHWV


7KHIDLUYDOXHRIWKHWUDGHDQGRWKHUUHFHLYDEOHVDFTXLUHGDVSDUWRIWKHEXVLQHVVFRPELQDWLRQDPRXQWHGWR ZLWKD
JURVVFRQWUDFWXDODPRXQWRI $VRIWKHDFTXLVLWLRQGDWHWKH*URXS¶VEHVWHVWLPDWHRIWKHFRQWUDFWXDOFDVKÀRZQRW
H[SHFWHGWREHFROOHFWHGDPRXQWHGWR 
The fair value of the land and buildings at the time of acquisition has been determined by reference to the sale and leaseback
DUUDQJHPHQWV GXULQJ 0DUFK  0DQDJHPHQW GR QRW MXGJH WKHUH WR EH DQ\ VLJQL¿FDQW PRYHPHQW LQ WKH YDOXH RI WKH ODQG
DQGEXLOGLQJVEHWZHHQWKHDFTXLVLWLRQGDWHLQ2FWREHUDQGWKHGLVSRVDOLQ0DUFK7KHIDLUYDOXHLVEDVHGXSRQWKH
proceeds from the sale and leaseback less the estimated cost to restore the property to the agreed condition set out in the lease
rental agreement.
7KHYDOXHRINH\SODQWDQGPDFKLQHU\ZDVDVVHVVHGE\FRQVLGHULQJWKHQHWSUHVHQWYDOXHRIWKHIXWXUHFDVKÀRZVWKDWWKH\DUH
expected to generate, as well as their current condition, repair requirements and any obsolescence. That assessment led to a
write down of £1.1 million from the acquired value, which resulted in a revised opening valuation of £2.0 million for plant and
machinery.
At the date of acquisition the Company acquired the order book of customer contracts relating to Peter Brotherhood equipment.
7KHVHUHSUHVHQWDQLQWDQJLEOHDVVHWDQGZHUHYDOXHGDW EDVHGRQWKHLUIRUHFDVWJURVVPDUJLQVOHVVDSSURSULDWHDGMXVWPHQWV
LQFOXGLQJRYHUKHDGVWD[DWLRQDQGRWKHUOHVVVLJQL¿FDQWIDFWRUV0RVWRIWKHFRQWUDFWVZHUHFRPSOHWHGLQWKHSHULRGDQGWKH\
DFFRXQWHGIRURIWKHUHYHQXHVUHFRJQLVHGE\3HWHU%URWKHUKRRG'XULQJWKHSHULRG RIWKHRUGHUERRNYDOXHZDV
WKHUHIRUHDPRUWLVHGDJDLQVWWKRVHVDOHV7KHUHPDLQLQJEDODQFHRI LVH[SHFWHGWRWUDGHRXWDQGEHDPRUWLVHGLQ)<
The fair value of customer contracts is presented on the balance sheet as part of “Other intangible assets”.
Goodwill
*RRGZLOORQDFTXLVLWLRQZDV ,WUHODWHVSULPDULO\WR  PDQDJHPHQW¶VH[SHFWDWLRQVIRUWKHJURZWKDQGIXWXUHSUR¿WDELOLW\
of Peter Brotherhood and (2) the substantial skill and expertise of Peter Brotherhood’s workforce. Goodwill has been allocated
to the aftermarket and original equipment segments and is not deductible for tax purposes.
Peter Brotherhood’s contribution to the Group
,QWKHSHULRGIURP2FWREHUWR0DUFK3HWHU%URWKHUKRRGJHQHUDWHGUHYHQXHRI DQGWUDGLQJRSHUDWLQJ
SUR¿WRI ZKLFKPDLQO\DURVHIURPWKHRULJLQDOHTXLSPHQWRUGHUERRNDFTXLUHGDVSDUWWKHWUDGHDQGDVVHWVRIWKH
business. Without access to the records of Dresser-Rand Company Ltd producing an accurate assessment of the revenue and
SUR¿W RI 3HWHU %URWKHUKRRG IRU WKH SHULRG KDG WKH\ EHHQ DFTXLUHG DW WKH EHJLQQLQJ RI WKH DFFRXQWLQJ SHULRG LV LPSUDFWLFDO
therefore no estimate has been disclosed.
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Other intangible assets

The Group’s other intangible assets comprise (1) internally generated development costs and (2) the order book acquired on
acquisition of Peter Brotherhood (see note 2.11). The net carrying amounts for the reporting periods under review can be analysed
as follows:
At
At

0DUFK
0DUFK
£000
£000
Gross carrying amount
%DODQFHDWVWDUWRI\HDU
$GGLWLRQV
$FTXLVLWLRQWKURXJKEXVLQHVVFRPELQDWLRQV









%DODQFHDWHQGRI\HDU





Accumulated amortisation and impairment
%DODQFHDWVWDUWRI\HDU
$PRUWLVDWLRQ







Balance at end of year

1,800

1,125

&DUU\LQJDPRXQWDWHQGRI\HDU





7KHDPRUWLVDWLRQFKDUJHIRUWKH\HDULVLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
The main material asset included above is the development of the subsea motor, which has a carrying value of £300,812 at 31
0DUFK7KHUHPDLQLQJDPRUWLVDWLRQSHULRGRIWKHVXEVHDPRWRULV\HDUV
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Investments

The Company had the following investments in subsidiary undertakings:
At
0DUFK
£000

At
0DUFK
£000

Gross value of investments
%DODQFHDWVWDUWRI\HDU
Additions


2,000


-

%DODQFHDWHQGRI\HDU





Provision for impairment
%DODQFHDWVWDUWRI\HDU
Impairment in year


-


-

%DODQFHDWHQGRI\HDU











1HWERRNYDOXHDWHQGRI\HDU

2Q0DUFKWKH&RPSDQ\VXEVFULEHGIRU RUGLQDU\VKDUHVZLWKD VKDUHSUHPLXPSHUVKDUHIURP
Peter Brotherhood.
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The Company owns more than 20% of the following companies:
Name of company

Place of
incorporation

% ownership/
voting power

Principal activity

6RXWKEDQN8./LPLWHG
Redglade Associates Limited
Redglade Investments Limited
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU/LPLWHG
+D\ZDUG7\OHU 8. /LPLWHG
Varley Pumps Limited
+D\ZDUG7\OHU6XEVHD/LPLWHG
+D\ZDUG7\OHU+ROGLQJV/LPLWHG
+D\ZDUG7\OHU+ROGLQJ,QF
+D\ZDUG7\OHU,QF
+D\ZDUG7\OHU3XPSV .XQVKDQ &R/LPLWHG
+D\ZDUG7\OHU,QGLD37(/LPLWHG
$SSOHWRQ +RZDUG/LPLWHG
+D\ZDUG7\OHU)OXLG'\QDPLFV/LPLWHG
+D\ZDUG7\OHU)OXLG+DQGOLQJ/LPLWHG
+D\ZDUG7\OHU6HUYLFHV/LPLWHG
6SHFLDOLVW(QHUJ\*URXS7UXVWHH/LPLWHG
+D\ZDUG7\OHU3HQVLRQ3ODQ7UXVWHHV/LPLWHG
Sumo Pumps Limited
+D\ZDUG7\OHU(QJLQHHUHG3URGXFWV/LPLWHG
Capital Engineering Services Limited
Credit Montague Limited
Mullins Limited
1YLUR&OHDQWHFK/LPLWHG
1YLUR&OHDQWHFK,QF
9HUWXV7HFKQRORJLHV86//&
Vertus Technologies Industrial LLC
9HUWXV7HFKQRORJLHV/LPLWHG
1YLUR&OHDQWHFK/LPLWHG
Peter Brotherhood Limited

(QJODQG :DOHV
England & Wales
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
86$
86$
&KLQD
,QGLD
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
England & Wales
England & Wales
England & Wales
(QJODQG :DOHV
86$
86$
USA
&D\PDQ,VODQGV
&D\PDQ,VODQGV
England & Wales


100
100



100












100

100
100
100



100


100

+ROGLQJFRPSDQ\
Property
Property
+ROGLQJFRPSDQ\
7UDGLQJ
'RUPDQW
Dormant
'RUPDQW
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
7UDGLQJ
7UDGLQJ
7UDGLQJ
'RUPDQW
'RUPDQW
7UDGLQJ
'RUPDQW
$FWVDVHPSOR\HHEHQH¿WWUXVW
0DQDJHVSHQVLRQVFKHPH
Dormant
'RUPDQW
Dormant
Dormant
Dormant
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
No longer trading
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
Trading

$OOFRPSDQLHVDUHRZQHGLQGLUHFWO\E\+D\ZDUG7\OHU*URXS3/&H[FHSWIRU6RXWKEDQN8./LPLWHG6SHFLDOLVW(QHUJ\*URXS
Trustee Limited, Nviro Cleantech Limited and Peter Brotherhood Limited, which are owned directly, and the results for all
companies have been included within the consolidated results for the Group.
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Property, plant and equipment

7KH*URXS¶VSURSHUW\SODQWDQGHTXLSPHQWFRPSULVHSULPDULO\ODQGEXLOGLQJVSODQWDQGPDFKLQHU\DQG¿[WXUHVDQG¿WWLQJV
The carrying amount can be analysed as follows:



Gross carrying amount
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
$GGLWLRQV
5HFODVVL¿FDWLRQ
$FTXLVLWLRQWKURXJKEXVLQHVV
combinations
'LVSRVDOV
%DODQFHDW0DUFK

100

)UHHKROGODQG
DQGEXLOGLQJV
£000

6KRUWOHDVHKROG
LPSURYHPHQWV
£000

Plant and
machinery,
¿[WXUHVDQG
¿WWLQJV
£000

























 

 

 











$VVHWVLQFRXUVH
RIFRQVWUXFWLRQ
£000

7RWDO
£000








)UHHKROGODQG
DQGEXLOGLQJV
£000

6KRUWOHDVHKROG
LPSURYHPHQWV
£000

Plant and
machinery,
¿[WXUHVDQG
¿WWLQJV
£000

Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQ
Disposals
&KDUJHIRUWKH\HDU














(252)










(252)


%DODQFHDW0DUFK











Carrying amount at
0DUFK











Gross carrying amount
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
$GGLWLRQV
5HFODVVL¿FDWLRQ
'LVSRVDOV

















 













%DODQFHDW0DUFK











Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQ
'LVSRVDOV
&KDUJHIRUWKH\HDU
















 














%DODQFHDW0DUFK











Carrying amount at
0DUFK














$VVHWVLQFRXUVH
RIFRQVWUXFWLRQ
£000

7RWDO
£000

7KHFDWHJRU\³$VVHWVLQFRXUVHRIFRQVWUXFWLRQ´LQWKH¿[HGDVVHWWDEOHUHODWHVWRWKHZRUNEHLQJRXWFDUULHGRXWDWWKH&HQWUHRI
([FHOOHQFHLQ/XWRQ7KHZRUNZLOOEHFRPSOHWHGGXULQJ)<$YDOXDWLRQRIWKHIUHHKROGODQGDQGEXLOGLQJVUHODWLQJWRWKH
Luton property will be carried out by an independent valuer once the construction is completed.
7KH*URXS¶VIUHHKROGODQGDQGEXLOGLQJVZHUHYDOXHGE\LQGHSHQGHQWYDOXHUVIRUWKH¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG
December 2011 and an impairment charge was made at that date. The Directors believe that there has been no further impairment
of the property since that date. Fair value of freehold land and buildings do not have quoted prices and have been determined
EDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXHKLHUDUFK\DVGH¿QHGLQ,)56³)DLU9DOXH
Measurement”.
,I WKH FRVW PRGHO KDG EHHQ XVHG WKH FDUU\LQJ DPRXQW RI ODQG DQG EXLOGLQJV ZRXOG EH  )<  
Revaluation previously has only ever resulted in a decrease arising, as a consequence there is no revaluation surplus.
$OOGHSUHFLDWLRQFKDUJHVDUHLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
The Group’s land and buildings have been pledged as security for term loans.
$GGLWLRQVLQWKH\HDULQFOXGHVLQYHVWPHQWLQWKH&HQWUHRI([FHOOHQFH7KLVLVPDGHXSRI RIEXLOGLQJLPSURYHPHQWV
DQG RIQHZSODQWDQGPDFKLQHU\
'LVSRVDOVLQFOXGHV3HWHU%URWKHUKRRG¶VGLVSRVDORI RIODQGDQGEXLOGLQJVLQ3HWHUERURXJKLQ0DUFKZKLFK
UHODWHWRWKHVDOHDQGOHDVHEDFNWUDQVDFWLRQ)XUWKHUGHWDLOFDQEHIRXQGLQQRWH
7KHFDUU\LQJYDOXHRIDVVHWVXQGHU¿QDQFHOHDVHVLQFOXGHGLQSODQWDQGPDFKLQHU\DPRXQWHGWR  )<  
7KH GHSUHFLDWLRQ FKDUJHG WR WKH ¿QDQFLDO VWDWHPHQWV LQ WKH \HDU LQ UHVSHFW RI ¿QDQFH OHDVHG DVVHWV DPRXQWHG WR 
)<  
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Inventories

,QYHQWRULHVUHFRJQLVHGLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQFDQEHDQDO\VHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

5DZPDWHULDOVDQGFRQVXPDEOHV
:RUNLQSURJUHVV
)LQLVKHGJRRGVDQGJRRGVIRUUHVDOH

















,QWKH\HDUHQGHG0DUFKWRWDOLQYHQWRU\LQFOXGHGLQH[SHQVHVDPRXQWHGWR  )<  
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Trade and other receivables
At
0DUFK
£000

At
0DUFK
£000

Current
7UDGHUHFHLYDEOHV
/HVVSURYLVLRQIRULPSDLUPHQWRIUHFHLYDEOHV


 




7UDGHUHFHLYDEOHV±QHW







-



1,300
-





3UHSD\PHQWV
9$7UHFRYHUDEOH







2WKHUFXUUHQWDVVHWV









At
0DUFK
£000

At
0DUFK
£000

Non current
Due from Group undertakings
2WKHUGHEWRUV





7UDGHDQGRWKHUUHFHLYDEOHV





7RWDOQRQFXUUHQWWUDGHDQGRWKHUUHFHLYDEOHV







*URVVDPRXQWVGXHIURPFXVWRPHUV
2WKHUUHFHLYDEOHV
Other debtors
Due from Group undertakings
7UDGHDQGRWKHUUHFHLYDEOHV

7RWDOFXUUHQWWUDGHDQGRWKHUUHFHLYDEOHV



The Directors believe that the carrying amounts of trade and other receivables approximate their fair values. The receivables
are short-term and non-interest bearing in the Group. Receivables are long-term interest bearing loans to subsidiaries in the
Company.
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All of the Group’s trade and other receivables have been reviewed for indicators of impairment. Certain trade receivables were
found to be impaired and an allowance for credit losses of £0.2 million (FY2015: £0.1 million) has been made.
The movement in the provision for credit losses can be reconciled as follows:
At
0DUFK
£000

At
0DUFK
£000

%DODQFHDWVWDUWRI\HDU
&KDUJHIRUWKH\HDU
,PSDLUPHQWUHYHUVDOV
Amounts utilised in the year



 
(2)




-

%DODQFHDWHQGRI\HDU







$QDQDO\VLVRIXQLPSDLUHGWUDGHUHFHLYDEOHVWKDWDUHSDVWGXHLVJLYHQLQQRWH
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Deferred tax assets

Deferred tax movements for the year arising from temporary differences and unused tax losses of the Group can be summarised
as follows:
At
0DUFK
£000

At
0DUFK
£000

Balance at start of year
&KDUJHWRLQFRPHVWDWHPHQWIRUWKH\HDU QRWH 
&KDUJHWRRWKHUFRPSUHKHQVLYHLQFRPH
5HFRJQLVHGLQEXVLQHVVFRPELQDWLRQ

2,555

 


3,312




%DODQFHDWHQGRI\HDU







'HIHUUHGWD[DVVHWVDUHUHFRJQLVHGWRWKHH[WHQWWKDWLWLVSUREDEOHWKDWWD[DEOHSUR¿WVZLOOEHDYDLODEOHLQIXWXUHDJDLQVWZKLFK
GHGXFWLEOHWHPSRUDU\GLIIHUHQFHVFDQEHXWLOLVHG7KLVUHFRJQLWLRQLVVXSSRUWHGE\WKHXQGHUO\LQJSUR¿WDELOLW\RIWKH*URXSLQWKH
\HDUHQGHG0DUFKDQGWKHIXWXUHSURMHFWHGSUR¿WDELOLW\RIWKH*URXS7KHUHDUHQRORVVHVIRUZKLFKDGHIHUUHGWD[DVVHW
has not been recognised (FY2015: £0.1 million).
Deferred tax assets

$SULO
2015 £000

Charge through
SUR¿WRU
ORVVIRUWKH
year £000

Recognised
LQRWKHU
FRPSUHKHQVLYH
income £000

Recognised
LQEXVLQHVV
FRPELQDWLRQ
£000

0DUFK

£000

$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
Derivatives
7HPSRUDU\GLIIHUHQFHV

 


50


 
 

8
 


 






 




58


7RWDO





 





Recognised
LQRWKHU
comprehensive
LQFRPH 

Recognised
LQEXVLQHVV
combination


0DUFK
2015











1 April
 

Charge through
SUR¿WRU
loss for the
\HDU 

$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
Derivatives
7HPSRUDU\GLIIHUHQFHV




(8)


 
 
 
58
 


 











50


7RWDO
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Cash and Cash equivalents

Cash and cash equivalents included the following components:
At
0DUFK
£000

At
0DUFK
£000

Cash at bank and in hand:
*%3
86'
(85
2WKHU

















At
0DUFK
£000

At
0DUFK
£000









$W0DUFKWKH*URXSKDGWKHIROORZLQJXQGUDZQIDFLOLWLHV

5HYROYLQJFUHGLWIDFLOLWLHV
&RUSRUDWHFKDUJHFDUGIDFLOLW\

7KHEDQNUHYROYLQJFUHGLWIDFLOLWLHVDQGORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXS¶VDVVHWV
7KHVKRUWWHUPEDQNERUURZLQJVXQGHUWKHUHYROYLQJFUHGLWIDFLOLWLHVKDYHEHHQFODVVL¿HGXQGHUERUURZLQJVLQ+D\ZDUG7\OHU
Group PLC. A breakdown of cash and borrowings is set out below:

&DVKDWEDQNDQGLQKDQG
6KRUWWHUPEDQNERUURZLQJV
6KRUWWHUPEDQNORDQV
8QDPRUWLVHGDUUDQJHPHQWIHHV
Non-current bank borrowings
1RQFXUUHQWEDQNORDQV
1RQFXUUHQWQRQEDQNERUURZLQJV
1HWGHEW

At
0DUFK
£000

At
0DUFK
£000


 
 

(1,212)
 
 








 



The Directors consider that the carrying amount of the cash and cash equivalents approximates to their fair value.
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Trade and other payables
At
0DUFK
£000

At
0DUFK
£000

7UDGHSD\DEOHV
3D\PHQWVRQDFFRXQW
6RFLDOVHFXULW\DQGRWKHUWD[HV
Due to Group undertakings




-




-

7UDGHDQGRWKHUSD\DEOHV







The carrying amounts of trade and other payables approximate to their fair values. All amounts shown above are short-term
liabilities and accrue no interest.
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Other liabilities

Other liabilities can be summarised as follows:
At
0DUFK
£000

At
0DUFK
£000

Current
$FFUXDOV
2WKHUSD\DEOHV















At
0DUFK
£000

At
0DUFK
£000

Non current
2WKHUFUHGLWRUV±GHIHUUHGLQFRPH











At
0DUFK
£000

At
0DUFK
£000

:DUUDQW\
/RVVPDNLQJFRQWUDFWV
Restoration
2WKHU



2,088
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Provisions



All provisions are considered current. The carrying amounts may be analysed as follows:

Warranty
£000

Loss making
contracts
£000

Restoration
£000

Other
£000

Total
£000

&DUU\LQJDPRXQWDWVWDUWRI\HDU
Exchange differences
$GGLWLRQDOSURYLVLRQV
8QXVHGDPRXQWVUHYHUVHG
$PRXQWXWLOLVHG


10

 
 




 







2


 


12




&DUU\LQJDPRXQWDWHQGRI\HDU











Warranty provision
Provisions for warranty work represent the estimated cost of work provided under the terms of the contracts with customers with
reference to the length and unexpired portion of the terms provided.
Loss making contracts
Provisions for loss making contracts are the estimated total costs that exceed the total revenues from contracts that are in progress
at the reporting date.
Restoration provision
Provisions for restoration represent the estimated cost to restore the property to the agreed condition set out in the lease rental
agreement for Peter Brotherhood’s Peterborough property, which resulted from the sale and leaseback of the property.
Other provisions include:
Annual leave provision
3DLGKROLGD\VDUHUHJDUGHGDVDQHPSOR\HHEHQH¿WDQGDUHFKDUJHGWRWKHSUR¿WRUORVVDVWKHEHQH¿WLVHDUQHG$SURYLVLRQLV
PDGHDWWKHEDODQFHVKHHWGDWHWRUHÀHFWWKHSUHVHQWYDOXHRIWKHKROLGD\VHDUQHGEXWQRWWDNHQ
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Liquidated damages
Provisions for liquidated damages are the liabilities estimated to arise on the expected delay in shipment of contracts that have
EHHQVKLSSHGSULRUWR0DUFK7KHUHZHUHPLQRUH[SHFWHGGHOD\VLQWKH\HDU
Post acquisition provision
Provision for incremental committed expenditure arising from the acquisition.

27

Leases

Finance Leases
7KH*URXSOHDVHVYDULRXVHTXLSPHQWXQGHU¿QDQFHOHDVHDUUDQJHPHQWV7KHQHWFDUU\LQJDPRXQWRIWKHDVVHWVKHOGXQGHU¿QDQFH
OHDVHDUUDQJHPHQWVLV  )<  7KHDVVHWVDUHLQFOXGHGXQGHU³3ODQWDQG0DFKLQHU\´ZKLFKIRUPDQ
LQWHJUDOSDUWRI³SURSHUW\SODQWDQGHTXLSPHQW´ VHHQRWH 
7KHIXWXUHDJJUHJDWHPLQLPXP¿QDQFHOHDVHSD\PHQWVDUHDVIROORZV
$W0DUFK$W0DUFK
Minimum
Present value
Minimum
Present value
payments
of payments
payments
of payments
£000
£000
£000
£000
1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV














/HVV$PRXQWVUHSUHVHQWLQJ¿QDQFHFKDUJHV


 





 




3UHVHQWYDOXHRIPLQLPXPOHDVHSD\PHQWV









7KHOHDVHDJUHHPHQWIRUWKHHTXLSPHQWLQFOXGHV¿[HGOHDVHSD\PHQWVDQGDSXUFKDVHRSWLRQDWWKHHQGRIWKHOHDVHWHUP7KH
agreement is non-cancellable but does not contain any further restrictions. No contingent rents were recognised as an expense in
the reporting periods under review.
Operating leases
The Group leases various buildings, vehicles and equipment under non-cancellable operating lease agreements. The leases have
varying terms, escalation clauses and renewal rights.
The future aggregate minimum lease payments under non-cancellable operating leases are:

1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV
0RUHWKDQ\HDUV


At
0DUFK
£000

At
0DUFK
£000













/HDVHSD\PHQWVUHFRJQLVHGDVDQH[SHQVHGXULQJWKHSHULRGDUHVKRZQLQQRWH
,Q 0DUFK  WKH *URXS DQQRXQFHG WKH FRPSOHWLRQ RI WKH VDOH DQG OHDVHEDFN RI LWV  DFUH 3HWHU %URWKHUKRRG VLWH LQ
3HWHUERURXJK7KH*URXSVLJQHGD\HDUOHDVHZLWKDPDUNHWUHQWRI SHUDQQXPDQGVXEMHFWWRPDUNHWUHYLHZVDIWHU
DQG\HDUV2IWKHPLQLPXPOHDVHSD\PHQWVDERYH UHODWHVWRWKLVOHDVH
$VSHU,$6OHDVHVZKHQDOHDVHLQFOXGHVERWKODQGDQGEXLOGLQJVHOHPHQWVDQHQWLW\DVVHVVHVWKHFODVVL¿FDWLRQRIHDFKHOHPHQW
DVD¿QDQFHRUDQRSHUDWLQJOHDVHVHSDUDWHO\*LYHQWKHLQGH¿QLWHHFRQRPLFOLIHRIWKHODQGWKLVHOHPHQWKDVEHHQFODVVL¿HGDV
DQRSHUDWLQJOHDVH%DVHGRQWKHLQGLFDWRUVLQ,$6PDQDJHPHQWKDVDOVRDVVHVVHGWKHEXLOGLQJHOHPHQWWREHDQRSHUDWLQJ
lease. It considers the persuasive indicators to be the short length of the lease in relation to the economic life of the building, the
lease does not transfer ownership to the company nor does the company have any option to purchase it at below market rate or
share in the residual value, nor to extend the lease at a below market rent.
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Pensions and other employee obligations

:LWKLQWKH8.WKH*URXSRSHUDWHVDGH¿QHGEHQH¿WSODQZLWKEHQH¿WVOLQNHGWR¿QDOVDODU\DQGDGH¿QHGFRQWULEXWLRQSODQ:LWK
HIIHFWIURP-XQHWKHGH¿QHGEHQH¿WSODQZDVFORVHGWRQHZ8.HPSOR\HHVZKRDUHRIIHUHGPHPEHUVKLSRIWKHGH¿QHG
contribution plan. The majority of UK employees are members of one of these arrangements. The method used in assessing the
scheme liabilities is the projected unit method. A full valuation of the pension scheme is produced every three years (the last one
EHLQJDVDW-DQXDU\ DQGXSGDWHGDQQXDOO\WR0DUFKE\LQGHSHQGHQWTXDOL¿HGDFWXDULHV
7KH*URXSRSHUDWHVDGH¿QHGEHQH¿WSHQVLRQDUUDQJHPHQWFDOOHGWKH+D\ZDUG7\OHU3HQVLRQ3ODQ WKH³3ODQ´ 7KH3ODQSURYLGHV
EHQH¿WVEDVHGRQ¿QDOVDODU\DQGOHQJWKRIVHUYLFHRQUHWLUHPHQWOHDYLQJVHUYLFHRUGHDWK
7KH3ODQLVVXEMHFWWRWKH6WDWXWRU\)XQGLQJ2EMHFWLYHXQGHUWKH3HQVLRQV$FW$YDOXDWLRQRIWKH3ODQLVFDUULHGRXWDWOHDVW
once every three years to determine whether the Statutory Funding Objective is being met. As part of the process the Company
must agree with the Trustees of the Plan the contributions to be paid to address any shortfall against the Statutory Funding
Objective. The Statutory Funding Objective does not currently impact on the recognition of the Plan in these accounts.
The Plan is managed by a board of trustees appointed in part by the Company and in part from elections by members of the Plan.
The board of trustees includes a professional trustee (Independent Trustee Services Limited). The trustees have responsibility for
REWDLQLQJYDOXDWLRQVRIWKHIXQGDGPLQLVWHULQJEHQH¿WSD\PHQWVDQGLQYHVWLQJWKH3ODQ¶VDVVHWV7KHWUXVWHHVGHOHJDWHVRPHRI
these functions to their professional advisers where appropriate.
The Plan exposes the Company to a number of risks:
Investment risk
The Plan holds investments in asset classes, such as equities, which have volatile market values and, while these assets are
expected to provide the real returns over the long term, the short-term volatility can cause additional funding to be required if a
GH¿FLWHPHUJHV
Interest rate risk
The Plan’s liabilities are assessed using market yields on high quality corporate bonds to discount the liabilities. As the Plan holds
assets such as equities the value of the assets and liabilities may not move in the same way;
,QÀDWLRQULVN
$VLJQL¿FDQWSURSRUWLRQRIWKHEHQH¿WVXQGHUWKH3ODQDUHOLQNHGWRLQÀDWLRQ$OWKRXJKWKH3ODQ¶VDVVHWVDUHH[SHFWHGWRSURYLGH
DJRRGKHGJHDJDLQVWLQÀDWLRQRYHUWKHORQJWHUPPRYHPHQWVRYHUWKHVKRUWWHUPFRXOGOHDGWRGH¿FLWVHPHUJLQJ
Longevity risk
,QWKHHYHQWWKDWPHPEHUVOLYHORQJHUWKDQDVVXPHGDGH¿FLWZLOOHPHUJHLQWKH3ODQDQG
Concentration risk
$VLJQL¿FDQWSURSRUWLRQRIWKH3ODQ¶VOLDELOLWLHVDUHLQUHVSHFWRIDVLQJOHSHQVLRQHUPHPEHU7KHGHYHORSPHQWRIWKHOLDELOLWLHV
over time will therefore depend heavily on the actual experience in respect of this member.
7KHUHZHUHQRSODQDPHQGPHQWVFXUWDLOPHQWVRUVHWWOHPHQWVGXULQJWKHSHULRG7KH*URXS¶VGH¿QHGEHQH¿WREOLJDWLRQVDQGSODQ
DVVHWVPD\EHUHFRQFLOHGWRWKHDPRXQWVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQIRUHDFKRIWKHUHSRUWLQJ
periods under review as follows:

'H¿QHGEHQH¿WREOLJDWLRQ
)DLUYDOXHRISODQDVVHWV
6XUSOXV GH¿FLW 
Impact of asset ceiling
1HWGH¿QHGEHQH¿WDVVHW OLDELOLW\ 

At
0DUFK
£000

At
0DUFK
£000

 


-




-
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Scheme liabilities
7KHGH¿QHGEHQH¿WREOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDUHDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

'H¿QHGEHQH¿WREOLJDWLRQDWVWDUWRI\HDU
,QWHUHVWFRVW
Experience (gain)
Changes to demographic assumptions
&KDQJHVWR¿QDQFLDODVVXPSWLRQV
%HQH¿WVSDLG



 
 



(185)
83



'H¿QHGEHQH¿WVREOLJDWLRQDWHQGRI\HDU





At
0DUFK

At
0DUFK

3.35%
2.00%

S2PXA CMI

3.10%
2.00%

S2PXA CMI



For determination of the pension obligation, the following actuarial assumptions were used:

Discount rate
Expected rate of pension increases
,QÀDWLRQDVVXPSWLRQ
Mortality assumption

S2PXA CMI – for males and females projected on a year of birth basis using CMI (2013) projections with a long-term rate of
improvement of 1.25% per annum with a plus 2 year age rating. The mortality assumptions imply the following life expectancies:
Male retiring at age 65 in 2016
Female retiring at age 65 in 2016
Male retiring at age 65 in 2036
Female retiring at age 65 in 2036

20.8
22.7
22.6
24.7

These assumptions were developed by management under consideration of expert advice provided by Barnett Waddingham,
LQGHSHQGHQW DFWXDULDO DSSUDLVHUV 7KHVH DVVXPSWLRQV KDYH OHG WR WKH DPRXQWV GHWHUPLQHG DV WKH *URXS¶V GH¿QHG EHQH¿W
REOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDQGVKRXOGEHUHJDUGHGDVPDQDJHPHQW¶VEHVWHVWLPDWH+RZHYHUWKHDFWXDO
outcome may vary.
1RDVVXPSWLRQLVPDGHZLWKUHJDUGWRWKHH[SHFWHGUDWHRIVDODU\LQFUHDVHVDVWKHUHDUHQRPHPEHUVZLWKEHQH¿WVUHODWHGWRIXWXUH
salary progression.
Scheme assets
The assets held by the pension fund can be reconciled from the opening balance to the reporting date as follows:
At
0DUFK
£000

At
0DUFK
£000

)DLUYDOXHRISODQDVVHWVDWVWDUWRI\HDU
,QWHUHVWLQFRPH
5HWXUQRQSODQDVVHWV H[FOXGLQJDPRXQWVLQFOXGHGLQQHWLQWHUHVW 
Contributions by the Group
%HQH¿WVSDLG



 
210
 




200


)DLUYDOXHRISODQDVVHWVDWHQGRI\HDU











$FWXDOUHWXUQRQSODQDVVHWV

7KH*URXSH[SHFWVWRSD\FRQWULEXWLRQVRI LQWKH\HDUWR0DUFKDQGWKHZHLJKWHGDYHUDJHGXUDWLRQRIWKH
GH¿QHGEHQH¿WREOLJDWLRQLVDURXQG\HDUV
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Plan assets do not include any investment in shares of the Company. Plan assets can be broken down into the following major
categories of investments:
$W0DUFK$W0DUFK
£000
%
£000
%
5HDOHVWDWHIXQGV
(TXLW\LQYHVWPHQWIXQGV
'LYHUVL¿HGJURZWKIXQGV
*LOWVDQG/',IXQGV
&RUSRUDWHERQGV
/LTXLGIXQGV
7RWDOYDOXHRIDVVHWV





































All equity and debt instruments have quoted prices in active markets (Level 1). Fair values of real estate investments do not have
TXRWHGSULFHVDQGKDYHEHHQGHWHUPLQHGEDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXH
KLHUDUFK\DVGH¿QHGLQ,)56µ)DLU9DOXH0HDVXUHPHQW¶/HYHOYDOXDWLRQVDUHVHQVLWLYHWRXQREVHUYDEOHLQSXWV
Scheme expenses
1HWLQWHUHVWH[SHQVHUHVXOWLQJIURPWKH*URXS¶VGH¿QHGEHQH¿WSODQVZDV  )<  7KHHPSOR\HHEHQH¿WV
H[SHQVHIRUWKHSHULRGLV QLO )< QLO ,QWKHSHULRGWKHDFWXDOUHWXUQRQSODQDVVHWVZDV  )<  
The remeasurement recorded in other comprehensive income is as follows:

/RVV JDLQ RQVFKHPHDVVHWVLQH[FHVVRILQWHUHVW
Experience (gain)
Loss from changes to demographic assumptions
*DLQ ORVVIURPFKDQJHVWR¿QDQFLDODVVXPSWLRQV
Total gain/(loss) recognised in other comprehensive income

At
0DUFK
£000

At
0DUFK
£000


 


(185)
83


138

(1,221)

Sensitivity of the value placed on the liabilities
umptions
Approximate effect on liabilities
5HGXFHGLVFRXQWUDWHE\SD


,QFUHDVHLQÀDWLRQDQGUHODWHGDVVXPSWLRQE\SD


,QFUHDVHDORQJWHUPUDWHRIORQJHYLW\LPSURYHPHQWE\SD


$SSO\DORDGLQJWRWKHPRUWDOLW\EDVHWDEOH UHGXFHVSUREDELOLW\RIGHDWKE\DWHDFKDJH 


Note that the above sensitivities are approximate and only show the likely effect of an assumption being adjusted whilst all other
assumptions remain the same.
Risk mitigation strategies
The trustees invest the Plan’s assets in combination of Liability-Sensitive assets and Return-Generating assets. The LiabilitySensitive assets are invested in a variety of LDI (Liability-Driven Investment) Funds. These funds invest in a combination of
LQWHUHVWUDWHDQGLQÀDWLRQUDWHVZDSVLQRUGHUWRPLPLFWKHPRYHPHQWLQH[SHFWHGFDVKÀRZVRIWKH3ODQFDXVHGE\FKDQJHVLQ
LQWHUHVWDQGLQÀDWLRQUDWHV
(IIHFWRIWKH3ODQRQ&RPSDQ\¶VIXWXUHFDVKÀRZV
The Company is required to agree a schedule of contributions with the trustees of the Plan following a valuation, which must
EHFDUULHGRXWDWOHDVWRQFHHYHU\WKUHH\HDUV7KHQH[WYDOXDWLRQRIWKHSODQLVGXHDVDW-DQXDU\,QWKHHYHQWWKDWWKH
YDOXDWLRQUHYHDOVDODUJHUGH¿FLWWKDQH[SHFWHGWKH&RPSDQ\PD\EHUHTXLUHGWRLQFUHDVHFRQWULEXWLRQVDERYHWKRVHVHWRXWLQWKH
existing schedule of contributions. Conversely, if the position is better than expected contributions may be reduced.
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Financial instrument risk

7KH*URXS¶VDFWLYLWLHVH[SRVHLWWRDYDULHW\RI¿QDQFLDOULVNVIRUHLJQFXUUHQF\ULVNFUHGLWULVNOLTXLGLW\ULVNFDVKÀRZULVNDQG
LQWHUHVWUDWHULVN7KH*URXS¶VRYHUDOOULVNPDQDJHPHQWSURJUDPPHVIRFXVRQERWKFUHGLWULVNDQGWKHXQSUHGLFWDELOLW\RI¿QDQFLDO
PDUNHWVDQGVHHNVWRPLQLPLVHSRWHQWLDODGYHUVHHIIHFWVRQWKH*URXS¶V¿QDQFLDOSHUIRUPDQFH
The Group’s risk management is co-ordinated at its headquarters, in close co-operation with the Board of Directors, and focuses on
DFWLYHO\VHFXULQJWKH*URXS¶VDQGWKH&RPSDQ\¶VVKRUWWRPHGLXPWHUPFDVKÀRZVE\PLQLPLVLQJWKHH[SRVXUHWR¿QDQFLDOPDUNHWV
:KLOHWKH*URXSGRHVXVHGHULYDWLYHVLQRUGHUWRHFRQRPLFDOO\KHGJHLWVH[SRVXUHWRIRUHLJQFXUUHQF\ULVNDQGFDVKÀRZLQWHUHVW
rate risk (see below) it does not engage in the trading of derivatives for speculative purposes nor does it write options. The most
VLJQL¿FDQW¿QDQFLDOULVNVWRZKLFKWKH*URXSDQGWKH&RPSDQ\DUHH[SRVHGDUHGHVFULEHGEHORZ
7KH*URXSLVH[SRVHGWRPDUNHWULVNWKURXJKLWVXVHRI¿QDQFLDOLQVWUXPHQWVDQGVSHFL¿FDOO\WRFXUUHQF\ULVNLQWHUHVWUDWHULVN
and certain other price risks, which result from both its operating and investing activities.
Foreign currency sensitivity
The Group operates in overseas markets and is subject to currency exposures of transactions undertaken during the period.
Management’s overarching objective is to minimise the extent of the Group’s exposure to currency risk. In respect of transactional
foreign currency risk the Group maintains a policy that all exposures on material committed transactions should be economically
KHGJHGDVIDUDVSRVVLEOH7KH*URXSSUHSDUHVUROOLQJPRQWKFXUUHQF\FDVKÀRZIRUHFDVWVWRHQDEOHFXUUHQF\H[SRVXUHVWREH
LGHQWL¿HGDQGWKHQVXEVHTXHQWO\KHGJHG
The Group uses forward exchange contracts to hedge the impact on receipts and payments of the volatility in exchange rates of US
Dollar and Euro to Pound Sterling. The notional principal amounts of the outstanding forward foreign exchange contracts at 31
0DUFKZHUH PLOOLRQ )< PLOOLRQ +HGJHDFFRXQWLQJLVQRWDSSOLHGLQUHVSHFWRIWKHVHKHGJHGWUDQVDFWLRQV
'HULYDWLYHFRQWUDFWVDUHPHDVXUHGDWIDLUYDOXHLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQZLWKPRYHPHQWVLQWKDWIDLUYDOXHEHLQJ
UHFRJQLVHGLQSUR¿WRUORVV
Currency exposures comprise the monetary assets and monetary liabilities of the Group that are not denominated in the functional
FXUUHQF\RIWKHRSHUDWLQJXQLWLQYROYHG7KHVLJQL¿FDQWFXUUHQF\ULVNDULVHVIURPFRQWUDFWVUDLVHGLQ86'ROODUV
7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQWKH86'ROODU3RXQG6WHUOLQJ
exchange rate of +/-10%. These changes are considered to be reasonably possible based on observation of recent volatility in the
currency markets. The calculations are based on a change in average US Dollar/Pound Sterling exchange rate for each period and
WKHIRUHLJQFXUUHQF\GHQRPLQDWHG¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUHVHQVLWLYHWRFKDQJHVLQWKH86'ROODU
Pound Sterling exchange rate. All other variables are held constant.

,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHGRQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

Change in exchange rate
+10%

-10%


 
 





7KHUHLVQRLPSDFWRQHTXLW\DULVLQJIURPIRUHLJQH[FKDQJHÀXFWXDWLRQVDVWKH*URXSGRHVQRWXVHKHGJHDFFRXQWLQJ([SRVXUHV
to foreign exchange rates vary during the year depending on the volume of overseas transactions. Nonetheless, the analysis above
is considered to be representative of the Group’s exposure to currency risk.
The Company does not have any currency exposures.
Interest rate sensitivity
7KH*URXS¶VERUURZLQJVLQFOXGHORDQVWKDWFDUU\YDULDEOHUDWHVRILQWHUHVWDQGWKXVH[SRVHWKH*URXSWRFDVKÀRZULVN7KH
Group’s policy is to minimise interest costs and changes in the market value of debt. Interest rate risk is regularly monitored
WRHQVXUHWKDWWKHPL[RIYDULDEOHDQG¿[HGUDWHERUURZLQJLVDSSURSULDWHIRUWKH*URXS7KH*URXSKDVFKRVHQWRPDLQWDLQWKH
PDMRULW\RILWVERUURZLQJVDVÀRDWLQJLQRUGHUWREHQH¿WIURPORZFXUUHQWLQWHUHVWUDWHV
7KH*URXSKDVWHUPERUURZLQJVRI PLOOLRQWKDWKDYHDQHIIHFWLYH¿[HGUDWHRILQWHUHVW7KHVHERUURZLQJVUHODWHWR¿QDQFH
OHDVHDJUHHPHQWV PLOOLRQ DQGORDQQRWHV PLOOLRQ 7KHUHPDLQLQJWHUPERUURZLQJVRI PLOOLRQKDYHDÀRDWLQJ
rate of interest based on LIBOR.
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7KH*URXS¶VSROLF\LVWRPLQLPLVHLQWHUHVWUDWHFDVKÀRZULVNH[SRVXUHVRQORQJWHUP¿QDQFLQJ7KHLQWHUHVWUDWHSUR¿OHRIWKH
¿QDQFLDODVVHWVDQGOLDELOLWLHVRIWKH*URXSDW0DUFKLVDVIROORZV

,QWHUHVWUDWHSUR¿OH

)L[HG


)ORDWLQJ


=HUR


7RWDO










Payables
7UDGHDQGRWKHUSD\DEOHV
%DQNORDQV
$PRXQWVGXHXQGHUUHYROYLQJFUHGLWIDFLOLWLHV
$PRXQWVGXHXQGHU¿QDQFHOHDVHDJUHHPHQWV
$PRXQWVGXHXQGHUORDQQRWHVDJUHHPHQWV


























Cash


-


(5,135)


-


(5,135)











Receivables
7UDGHDQGRWKHUUHFHLYDEOHV

7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQLQWHUHVWUDWHVRI
These changes are considered to be reasonably possible based on observation of current market conditions. The calculations are
EDVHGRQDFKDQJHLQDYHUDJHPDUNHWLQWHUHVWUDWHIRUHDFKSHULRGDQGWKH¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUH
VHQVLWLYHWRFKDQJHVLQLQWHUHVWUDWHV LHQHWÀRDWLQJUDWHGHEW $OORWKHUYDULDEOHVDUHKHOGFRQVWDQW

,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHG
RQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

Change in interest rate
+0.5%


 
 

-0.5%




The Company has minimal exposure to interest rate risk. It has interest bearing liabilities that are matched with interest bearing
DVVHWV,WLVH[SRVHGWRLQWHUHVWUDWHULVNRQLWV¿QDQFLDODVVHWVEHLQJLWVFDVKDWEDQNEDODQFHV7KHLQWHUHVWUDWHUHFHLYDEOHRQ
these balances is less than 0.5%. The Company gave careful consideration to which organisation it should use for its banking
services and interest rates available was one aspect of the decision. The Directors currently believe that interest rate risk is at an
acceptable level.
Credit risk analysis
7KH*URXSFRQWLQXRXVO\PRQLWRUVGHIDXOWVRIFXVWRPHUVDQGRWKHUFRXQWHUSDUWLHVLGHQWL¿HGHLWKHULQGLYLGXDOO\RUE\JURXSDQG
incorporates this information into credit risk controls. Where available at reasonable cost, external credit ratings and/or reports
on customers and other counterparties are obtained and used. The Group’s policy is to deal only with creditworthy counterparties.
7KH*URXS¶VPRVWVLJQL¿FDQWH[SRVXUHWRFUHGLWULVNLVLQUHVSHFWRIWKHSRVVLELOLW\RIDQ\LQGLYLGXDOFXVWRPHUEHLQJXQDEOHWR
settle their debts as they fall due or as a result of changes in the political landscape that impact the Group’s ability to collect
debts from an individual jurisdiction. The credit risk associated with customers and jurisdictions is considered as part of the
tender review process and is addressed initially via contract payment terms and, where appropriate, payment security. In certain
circumstances it may lead to a decision by the Group to cease trading with individual customers or customers from certain
jurisdictions.
7KH*URXS¶VPD[LPXPH[SRVXUHWRFUHGLWULVNLVOLPLWHGWRWKHFDUU\LQJDPRXQWRI¿QDQFLDODVVHWVUHFRJQLVHGDWWKHUHSRUWLQJ
date, as summarised below:

&ODVVHVRI¿QDQFLDODVVHWV±FDUU\LQJDPRXQWV
7UDGHDQGRWKHUUHFHLYDEOHV
&DVKDQGFDVKHTXLYDOHQWV

At
0DUFK
£000




At
0DUFK
£000



7KH*URXS¶VPDQDJHPHQWFRQVLGHUVWKDWDOOWKHDERYH¿QDQFLDODVVHWVWKDWDUHQRWLPSDLUHGRUSDVWGXHIRUHDFKRIWKHUHSRUWLQJ
GDWHV XQGHU UHYLHZ DUH RI JRRG FUHGLW TXDOLW\ 1RQH RI WKH *URXS¶V ¿QDQFLDO DVVHWV DUH VHFXUHG E\ FROODWHUDO RU RWKHU FUHGLW
enhancements.
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Some of the unimpaired trade receivables are past due as at the reporting date. Financial assets past due but not impaired can be
shown as follows:
At
0DUFK
£000

At
0DUFK
£000

Not more than 3 months
0RUHWKDQPRQWKVEXWOHVVWKDQPRQWKV
0RUHWKDQEXWOHVVWKDQPRQWKV
0RUHWKDQPRQWKV

13
















,QUHVSHFWRIWUDGHDQGRWKHUUHFHLYDEOHVWKH*URXSLVQRWH[SRVHGWRDQ\VLJQL¿FDQWFUHGLWULVNH[SRVXUHWRDQ\VLQJOHFRXQWHUSDUW\
or any group of counterparties having similar characteristics. Trade receivables consist of a large number of customers in various
industries and geographical areas. Based on historical information about customer default rates management consider the credit
quality of trade receivables that are not past due or impaired to be good.
The credit risk for cash and cash equivalents is considered to be negligible since the counterparties are reputable banks with high
quality external credit ratings.
The Company’s credit risk arises principally from the Company’s cash balances and the balances due to it from other
*URXSXQGHUWDNLQJV$QDOORZDQFHIRULPSDLUPHQWLVPDGHZKHUHWKHUHLVDQLGHQWL¿HGORVVHYHQWZKLFKEDVHGRQSUHYLRXV
H[SHULHQFHLVHYLGHQFHRIDUHGXFWLRQLQWKHUHFRYHUDELOLW\RIWKHFDVKÀRZV7KHFRQFHQWUDWLRQRIWKH&RPSDQ\¶VFUHGLWULVN
LVFRQVLGHUHGE\FRXQWHUSDUW\JHRJUDSK\DQGFXUUHQF\'XULQJWKH\HDUHQGHGDQGDVDW0DUFKWKH&RPSDQ\KHOG
PLQLPDOFDVKEDODQFHV,QDGGLWLRQDVDW0DUFKWKH&RPSDQ\KDGSURYLGHGORQJWHUPLQWHUFRPSDQ\IXQGLQJWRLWV
VXEVLGLDULHVRI PLOOLRQ )< PLOOLRQ WKH&RPSDQ\¶VPDQDJHPHQWFRQVLGHUWKDWWKHVH¿QDQFLDODVVHWVWKDW
are not impaired are of good credit quality.
Liquidity risk analysis
The Group, together with the Company, manages its liquidity needs by carefully monitoring scheduled debt servicing payments
IRUORQJWHUPOLDELOLWLHVDVZHOODVIRUHFDVWFDVKLQÀRZVDQGRXWÀRZVGXHLQGD\WRGD\EXVLQHVV/LTXLGLW\QHHGVDUHPRQLWRUHG
LQYDULRXVWLPHEDQGVRQDGD\WRGD\DQGZHHNWRZHHNEDVLVDVZHOODVRQWKHEDVLVRIDUROOLQJGD\IRUHFDVWDQGDUROOLQJ
ZHHNSURMHFWLRQ/RQJWHUPOLTXLGLW\QHHGVIRUDGD\ORRNRXWSHULRGDUHLGHQWL¿HGTXDUWHUO\1HWFDVKUHTXLUHPHQWVDUH
compared to available borrowing facilities in order to determine headroom or any shortfalls.
7KH*URXSDQGWKH&RPSDQ\PDLQWDLQFDVKDQGKHDGURRPWRPHHWWKHLUOLTXLGLW\UHTXLUHPHQWVIRUGD\SHULRGVDWDPLQLPXP
Funding for long-term liquidity needs is additionally secured by an adequate amount of credit facilities and the ability to sell
long-term investment in subsidiaries.
$V DW  0DUFK  WKH OLDELOLWLHV WKDW KDYH FRQWUDFWXDO PDWXULWLHV LQFOXGLQJ LQWHUHVW SD\PHQWV ZKHUH DSSOLFDEOH  DUH
summarised below:

0DUFK
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
/RDQQRWHV
Owed to Group undertakings

Current
(<1 year)
£000






 
-

Non-current
(> 1 year)
£000

31 March 2015
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
/RDQQRWHV
Owed to Group undertakings






 
-







-
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-

7KHDERYHDPRXQWVUHÀHFWWKHFRQWUDFWXDOXQGLVFRXQWHGFDVKÀRZVZKLFKPD\GLIIHUWRWKHFDUU\LQJYDOXHVRIWKHOLDELOLWLHVDW
the reporting date. Where the counterparty has a choice of when an amount is paid the liability has been included on the earliest
date on which payment can be required. The Directors are of the view that the fair value of borrowings approximate to their
carrying value.

30

Capital management objectives

The Group’s capital management objectives are:
• to ensure the Group’s ability to continue as a going concern; and
• to provide an adequate return to shareholders
by pricing products and services commensurately with the level of risk. The Group funds itself through equity and debt, which
LVGH¿QHGDVEDQNERUURZLQJVORDQQRWHVDQG¿QDQFHOHDVHV
7KH*URXS¶VFDSLWDOLVUHSUHVHQWHGE\WKHFDUU\LQJDPRXQWRIHTXLW\DVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQ
7KH*URXS¶VORQJWHUPJRDOLQFDSLWDOPDQDJHPHQWLVWRPDLQWDLQDEDODQFHRIFDSLWDOWRRYHUDOO¿QDQFLQJLQWKHUDQJHWR
ZKLOHPDLQWDLQLQJQHWGHEWWRWUDGLQJ(%,7'$EHORZWKH*URXS¶VWDUJHW.3,RIOHVVWKDQ$W0DUFKFDSLWDO
UHSUHVHQWHGRIRYHUDOO¿QDQFLQJ )< DQGQHWGHEWWRWUDGLQJ(%,7'$ZDV )< 7KH%RDUGZLOO
FRQWLQXHWRPRQLWRUGHYHORSPHQWVLQWKH*URXS¶VFDSLWDORYHU)<7KH*URXSKDVPHWDOOH[WHUQDOFDSLWDOUHTXLUHPHQWVLQWKH
\HDUHQGHG0DUFK7KHFDSLWDODQGRYHUDOO¿QDQFLQJIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZLVVXPPDULVHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

7RWDOHTXLW\





7RWDOHTXLW\
1HWERUURZLQJV







2YHUDOO¿QDQFLQJ







31 Financial assets and liabilities
 &DWHJRULHVRI¿QDQFLDODVVHWVDQGOLDELOLWLHV
7KHFDUU\LQJDPRXQWVSUHVHQWHGLQWKH¿QDQFLDOVWDWHPHQWVUHODWHWRWKHIROORZLQJFDWHJRULHVRIDVVHWVDQGOLDELOLWLHV

Financial assets
Current:
Loans and receivables:
7UDGHDQGRWKHUUHFHLYDEOHV
&DVKDQGFDVKHTXLYDOHQWV

Financial liabilities
Current:
Financial liabilities measured at amortised cost:
7UDGHSD\DEOHV
%RUURZLQJV
Finance liabilities measured at fair value:
'HULYDWLYHV
Non-current
Financial liabilities measured at amortised cost:
%RUURZLQJV

At
0DUFK
£000

At
0DUFK
£000





















6HHQRWHIRUDGHVFULSWLRQRIWKHDFFRXQWLQJSROLFLHVIRUHDFKFDWHJRU\RI¿QDQFLDOLQVWUXPHQW7KHIDLUYDOXHVDUHSUHVHQWHG
LQWKHUHODWHGQRWHV$GHVFULSWLRQRIWKH*URXS¶VULVNPDQDJHPHQWREMHFWLYHVDQGSROLFLHVIRU¿QDQFLDOLQVWUXPHQWVLVJLYHQLQ
QRWH

113

 'HULYDWLYHV¿QDQFLDOLQVWUXPHQWV
The fair value of forward foreign currency contracts is calculated by reference to current market rates for contracts with similar
PDWXULW\SUR¿OHV
7KHGHULYDWLYH¿QDQFLDOOLDELOLWLHVFDQEHVXPPDULVHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

)RUZDUGH[FKDQJHFRQWUDFWV





)DLUYDOXHRIGHULYDWLYH¿QDQFLDOOLDELOLWLHV







The Group uses forward exchange contracts to mitigate exchange rate exposure arising from forecast sales and purchases US
Dollars and Euro respectively.
,QWKHSHULRGDORVVRI    ZDVUHFRJQLVHGLQWKHFRQVROLGDWHGLQFRPHVWDWHPHQWV
7KH IDLU YDOXH PHDVXUHPHQWV RI DOO RI WKH DERYH GHULYDWLYH ¿QDQFLDO OLDELOLWLHV IDOO LQWR /HYHO  RI WKH IDLU YDOXH KLHUDUFK\
Valuation has been obtained from an external valuation report which compares the contractual deal rate with the spot rate at the
0DUFK

 )LQDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
7KH¿QDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWVFDQEHVXPPDULVHGDVIROORZV


Loans and receivables – interest received

At
0DUFK
£000

At
0DUFK
£000

-

-

)LQDQFLDOOLDELOLWLHVPHDVXUHGDWDPRUWLVHGFRVW±LQWHUHVWSDLG
)DLUYDOXHPRYHPHQWVRQGHULYDWLYH¿QDQFLDOLQVWUXPHQWV

 
 






 



31.4 Borrowings
%RUURZLQJVFRPSULVHWKHIROORZLQJ¿QDQFLDOOLDELOLWLHV
Current
At
0DUFK
£000

At
0DUFK
£000

Financial liabilities measured at amortised cost:
%DQNERUURZLQJVDQGORDQV
)LQDQFHOHDVHOLDELOLWLHV

























Non-current
At
At
0DUFK 0DUFK
£000
£000

7KHEDQNERUURZLQJVDQGORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXSDVVHWV7KHUDWHVRILQWHUHVWRQWKHVH
ERUURZLQJV DQG ORDQV DUH GHWDLOHG LQ QRWH  7KH DERYH EDQN ORDQV FRQWDLQ WHUPV DQG FRQGLWLRQV WKDW DUH QRUPDO IRU WKH
commercial banking market. A breakdown of net debt is given in note 23.
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Related party transactions

7KH *URXS¶V UHODWHG SDUWLHV LQFOXGH LWV NH\ PDQDJHPHQW SRVWHPSOR\PHQW EHQH¿W SODQV IRU WKH *URXS¶V HPSOR\HHV DQG
subsidiaries.
Unless otherwise stated, none of the transactions incorporate special terms and conditions. Outstanding balances are usually
settled in cash.
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Transactions with key management personnel
During the year the Group undertook transactions with key management personnel as set out below. Members of the Board of
Directors are considered to be key management personnel.
Remuneration with key management personnel are disclosed in note 8 and in the Remuneration Committee’s report.
,Q WKH SULRU \HDU ERWK 1LFKRODV )ODQDJDQ DQG (ZDQ /OR\G%DNHU VXEVFULEHG WR WKH +D\ZDUG7\OHU *URXS 3/&  PLOOLRQ
VHFXUHGORDQQRWHSURJUDPPH/RDQQRWHVLVVXHGLQWKHSURJUDPPHEHDUDFRXSRQDQGZLOOEHUHSDLGE\WKH*URXSDWWKH
HQGRIWKHLUWKUHH\HDUWHUP,QWKH\HDUHQGHG0DUFK1LFKRODV)ODQDJDQUHFHLYHGLQWHUHVWRI  )<  RQ
KLVVXEVFULSWLRQRI DQG(ZDQ/OR\G%DNHUUHFHLYHGLQWHUHVWRI  )<  RQKLVVXEVFULSWLRQRI 
which is held through his holding in Platform Securities Nominees Limited. Both loan note subscriptions were made on an arm’s
length basis.
'XULQJWKH\HDUWKH*URXSUHFHLYHGDFTXLVLWLRQUHODWHGFRQVXOWDQF\VHUYLFHVIURP/OR\G%DNHU $VVRFLDWHV//3D¿UPRI
which Ewan Lloyd-Baker is a partner. The cost incurred in the year was £118,000 (2015: £nil). These services were provided on
an arm’s length basis.
During the year, the Group ordered machinery from Severn Drives & Energy Limited, a company of which Maurice Critchely is
a Director, for its test facilities at the Centre of Excellence. The value of the order was £1,385,180 and the amount billed in the
\HDUZDV   QLO 7KLVPDFKLQHU\ZDVSURYLGHGRQDQDUP¶VOHQJWKEDVLV
7UDQVDFWLRQVZLWKSRVWHPSOR\PHQWEHQH¿WSODQV
7KHGH¿QHGEHQH¿WSODQUHIHUUHGWRLQQRWHLVDUHODWHGSDUW\WRWKH*URXS
The Group’s transactions with the pension scheme include contributions paid to the plan, which are disclosed in note 28. The
Group has not entered into other transactions with the pension scheme, neither has it any outstanding balances at the reporting
dates under review.
Transactions with subsidiaries
Transactions and balances within the Group have been eliminated on consolidation. Balances between the Company and its
subsidiaries at the year-end were as follows:
&RPSDQ\$W0DUFK
 
 
Amounts due from subsidiary undertakings:
6RXWKEDQN8./LPLWHG
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU/LPLWHG
3HWHU%URWKHUKRRG/LPLWHG

Amounts owed to subsidiary undertakings:
- Nviro Cleantech Limited
+D\ZDUG7\OHU/LPLWHG
- Peter Brotherhood Limited
+D\ZDUG7\OHU*URXS/LPLWHG
















(1)

(5)





-





Amounts due from subsidiary undertakings represent intercompany funding. In the case of Southbank UK Limited funding has
EHHQSURYLGHGWR¿QDQFHZRUNLQJFDSLWDOSDUWLFXODUO\IRU+D\ZDUG7\OHUDQGWR¿QDQFHGHEWUHSD\PHQWV)XQGLQJKDVEHHQ
SURYLGHGWR+D\ZDUG7\OHU/LPLWHGWR¿QDQFHWKH&HQWUHRI([FHOOHQFHDQGZRUNLQJFDSLWDO)XQGLQJZDVSURYLGHGWR3HWHU
Brotherhood to fund the acquisition and support working capital. Amounts owed to subsidiary undertakings relate to trading
EDODQFHV)URP$SULOWKHLQWHUFRPSDQ\IXQGLQJKDVEHHQFRQYHUWHGWRORDQVDWPDUNHWUDWHVRILQWHUHVWZLWKYDU\LQJWHUPV
of between one to three years.
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Commitments
At
0DUFK
£000

At
0DUFK
£000

&RQWUDFWHGIRUEXWQRWSURYLGHGIRU
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Equity

Share capital
7KHVKDUHFDSLWDORI+D\ZDUG7\OHU*URXS3/&FRQVLVWVRIIXOO\SDLGRUGLQDU\VKDUHVZLWKDSDUYDOXHRISHQFHSHUVKDUH
Shares authorised and issued are summarised below.


At
0DUFK
£000

At
0DUFK
£000

800

800

800

800

uthorised share capital:
80,000,000 ordinary shares of 1p

$W0DUFK$W0DUFK
No.
£000
No.
£000
Issued share capital:
Allotted, called-up and fully paid
$WVWDUWRI\HDU




,VVXHGLQ-XQH




Issued in November 2015
250,000
3
,VVXHGLQ'HFHPEHU




$WHQGRI\HDU









7KH*URXSLVVXHGUHVWULFWHGVKDUHVLQUHODWLRQWRVKDUHEDVHGSD\PHQWVUHSUHVHQWLQJVKDUHVLQ-XQHDQG
shares in November 2015 (see note 8). Restricted shares carry the same voting and dividend rights as ordinary shares.
7KH*URXSLVVXHGVKDUHVRQ'HFHPEHUFRUUHVSRQGLQJWRRIWRWDOVKDUHVLVVXHG(DFKVKDUHKDVWKH
VDPHULJKWWRUHFHLYHGLYLGHQGVDQGWKHUHSD\PHQWRIFDSLWDODQGUHSUHVHQWVRQHYRWHDWDVKDUHKROGHUV¶PHHWLQJRI+D\ZDUG
Tyler Group PLC.
7KH&RPSDQ\GLGQRWRZQDQ\RILWVRZQVKDUHVDW0DUFK )< 
Share premium
Share premium consists of proceeds received in addition to the nominal value of the shares issued, net of transaction costs.
Proceeds received in addition to the nominal value of the shares issued during the year have been included in share premium, less
UHJLVWUDWLRQDQGRWKHUFRVWV7KHSUHPLXPIURPWKHVKDUHLVVXHGXULQJWKH\HDUOHVVFRVWVDPRXQWHGWR  )< QLO 
7KHVDOHRIWUHDVXU\VKDUHVLQWKHSHULRGJDYHULVHWRDJDLQRI  )< QLO ,QDFFRUGDQFHZLWKWKH&RPSDQLHV$FW
 WKLVJDLQKDVEHHQDGMXVWHGWKURXJKVKDUHSUHPLXP
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Non-cash adjustments and changes in working capital

7KHIROORZLQJQRQFDVKÀRZDGMXVWPHQWVDQGDGMXVWPHQWVIRUFKDQJHVLQZRUNLQJFDSLWDOKDYHEHHQPDGHWRSUR¿WEHIRUHWD[WR
DUULYHDWRSHUDWLQJFDVKÀRZ
Year to
0DUFK
£000

Year to
0DUFK
£000

Non-cash adjustments:
$PRUWLVDWLRQRILQWDQJLEOHV
'HSUHFLDWLRQRISURSHUW\SODQWDQGHTXLSPHQW
)LQDQFHFRVWV
Interest income
Share based payment
Deferred tax
Loss on disposal of property, plant and equipment




110
(253)
118




(158)
10

7RWDODGMXVWPHQWV






 
(820)




310




Net changes in working capital:
0RYHPHQWLQLQYHQWRULHV
0RYHPHQWLQWUDGHDQGRWKHUUHFHLYDEOHV
Movement in trade and other payables
0RYHPHQWLQSURYLVLRQV






117

Part (c)
HTG accounts for the year ended 31 March 2015
Independent Auditor’s Report to the members of Hayward Tyler Group PLC
:HKDYHDXGLWHGWKH¿QDQFLDOVWDWHPHQWVRI+D\ZDUG7\OHU*URXS3/&IRUWKH\HDUHQGHG0DUFKZKLFKFRPSULVHWKH
Consolidated and Company Statements of Financial Position, the Consolidated Income Statement, the Consolidated Statement
RI&RPSUHKHQVLYH,QFRPHWKH&RQVROLGDWHGDQG&RPSDQ\6WDWHPHQWVRI&KDQJHVLQ(TXLW\WKH*URXSDQG&RPSDQ\&DVKÀRZ
6WDWHPHQWVDQGWKHUHODWHGQRWHVWRWKH¿QDQFLDOVWDWHPHQWV7KH¿QDQFLDOUHSRUWLQJIUDPHZRUNWKDWKDVEHHQDSSOLHGLQWKHLU
preparation is applicable law and International Financial Reporting Standards (IFRS) (as adopted by the European Union).
7KLVUHSRUWLVPDGHVROHO\WRWKH&RPSDQ\¶VPHPEHUVDVDERG\LQDFFRUGDQFH 6HFWLRQ& RIWKH,VOHRI0DQ&RPSDQLHV
$FW2XUDXGLWZRUNKDVEHHQXQGHUWDNHQVRWKDWZHPLJKWVWDWHWRWKH&RPSDQ\¶VPHPEHUVWKRVHPDWWHUVZHDUHUHTXLUHG
to state to them in an auditor’s report 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 auditor
$VH[SODLQHGPRUHIXOO\LQ6WDWHPHQWRI'LUHFWRUV¶5HVSRQVLELOLWLHVDVVHWRXWRQSDJHWKH'LUHFWRUVDUHUHVSRQVLEOHIRUWKH
SUHSDUDWLRQRIWKH¿QDQFLDOVWDWHPHQWVZKLFKJLYHDWUXHDQGIDLUYLHZ2XUUHVSRQVLELOLW\LVWRDXGLWDQGH[SUHVVDQRSLQLRQRQ
WKH¿QDQFLDOVWDWHPHQWVLQDFFRUGDQFHZLWKDSSOLFDEOHODZDQG,QWHUQDWLRQDO6WDQGDUGVRQ$XGLWLQJ 8.DQG,UHODQG 7KRVH
standards require us to comply with the Auditing Practices Board’s Ethical Standards for Auditors.
6FRSHRIWKHDXGLWRIWKH¿QDQFLDOVWDWHPHQWV
$QDXGLWLQYROYHVREWDLQLQJHYLGHQFHDERXWWKHDPRXQWVDQGGLVFORVXUHVLQWKH¿QDQFLDOVWDWHPHQWVVXI¿FLHQWWRJLYHUHDVRQDEOH
DVVXUDQFH WKDW WKH ¿QDQFLDO VWDWHPHQWV DUH IUHH IURP PDWHULDO PLVVWDWHPHQW ZKHWKHU FDXVHG E\ IUDXG RU HUURU7KLV LQFOXGHV
an assessment of: whether the accounting policies are appropriate to the Group’s circumstances and have been consistently
DSSOLHGDQGDGHTXDWHO\GLVFORVHGWKHUHDVRQDEOHQHVVRIVLJQL¿FDQWDFFRXQWLQJHVWLPDWHVPDGHE\WKH'LUHFWRUVDQGWKHRYHUDOO
SUHVHQWDWLRQRIWKH¿QDQFLDOVWDWHPHQWV
,QDGGLWLRQZHUHDGDOOWKH¿QDQFLDODQGQRQ¿QDQFLDOLQIRUPDWLRQLQWKH5HSRUWDQG$FFRXQWVWRLGHQWLI\PDWHULDOLQFRQVLVWHQFLHV
ZLWKWKHDXGLWHG¿QDQFLDOVWDWHPHQWVDQGWRLGHQWLI\DQ\LQIRUPDWLRQWKDWLVDSSDUHQWO\PDWHULDOO\LQFRUUHFWEDVHGRQRUPDWHULDOO\
inconsistent with, the knowledge acquired by us in the course of performing the audit. If we become aware of any apparent
material misstatements or inconsistencies we consider the implications for our report.
2SLQLRQRQ¿QDQFLDOVWDWHPHQWV
,QRXURSLQLRQWKH¿QDQFLDOVWDWHPHQWV
 JLYHDWUXHDQGIDLUYLHZRIWKHVWDWHRIWKH*URXS¶VDQGRIWKH&RPSDQ\¶VDIIDLUVDVDW0DUFKDQGRIWKH*URXS¶VSUR¿W
for the year then ended
• have been properly prepared in accordance with IFRSs as adopted by the European Union
Matters on which we are required to report by exception
:HKDYHQRWKLQJWRUHSRUWLQUHVSHFWRIWKHIROORZLQJPDWWHUVZKHUHWKH,VOHRI0DQ&RPSDQLHV$FWVWRUHTXLUHXVWR
report to you if, in our opinion:
• proper books of account have not been kept by the Company and proper returns adequate for our audit have not been received
from branches not visited by us; or
 WKH¿QDQFLDOVWDWHPHQWVDUHQRWLQDJUHHPHQWZLWKWKHDFFRXQWLQJUHFRUGVDQGUHWXUQVRU
 FHUWDLQGLVFORVXUHVRI'LUHFWRUV¶ORDQVDQGUHPXQHUDWLRQVSHFL¿HGE\ODZDUHQRWPDGHRU
• we have not obtained all the information and explanations which, to the best of our knowledge and belief, are necessary for the
purpose of our audit.
Paul Naylor
Grant Thornton UK LLP
Statutory Auditor, Chartered Accountants
*UDQW7KRUQWRQ+RXVH
Milton Keynes
22 June 2015
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Statement of Financial Position

Notes

At
0DUFK
£000

At
0DUFK
£000





21

20





2,555

-





3,312

-










12






500






580











7RWDODVVHWV












30.2






252






-

20,188

20,383


Non-current assets
*RRGZLOO
2WKHULQWDQJLEOHDVVHWV
,QYHVWPHQWV
3URSHUW\SODQWDQGHTXLSPHQW
Deferred tax assets
2WKHUGHEWRUV
Trade and other receivables

Current assets
,QYHQWRULHV
7UDGHDQGRWKHUUHFHLYDEOHV
2WKHUFXUUHQWDVVHWV
Current tax assets
)LQDQFLDODVVHWVGHULYDWLYHV
&DVKDQGFDVKHTXLYDOHQWV

Current liabilities
7UDGHDQGRWKHUSD\DEOHV
%RUURZLQJV
3URYLVLRQV
&XUUHQWWD[OLDELOLWLHV
2WKHUOLDELOLWLHV
Derivatives
Current liabilities
1HWFXUUHQWDVVHWV







7RWDODVVHWVOHVVFXUUHQWOLDELOLWLHV



























1HWDVVHWV


















 
 
18

 






18









Non-current liabilities
%RUURZLQJV
3HQVLRQDQGRWKHUHPSOR\HHREOLJDWLRQV
2WKHUFUHGLWRUV

Equity
&DOOHGXSVKDUHFDSLWDO
6KDUHSUHPLXPDFFRXQW
0HUJHUUHVHUYH
7UHDVXU\VWRFNUHVHUYH
5HYHUVHDFTXLVLWLRQUHVHUYH
Other equity
)RUHLJQFXUUHQF\WUDQVODWLRQUHVHUYH
5HWDLQHGHDUQLQJV
7RWDOHTXLW\
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Consolidated Income Statement


<HDUWR0DUFK<HDUWR0DUFK
Notes

£000
Trading

£000
Non-trading

£000
Total

£000
Trading

£000
Non-trading

£000
Total





 





 


 











 





 


 





















 
 

 
 




 
 

 


 






 


 





 


 

 
 














 



%DVLFHDUQLQJVSHUVKDUH SHQFH  
'LOXWHGHDUQLQJVSHUVKDUH SHQFH  













 
 




5HYHQXH
&RVWRIVDOHV
*URVVSUR¿W
2SHUDWLQJFKDUJHV
2SHUDWLQJSUR¿W
)LQDQFHFRVWV
)DLUYDOXHRIGHULYDWLYHV
3UR¿W ORVV EHIRUHWD[
7D[DWLRQ
3UR¿W ORVV IRUWKH\HDU

Consolidated Statement of Comprehensive Income

3UR¿WIRUWKH\HDU

Year to
0DUFK
£000

Year to
0DUFK
£000







 




Other comprehensive income/(loss):
,WHPVWKDWZLOOQRWEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
5HPHDVXUHPHQWRIQHWGH¿QHGEHQH¿WOLDELOLW\
,QFRPHWD[UHODWLQJWRLWHPVQRWUHFODVVL¿HG
,WHPVWKDWZLOOEHUHFODVVL¿HGVXEVHTXHQWO\WRSUR¿WDQGORVV
*DLQ ORVV RQWUDQVODWLRQRIRYHUVHDVVXEVLGLDULHV





2WKHUFRPSUHKHQVLYHLQFRPHIRUWKH\HDUQHWRIWD[





7RWDOFRPSUHKHQVLYHSUR¿WIRUWKH\HDU





Attributable to
(TXLW\VKDUHKROGHUVRIWKH&RPSDQ\





7KHDFFRPSDQ\LQJDFFRXQWLQJSROLFLHVDQGQRWHVIRUPSDUWRIWKHVH¿QDQFLDOVWDWHPHQWV
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Consolidated Statement of Changes in Equity

Share
Capital
£000

Share
Premium
£000

Merger
Reserve
£000













 




 






 



  
 
  



-



-



-



-

 

-



-



-

  
 
(113) (113)





























 















 

 







 

 



 

  

%DODQFHDW$SULO
3XUFKDVHRIVKDUHV
'LYLGHQGV
7UDQVDFWLRQVZLWKRZQHUV
3UR¿WIRUWKH\HDU
Actuarial loss for the year on
SHQVLRQVFKHPH VHHQRWH 
'HIHUUHGWD[RQDFWXDULDO
movement on pension scheme
/RVVRQWUDQVODWLRQRIRYHUVHDV
subsidiaries
7RWDOFRPSUHKHQVLYHLQFRPH ORVV 
%DODQFHDW0DUFK

Treasury
Stock
Reserve
£000

Other
Equity
£000

Translation
Reserve
£000

Foreign
Currency
Retained
Earnings
£000

Reserve
Acquisition
Reverse
£000

Total
£000




'LYLGHQGV















 



7UDQVDFWLRQVZLWKRZQHUV















 



3UR¿WIRUWKH\HDU
Actuarial gain for the year on
SHQVLRQVFKHPH VHHQRWH 
'HIHUUHGWD[RQDFWXDULDO
movement on pension scheme
*DLQRQWUDQVODWLRQRIRYHUVHDV
subsidiaries
7RWDOFRPSUHKHQVLYHLQFRPH ORVV 


-


-


-


-


-


-


-















 

 

































 







 

 





  

%DODQFHDW0DUFK

 
1,221 1,221
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Cash Flow Statement

Operating activities
3UR¿W ORVV EHIRUHWD[
1RQFDVKDGMXVWPHQW
1HWFKDQJHVLQZRUNLQJFDSLWDO
3UR¿WRQGLVSRVDORISURSHUW\SODQWDQGHTXLSPHQW
7D[HVSDLG
1HWFDVKIURPRSHUDWLQJDFWLYLWLHV


Notes

Year to
0DUFK
£000

Year to
0DUFK
£000









 

 













Investing activities
3XUFKDVHRISURSHUW\SODQWDQGHTXLSPHQW
3XUFKDVHRILQWDQJLEOHDVVHWV
Interest received
Disposal of property, plant and equipment
Dividends received

 
 
(5)
-



1HWFDVKXVHGLQLQYHVWLQJDFWLYLWLHV

 



Financing activities
3URFHHGVIURPERUURZLQJV
5HSD\PHQWRIERUURZLQJV
5HEDQNLQJFRVWV
3XUFKDVHRIWUHDVXU\VKDUHV
'LYLGHQGVSDLG
'UDZGRZQRI¿QDQFHOHDVHV
5HSD\PHQWRI¿QDQFHOHDVHV
,QWHUHVWSDLG
Grant income received


 
 

 

 
 
1,138









-

1HWFDVKIURP¿QDQFLQJDFWLYLWLHV


(5)
-

 



1HWFKDQJHLQFDVKDQGFDVKHTXLYDOHQWV
&DVKDQGFDVKHTXLYDOHQWVDWEHJLQQLQJRI\HDU







&DVKDQGFDVKHTXLYDOHQWVDWHQGRI\HDU





Notes to the Financial Statements for the year to 31 March 2015

1.

General information

+D\ZDUG 7\OHU *URXS 3/& LV LQFRUSRUDWHG DQG UHVLGHQW LQ WKH ,VOH RI 0DQ 7KH &RPSDQ\¶V UHJLVWHUHG RI¿FH LV 3HUHJULQH
Corporate Services Limited, Burleigh Manor, Peel Road, Douglas, Isle of Man, IM1 5EP. The Company’s principal place of
EXVLQHVVLV.LPSWRQ5RDG/XWRQ8./8/'+D\ZDUG7\OHU*URXS3/&¶VVKDUHVDUHOLVWHGRQWKH$OWHUQDWLYH,QYHVWPHQW
Market (AIM).
+D\ZDUG7\OHU*URXS3/&LVWKHXOWLPDWHSDUHQWFRPSDQ\RIWKH*URXSDQGLWVFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHG
LQ3RXQGV6WHUOLQJ ZKLFKLVLWVIXQFWLRQDOFXUUHQF\7KHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQDSSURYHGIRULVVXHE\
WKH%RDUGRI'LUHFWRUVRQ-XQH7KH'LUHFWRUVKDYHUHFRPPHQGHGD¿QDOGLYLGHQGRISHQFHSHUVKDUH
(VWDEOLVKHGLQWKH8.LQ+D\ZDUG7\OHUGHVLJQVPDQXIDFWXUHVDQGVHUYLFHVDFRPSUHKHQVLYHUDQJHRIÀXLG¿OOHGHOHFWULF
motors and pumps. These units are custom designed to meet the most demanding of applications and environments. Focused on
WKHSRZHUJHQHUDWLRQ FRQYHQWLRQDODQGQXFOHDU RLODQGJDV WRSVLGHDQGGHHSVXEVHD DQGLQGXVWULDOPDUNHWV+D\ZDUG7\OHULV
DPDUNHWOHDGHULQLWVWHFKQRORJ\VROXWLRQV)XUWKHUPRUH+D\ZDUG7\OHUVXSSOLHVDQGVHUYLFHVDUDQJHRIPLVVLRQFULWLFDOPRWRUV
DQGSXPSVIRUWKH5R\DO1DY\VXEPDULQHÀHHWLQWKH8.+D\ZDUG7\OHUDOVRXQGHUWDNHVVHUYLFHRYHUKDXODQGXSJUDGLQJRI
third-party motor and pump equipment across all sectors.
,QDGGLWLRQWRWKHKHDGRI¿FHLQ/XWRQ (QJODQG +D\ZDUG7\OHUKDVPDQXIDFWXULQJDQGVHUYLFHVXSSRUWIDFLOLWLHVLQ.XQVKDQ
&KLQD 'HOKL ,QGLD (DVW.LOEULGH 6FRWODQG DQG9HUPRQW 86$ 7KHVHIDFLOLWLHVDQGVWDIISURYLGHFRYHUKRXUVGD\VD
week for maintenance, overhaul and repair.
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2.1

6XPPDU\RIVLJQL¿FDQWDFFRXQWLQJSROLFLHV
Going concern

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGRQDJRLQJFRQFHUQEDVLV7KH'LUHFWRUVKDYHWDNHQQRWHRIWKHJXLGDQFH
issued by The Financial Reporting Council on Going Concern Assessments in determining that this is the appropriate basis of
SUHSDUDWLRQRIWKH¿QDQFLDOVWDWHPHQWVDQGKDYHFRQVLGHUHGDQXPEHURIIDFWRUV
After making due enquiry, and having considered the Group’s budget for the coming year and its projections through to 2018
WRJHWKHUZLWKLWVEDQNLQJDQGERUURZLQJDUUDQJHPHQWVWKH'LUHFWRUVFRQ¿UPWKDWWKH\KDYHDUHDVRQDEOHH[SHFWDWLRQWKDWWKH
Group and the Company have adequate resources to continue in operational existence for the foreseeable future. Accordingly,
WKH&RPSDQ\FRQWLQXHVWRDGRSWWKHJRLQJFRQFHUQEDVLVRIDFFRXQWLQJLQSUHSDULQJWKH¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG
31 March 2015.

2.2

Basis of preparation

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG0DUFKKDYHEHHQSUHSDUHGLQDFFRUGDQFHZLWK,QWHUQDWLRQDO
Financial Reporting Standards (IFRSs) as adopted by the European Union and the requirements of the Isle of Man Companies
$FW7KH¿QDQFLDOVWDWHPHQWVKDYHEHHQSUHSDUHGXQGHUWKHKLVWRULFDOFRVWEDVLVIRUWKHSXUSRVHVRILQFOXVLRQLQWKLV
GRFXPHQWZLWKWKHH[FHSWLRQRIVRPH¿QDQFLDOLQVWUXPHQWVZKLFKDUHFDUULHGDWIDLUYDOXH VHHQRWH DQGIUHHKROGSURSHUWLHV
which are held at revalued amounts (see note 18). The accounting policies set out below have been consistently applied to all the
SHULRGVSUHVHQWHG,QDFFRUGDQFHZLWKWKHH[HPSWLRQE\WKH,VOHRI0DQ&RPSDQLHV$FWQRVHSDUDWHLQFRPHVWDWHPHQWRU
Statement of Comprehensive Income is presented for the Company.

2.3

Basis of consolidation

7KH*URXS¿QDQFLDOVWDWHPHQWVFRQVROLGDWHWKRVHRIWKH&RPSDQ\DQGDOORILWVVXEVLGLDU\XQGHUWDNLQJVGUDZQXSWR0DUFK
 6XEVLGLDULHV DUH HQWLWLHV RYHU ZKLFK WKH *URXS KDV WKH SRZHU WR FRQWURO WKH ¿QDQFLDO DQG RSHUDWLQJ SROLFLHV JHQHUDOO\
accompanying a shareholding of more than one half of the voting rights. The existence and effect of potential voting rights that
are currently exercisable or convertible are considered when assessing whether the Group controls another entity. Subsidiaries
are fully consolidated from the date on which control is transferred to the Group. They are de-consolidated from the date on
which control ceases.
Inter-company transactions, balances and unrealised gains on transactions between Group companies are eliminated. Unrealised
losses are also eliminated unless the transaction provides evidence of an impairment of the asset transferred.

2.4

Business combinations

For business combinations occurring since 1 January 2010, the requirements of IFRS 3R have been applied. The consideration
transferred by the Group to obtain control of a subsidiary is calculated as the sum of the acquisition-date fair values of assets
transferred, liabilities incurred and the equity interests issued by the Group, which includes the fair value of any asset or liability
arising from a contingent consideration arrangement. Acquisition costs are expensed as incurred.
7KH*URXSUHFRJQLVHVLGHQWL¿DEOHDVVHWVDFTXLUHGDQGOLDELOLWLHVDVVXPHGLQDEXVLQHVVFRPELQDWLRQUHJDUGOHVVRIZKHWKHUWKH\
KDYHEHHQSUHYLRXVO\UHFRJQLVHGLQWKHDFTXLUHH¶V¿QDQFLDOVWDWHPHQWVSULRUWRWKHDFTXLVLWLRQ$VVHWVDFTXLUHGDQGOLDELOLWLHV
assumed are measured at their acquisition-date fair values.
*RRGZLOOLVVWDWHGDIWHUVHSDUDWHUHFRJQLWLRQRILGHQWL¿DEOHLQWDQJLEOHDVVHWV,WLVFDOFXODWHGDVWKHH[FHVVRIWKHVXPRI D IDLU
value of consideration transferred, (b) the recognised amount of any non-controlling interest in the acquiree and (c) acquisitionGDWHIDLUYDOXHRIDQ\H[LVWLQJHTXLW\LQWHUHVWLQWKHDFTXLUHHRYHUWKHDFTXLVLWLRQGDWHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWV,I
WKHIDLUYDOXHVRILGHQWL¿DEOHQHWDVVHWVH[FHHGWKHVXPFDOFXODWHGDERYHWKHH[FHVVDPRXQW LHJDLQRQDEDUJDLQSXUFKDVH LV
UHFRJQLVHGLQSUR¿WRUORVVLPPHGLDWHO\

2.5

Trading and non-trading

The consolidated income statement reports the results for the year under the headings Trading and Non-trading. Trading represents
WKHXQGHUO\LQJSHUIRUPDQFHRI+D\ZDUG7\OHUWRJHWKHUZLWKKHDGRI¿FHFRVWV1RQWUDGLQJUHSUHVHQWVQRQUHFXUULQJLWHPVZKLFK
LQFOXGH¿QDQFHFRVWVDQGGHIHUUHGWD[FKDUJH
There are no Non-trading items in the current year. Non-trading in the prior year represented non-recurring items, which included
re-banking costs of £0.2 million and a deferred tax charge, which represented the impact on the deferred tax asset of the reduction
in the enacted UK corporation tax rate from 23% to 20% of £0.5 million.

2.6

Segmental reporting

In identifying its operating segments, management follows the Group’s service lines, which represent the main products and
services provided by the Group. The activities undertaken by the original equipment manufacturing segment (“OE”) includes the
design and manufacture of motors and pumps. The aftermarket segment (“AM”) provides a comprehensive range of aftermarket
services and spares supporting the Group’s own product range as well as those of other original equipment manufacturers.
Each of these operating segments is managed separately as they require different resources and have a different customer base,
including sales and marketing approach. All inter-segment transfers are carried out at arm’s length prices.
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7KH PHDVXUHPHQW SROLFLHV WKH *URXS XVHV IRU VHJPHQW UHSRUWLQJ XQGHU ,)56  DUH WKH VDPH DV WKRVH XVHG LQ LWV ¿QDQFLDO
statements, except that:
 SRVWHPSOR\PHQWEHQH¿WH[SHQVHV
• site modernisation costs and associated grant income;
• expenses relating to share-based payments;
• research costs relating to new business activities; and
• unallocated central costs
DUHQRWLQFOXGHGLQDUULYLQJDWWKHRSHUDWLQJSUR¿WRIWKHRSHUDWLQJVHJPHQWV,QDGGLWLRQFRUSRUDWHDVVHWVZKLFKDUHQRWGLUHFWO\
attributable to the business activities of any operating segment are not allocated to a segment. There have been no changes from
SULRUSHULRGVLQWKHPHDVXUHPHQWPHWKRGVXVHGWRGHWHUPLQHUHSRUWHGVHJPHQWSUR¿WRUORVV

2.7

Foreign currency translation

7KHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVDUHSUHVHQWHGLQ3RXQGV6WHUOLQJZKLFKLVWKH&RPSDQ\¶VIXQFWLRQDOFXUUHQF\
Functional and presentation currency
,WHPVLQFOXGHGLQWKH¿QDQFLDOVWDWHPHQWVRIHDFKRIWKH*URXS¶VHQWLWLHVDUHPHDVXUHGXVLQJWKHFXUUHQF\RIWKHSULPDU\HFRQRPLF
HQYLURQPHQWLQZKLFKWKHHQWLW\RSHUDWHV WKH³IXQFWLRQDOFXUUHQF\´ ,QWKH*URXS¶V¿QDQFLDOVWDWHPHQWVDOODVVHWVOLDELOLWLHVDQG
transactions of the Group entities, with a functional currency other than the Pound Sterling (the Group’s presentation currency)
are translated into Pounds Sterling upon consolidation. The functional currencies of the entities in the Group have remained
unchanged during the reporting period.
Transactions and balances
Foreign currency transactions are translated into the functional currency of the respective Group entity using the exchange rates
prevailing at the dates of the transactions. Foreign exchange gains and losses resulting from the settlement of such transactions
and from the translation of year-end exchange rates of monetary assets and liabilities denominated in foreign currencies are
UHFRJQLVHGLQSUR¿WRUORVV
Non-monetary items measured at historical cost are translated using the exchange rates at the date of the transaction (not
retranslated). Non-monetary items measured at fair value are translated using the exchange rates at the date when fair value was
determined.
Foreign subsidiaries
7KH DVVHWV DQG OLDELOLWLHV LQ WKH ¿QDQFLDO VWDWHPHQWV RI IRUHLJQ VXEVLGLDULHV DQG UHODWHG JRRGZLOO DUH WUDQVODWHG DW WKH UDWH
of exchange ruling at the reporting date. Income and expenses are translated at the average rate. The exchange differences
arising from the retranslation of the opening net investment in subsidiaries are recognised in other comprehensive income
and accumulated in the “Foreign Currency Translation Reserve” in equity. On disposal of a foreign operation the cumulative
WUDQVODWLRQGLIIHUHQFHVDUHUHFODVVL¿HGIURPHTXLW\WRSUR¿WRUORVVZKHQWKHJDLQRUORVVRQGLVSRVDOLVUHFRJQLVHG

2.8

Property, plant and equipment

Land held for use in production or administration is stated at historical cost. As land is considered to have an unlimited useful
life, related carrying amounts are not depreciated. Buildings for use in production or administration are initially recognised at
acquisition cost and subsequently measured using the cost model, cost less accumulated depreciation and impairment losses.
3URSHUW\DQGHTXLSPHQWKHOGXQGHU¿QDQFHOHDVHVDUHFDSLWDOLVHGDQGLQFOXGHGLQSURSHUW\SODQWDQGHTXLSPHQW6XFKDVVHWVDUH
depreciated on a straight line basis over their expected useful lives (determined by reference to comparable owned assets) or over
the term of the lease, if shorter. Buildings are stated at cost or revaluation less depreciation and impairment losses. Equipment,
IXUQLWXUHDQG¿WWLQJVDUHVWDWHGDWFRVWOHVVGHSUHFLDWLRQDQGLPSDLUPHQWORVVHV'HSUHFLDWLRQLVSURYLGHGDWUDWHVFDOFXODWHGWR
ZULWHRIIWKHFRVWRUUHYDOXDWLRQRI¿[HGDVVHWVOHVVWKHLUHVWLPDWHGUHVLGXDOYDOXHRYHUWKHLUH[SHFWHGXVHIXOOLYHV7KHIROORZLQJ
useful lives are applied:
Buildings
Plant and machinery
)L[WXUHVDQG¿WWLQJV
Short leasehold improvements


-

25 years
5-10 years
\HDUV
over period of lease

Material residual value estimates and estimates of the useful life are updated as required, but at least annually, whether or not
the asset is revalued.
Gains or losses arising on the disposal of property, plant and equipment are determined as the difference between the disposal
SURFHHGVDQGWKHFDUU\LQJDPRXQWRIWKHDVVHWVDQGDUHUHFRJQLVHGLQSUR¿WRUORVVZLWKLQ´RWKHULQFRPH´RU´RWKHUH[SHQVHV´
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2.9

Leased assets

The economic ownership of a leased asset is transferred to the lessee if the lessee bears substantially all the risks and rewards
related to the ownership of the leased asset. The related asset is then recognised at the inception of the lease at the fair value of
the leased asset or, if lower, the present value of the lease payments plus incidental payments, if any. A corresponding amount
LVUHFRJQLVHGDVD¿QDQFHOHDVLQJOLDELOLW\/HDVHVRIODQGDQGEXLOGLQJVDUHFODVVL¿HGVHSDUDWHO\DQGDUHVSOLWLQWRDODQGDQGD
building element, in accordance with the relative fair values of the leasehold interests at the date the asset is recognised initially.
'HSUHFLDWLRQPHWKRGVDQGXVHIXOOLYHVIRUDVVHWVKHOGXQGHU¿QDQFHOHDVHDJUHHPHQWVFRUUHVSRQGWRWKRVHDSSOLHGWRFRPSDUDEOH
DVVHWVZKLFKDUHOHJDOO\RZQHGE\WKH*URXS7KHFRUUHVSRQGLQJ¿QDQFHOHDVLQJOLDELOLW\LVUHGXFHGE\OHDVHSD\PHQWVOHVV
¿QDQFHFKDUJHVZKLFKDUHH[SHQVHGDVSDUWRI¿QDQFHFRVWV
The interest element of leasing payments represents a constant proportion of the capital balance outstanding and is charged to
SUR¿WRUORVVRYHUWKHSHULRGRIWKHOHDVH
All other leases are treated as operating leases. Payments on operating lease agreements are recognised as an expense on a
straight-line basis over the lease term. Associated costs, such as maintenance and insurance, are expensed as incurred.

2.10 Goodwill
*RRGZLOOUHSUHVHQWVWKHIXWXUHHFRQRPLFEHQH¿WVDULVLQJIURPDEXVLQHVVFRPELQDWLRQWKDWDUHQRWLQGLYLGXDOO\LGHQWL¿HGDQG
separately recognised. Goodwill is carried at cost less accumulated impairment losses. Goodwill is considered to have an
LQGH¿QLWHXVHIXOOLIH5HIHUWR1RWHIRUDGHVFULSWLRQRILPSDLUPHQWWHVWLQJSURFHGXUHV

2.11 Other intangible assets
Other intangible assets include capitalised development costs used in respect of the development of new pump and motor
technology and product and process development. They are accounted for using the cost model whereby capitalised costs are
amortised on a straight-line basis over their estimated useful life. Management assess the useful life of group intangible assets to
EHLQWKHUDQJHRI¿YHWRWHQ\HDUV
Costs that are directly attributable to the development phase of technology are recognised as an intangible asset, provided they
meet the following recognition requirements:
• completion of the intangible asset to the development phase is technically feasible, so that it will be available for use or sale;
• the Group intends to complete the intangible asset and use or sell it;
• the Group has the ability to use or sell the intangible asset;
 WKHLQWDQJLEOHDVVHWZLOOJHQHUDWHSUREDEOHIXWXUHHFRQRPLFEHQH¿WV$PRQJRWKHUWKLQJVWKLVUHTXLUHVWKDWWKHUHEHDPDUNHW
for the output from the intangible asset or for the intangible asset itself, or, if it is to be used internally, the asset will be used
LQJHQHUDWLQJVXFKEHQH¿WV
 WKHUHDUHDGHTXDWHWHFKQLFDO¿QDQFLDODQGRWKHUUHVRXUFHVWRFRPSOHWHWKHGHYHORSPHQWDQGWRXVHRUVHOOWKHLQWDQJLEOHDVVHWDQG
• the expenditure attributable to the intangible asset during its development can be measured reliably.
Development costs not meeting these criteria for capitalisation are expensed as incurred.
Directly attributable costs include employee costs incurred on the development along with an appropriate portion of relevant
overheads. Development costs recognised as an intangible asset are subject to the same subsequent measurement method.
+RZHYHUXQWLOFRPSOHWLRQRIWKHGHYHORSPHQWSURMHFWWKHDVVHWVDUHVXEMHFWWRLPSDLUPHQWWHVWLQJRQO\DVGHVFULEHGEHORZLQ
the note on impairments.

2.12 Impairment testing of goodwill, other intangible assets and property, plant and equipment
)RULPSDLUPHQWDVVHVVPHQWSXUSRVHVDVVHWVDUHJURXSHGDWWKHORZHVWOHYHOVIRUZKLFKWKHUHDUHODUJHO\LQGHSHQGHQWFDVKLQÀRZV
(cash-generating units). As a result, some assets are tested individually for impairment and some are tested at cash-generating
XQLWOHYHO*RRGZLOOLVDOORFDWHGWRWKRVHFDVKJHQHUDWLQJXQLWVWKDWDUHH[SHFWHGWREHQH¿WIURPV\QHUJLHVRIDUHODWHGEXVLQHVV
combination and represent the lowest level within the Group at which management monitors goodwill. Cash-generating units to
which goodwill has been allocated (determined by the Group’s management as equivalent to its operating segments) are tested
for impairment at least annually. All other individual assets or cash-generating units are tested for impairment whenever events
or changes in circumstances indicate that the carrying amount may not be recoverable.
An impairment loss is recognised for the amount by which the asset’s (or cash-generating unit’s) carrying amount exceeds its
recoverable amount, which is the higher of fair value less costs of disposal and value-in-use. To determine the value-in-use,
PDQDJHPHQWHVWLPDWHVH[SHFWHGIXWXUHFDVKÀRZV IURPHDFKFDVKJHQHUDWLQJXQLWDQGGHWHUPLQHVDVXLWDEOHGLVFRXQWUDWHLQ
RUGHUWRFDOFXODWHWKHSUHVHQWYDOXHRIWKRVHFDVKÀRZV7KHGDWDXVHGIRULPSDLUPHQWWHVWLQJSURFHGXUHVDUHGLUHFWO\OLQNHGWRWKH
Group’s latest approved budget, adjusted as necessary to exclude the effects of future reorganisations and asset enhancements.
'LVFRXQWIDFWRUVDUHGHWHUPLQHGLQGLYLGXDOO\IRUHDFKFDVKJHQHUDWLQJXQLWDQGUHÀHFWFXUUHQWPDUNHWDVVHVVPHQWVRIWKHWLPH
YDOXHRIPRQH\DQGDVVHWVSHFL¿FULVNIDFWRUV
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,PSDLUPHQWORVVHVIRUFDVKJHQHUDWLQJXQLWVUHGXFH¿UVWWKHFDUU\LQJDPRXQWRIDQ\JRRGZLOODOORFDWHGWRWKDWFDVKJHQHUDWLQJ
unit. Any remaining impairment loss is charged pro rata to the other assets in the cash-generating unit. With the exception of
goodwill, all assets are subsequently reassessed for indications that an impairment loss previously recognised may no longer
exist. An impairment loss is reversed if the asset’s or cash-generating unit’s recoverable amount exceeds its carrying amount.

2.13 Investments
Investments in undertakings are recorded at fair value of consideration paid less impairment.

2.14 Inventories
Inventories are stated at the lower of cost and net realisable value. Cost comprises the direct purchase price, including all
expenses directly attributable to the manufacturing process as well as suitable portions of related production overheads, based
RQQRUPDORSHUDWLQJFDSDFLW\&RVWVDUHDVVLJQHGXVLQJWKH¿UVWLQ¿UVWRXWFRVWIRUPXOD1HWUHDOLVDEOHYDOXHLVWKHHVWLPDWHG
selling price in the ordinary course of business less applicable variable selling expenses.

2.15 Cash and cash equivalents
Cash and cash equivalents comprise cash on hand and demand deposits, together with other short-term, highly liquid investments
PDWXULQJZLWKLQGD\VIURPWKHGDWHRIDFTXLVLWLRQWKDWDUHUHDGLO\FRQYHUWLEOHLQWRNQRZQDPRXQWVRIFDVKDQGZKLFKDUH
VXEMHFWWRDQLQVLJQL¿FDQWULVNRIFKDQJHVLQYDOXH

2.16 Equity, reserves and dividend payments
Share capital represents the nominal value of shares that have been issued.
Share premium includes any premiums received on issue of share capital. Any transaction costs associated with the issuing of
VKDUHVDUHGHGXFWHGIURPVKDUHSUHPLXPQHWRIDQ\UHODWHGLQFRPHWD[EHQH¿WV
The foreign currency translation reserve represents differences arising on the retranslation of net investments in overseas
subsidiary undertakings, based on the rate of exchange ruling at the balance sheet date.
7KHPHUJHUUHVHUYHRI PLOOLRQLQFOXGHV PLOOLRQDULVLQJDVDUHVXOWRIWKHDFTXLVLWLRQRI6RXWKEDQNLQ-DQXDU\7KH
PHUJHUUHVHUYHUHSUHVHQWVWKHGLIIHUHQFHEHWZHHQWKHQRPLQDOYDOXHRIWKHVKDUHFDSLWDOLVVXHGE\+D\ZDUG7\OHU*URXS3/&DQG
its fair value at 20 January 2010, the date of the acquisition.
7KHUHYHUVHDFTXLVLWLRQUHVHUYHDULVHVDVDUHVXOWRIWKHPHWKRGRIDFFRXQWLQJIRUWKHDFTXLVLWLRQRI6RXWKEDQNE\+D\ZDUG7\OHU
Group PLC. In accordance with IFRS 3 Business Combinations (Revised 2008) the acquisition has been accounted for as a
reverse acquisition.
5HWDLQHGHDUQLQJVLQFOXGHDOOFXUUHQWDQGSULRUSHULRGUHWDLQHGSUR¿WV
Dividend distributions payable to equity shareholders are included in “other liabilities” when the dividends have been approved
in a general meeting prior to the reporting date.
Treasury Stock
2Q-DQXDU\WKH&RPSDQ\SXUFKDVHGRILWVRZQVKDUHVDWSHQFHSHUVKDUH7KHFRVWVRISXUFKDVLQJRZQVKDUHV
held by the Company are shown as a deduction against equity.

2.17 Taxation
7D[H[SHQVHUHFRJQLVHGLQSUR¿WRUORVVFRPSULVHVWKHVXPRIGHIHUUHGWD[DQGFXUUHQWWD[QRWUHFRJQLVHGLQRWKHUFRPSUHKHQVLYH
income or directly in equity.
Calculation of current tax is based on tax rates and tax laws that have been enacted or substantively enacted by the end of the
reporting period. Deferred income taxes are calculated using the liability method.
Deferred tax assets are recognised to the extent that it is probable that the underlying tax loss or deductible temporary difference
will be utilised against future taxable income. This is assessed based on the Group’s forecast of future operating results, adjusted
IRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVRQWKHXVHRIDQ\XQXVHGWD[ORVVRUFUHGLW
'HIHUUHG WD[ OLDELOLWLHV DUH JHQHUDOO\ UHFRJQLVHG LQ IXOO DOWKRXJK ,$6  µ,QFRPH7D[HV¶ VSHFL¿HV OLPLWHG H[HPSWLRQV$V D
result of these exemptions the Group does not recognise deferred tax on temporary differences relating to goodwill, or to its
investments in subsidiaries.
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 3RVWHPSOR\PHQWEHQH¿WV
7KH*URXSSURYLGHVSRVWHPSOR\PHQWEHQH¿WVWKURXJKGH¿QHGEHQH¿WSODQVDVZHOODVYDULRXVGH¿QHGFRQWULEXWLRQSODQV
$GH¿QHGFRQWULEXWLRQSODQLVDSHQVLRQSODQXQGHUZKLFKWKH*URXSSD\V¿[HGFRQWULEXWLRQVLQWRDQLQGHSHQGHQWHQWLW\7KH
*URXS KDV QR OHJDO RU FRQVWUXFWLYH REOLJDWLRQV WR SD\ IXUWKHU FRQWULEXWLRQV DIWHU LWV SD\PHQW RI WKH ¿[HG FRQWULEXWLRQ 7KH
FRQWULEXWLRQVDUHUHFRJQLVHGDVDQHPSOR\HHEHQH¿WH[SHQVHZKHQWKH\DUHGXH
3ODQVWKDWGRQRWPHHWWKHGH¿QLWLRQRIDGH¿QHGFRQWULEXWLRQSODQDUHGH¿QHGEHQH¿WSODQV8QGHUWKH*URXS¶VGH¿QHGEHQH¿W
SODQV WKH DPRXQW RI SHQVLRQ EHQH¿W WKDW DQ HPSOR\HH ZLOO UHFHLYH RQ UHWLUHPHQW LV GH¿QHG E\ UHIHUHQFH WR WKH HPSOR\HH¶V
OHQJWKRIVHUYLFHDQG¿QDOVDODU\7KHOHJDOREOLJDWLRQIRUDQ\EHQH¿WVUHPDLQVZLWKWKH*URXSHYHQLISODQDVVHWVIRUIXQGLQJ
WKHGH¿QHGEHQH¿WSODQKDYHEHHQVHWDVLGH3ODQDVVHWVPD\LQFOXGHDVVHWVVSHFL¿FDOO\GHVLJQDWHGWRDORQJWHUPEHQH¿WIXQGDV
well as qualifying insurance policies.
7KHOLDELOLW\UHFRJQLVHGLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQIRUGH¿QHGEHQH¿WSODQVLVWKHSUHVHQWYDOXHRIWKHGH¿QHGEHQH¿W
obligation (DBO) at the reporting date less the fair value of plan assets.
0DQDJHPHQWHVWLPDWHVWKH'%2DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHV7KLVLVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQ
salary growth rate and mortality. Discount factors are determined close to each year-end by reference to high quality corporate
ERQGVWKDWDUHGHQRPLQDWHGLQWKHFXUUHQF\LQZKLFKWKHEHQH¿WVZLOOEHSDLGDQGWKDWKDYHWHUPVWRPDWXULW\DSSUR[LPDWLQJWKH
terms of the related pension liability.
6HUYLFHFRVWRQWKH*URXS¶VGH¿QHGEHQH¿WSODQLVLQFOXGHGLQHPSOR\HHEHQH¿WVH[SHQVH(PSOR\HHFRQWULEXWLRQVDOORIZKLFK
are independent of the number of years of service, are treated as a reduction of service cost. Net interest expense on the net
GH¿QHGEHQH¿WOLDELOLW\LVLQFOXGHGLQ¿QDQFHFRVWV*DLQVDQGORVVHVUHVXOWLQJIURPUHPHDVXUHPHQWVRIWKHQHWGH¿QHGEHQH¿W
liability are included in other comprehensive income.

2.19 Provisions, contingent liabilities and contingent assets
3URYLVLRQVDUHUHFRJQLVHGZKHQSUHVHQWREOLJDWLRQVDVDUHVXOWRIDSDVWHYHQWZLOOSUREDEO\OHDGWRDQRXWÀRZRIHFRQRPLF
UHVRXUFHVIURPWKH*URXSDQGDPRXQWVFDQEHHVWLPDWHGUHOLDEO\7LPLQJRUDPRXQWRIWKHRXWÀRZPD\VWLOOEHXQFHUWDLQ$
present obligation arises from the presence of a legal or constructive commitment that has resulted from past events, for example,
product warranties granted to a customer, legal disputes or onerous contracts.
Provisions are measured at the estimated expenditure required to settle the present obligation, based on the most reliable evidence
available at the reporting date, including the risks and uncertainties associated with the present obligation. Where there are a
QXPEHURIVLPLODUREOLJDWLRQVWKHOLNHOLKRRGWKDWDQRXWÀRZZLOOEHUHTXLUHGLQVHWWOHPHQWLVGHWHUPLQHGE\FRQVLGHULQJWKHFODVV
of obligations as a whole. Provisions are discounted to their present values, where the time value of money is material.
Any reimbursement that the Group can be virtually certain to collect from a third party with respect to the obligation is recognised
DVDVHSDUDWHDVVHW+RZHYHUWKLVDVVHWPD\QRWH[FHHGWKHDPRXQWRIWKHUHODWHGSURYLVLRQ
1ROLDELOLW\LVUHFRJQLVHGLIDQRXWÀRZRIHFRQRPLFUHVRXUFHVDVDUHVXOWRISUHVHQWREOLJDWLRQVLVQRWSUREDEOH6XFKVLWXDWLRQV
DUHGLVFORVHGDVFRQWLQJHQWOLDELOLWLHVXQOHVVWKHRXWÀRZRIUHVRXUFHVLVUHPRWH

2.20 Revenue recognition
Revenue comprises revenue from the sale of goods and the rendering of services.
Revenue is measured at the fair value of consideration received or receivable and represents amounts obtained through trading
activities, net of value added tax and trade discounts. The Group applies the revenue recognition criteria set out below to each
VHSDUDWHO\ LGHQWL¿DEOH FRPSRQHQW RI WKH VDOHV RU VHUYLFH WUDQVDFWLRQ LQ RUGHU WR UHÀHFW WKH VXEVWDQFH RI WKH WUDQVDFWLRQ7KH
FRQVLGHUDWLRQUHFHLYHGIURPWKHVHWUDQVDFWLRQVLVDOORFDWHGWRWKHVHSDUDWHO\LGHQWL¿DEOHFRPSRQHQWE\WDNLQJLQWRDFFRXQWWKH
relative fair value of each component.
5HYHQXHLVUHFRJQLVHGZKHQWKHDPRXQWRIUHYHQXHFDQEHPHDVXUHGUHOLDEO\LWLVSUREDEOHWKDWWKHHFRQRPLFEHQH¿WVDVVRFLDWHG
ZLWKWKHWUDQVDFWLRQZLOOÀRZWRWKHHQWLW\WKHFRVWVLQFXUUHGRUWREHLQFXUUHGFDQEHPHDVXUHGUHOLDEO\DQGZKHQWKHFULWHULD
IRUHDFKRIWKH*URXS¶VGLIIHUHQWDFWLYLWLHVKDVEHHQPHW7KHVHDFWLYLW\VSHFL¿FUHFRJQLWLRQFULWHULDDUHEDVHGRQWKHJRRGVRU
solutions provided to the customer and the contract conditions in each case, and are described below.
Original equipment manufacture
7KH*URXSSURYLGHVSXPSVDQGPRWRUVVSHFL¿FDOO\FXVWRPLVHGWRHDFKFXVWRPHU7KHVHFRQWUDFWVVSHFLI\D¿[HGSULFHIRUWKH
development and installation of pumps and motors.
When the outcome can be assessed reliably, contract revenue and associated costs are recognised as revenue and expenses
respectively by reference to the stage of completion of the contract activity at the reporting date. Revenue is measured at the fair
value of consideration received or receivable in relation to that activity.
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When the Group cannot measure the outcome of a contract reliably, revenue is recognised only to the extent of the contract costs
incurred and to the extent that such costs are recoverable. Contract costs are recognised in the period in which they are incurred.
When it is probable that total contract costs will exceed total contract revenue, the total expected loss is recognised immediately
LQSUR¿WRUORVV
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. The percentage of completion is calculated by comparing costs incurred to date with the total estimated costs of
the contract.
The gross amount due from customers for contract work is presented as an asset within ”trade and other receivables” for all
FRQWUDFWVLQSURJUHVVIRUZKLFKFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVUHFRJQLVHGORVVHV H[FHHGVSURJUHVVELOOLQJV7KH
gross amount due to customers for contract work is presented as a liability within ”trade and other payables” for all contracts in
SURJUHVVIRUZKLFKSURJUHVVELOOLQJVH[FHHGFRVWVLQFXUUHGSOXVUHFRJQLVHGSUR¿WV OHVVORVVHV 
Aftermarket
Revenue comprises the sale of spare parts and other aftermarket services, which is recognised when the Group has transferred
WRWKHEX\HUWKHVLJQL¿FDQWULVNVDQGUHZDUGVRIRZQHUVKLSRIWKHJRRGVDQGVHUYLFHVVXSSOLHG6LJQL¿FDQWULVNVDQGUHZDUGVDUH
generally considered to be transferred to the buyer when the customer has taken undisputed delivery of the goods and services.
Interest income
Interest income is recorded on an accrual basis using the effective interest method.

2.21 Operating expenses
2SHUDWLQJH[SHQVHVDUHUHFRJQLVHGLQSUR¿WRUORVVXSRQXWLOLVDWLRQRIWKHVHUYLFHRUDWWKHGDWHRIWKHLURULJLQ([SHQGLWXUHIRU
warranties is recognised and charged against the associated provision when the related revenue is recognised.

2.22 Borrowing costs
Borrowing costs primarily comprise interest on the Group’s borrowings. Borrowing costs that are directly attributable to the
acquisition, construction or production of a qualifying asset, are capitalised as part of the cost of that asset when it is probable
WKDWWKH\ZLOOUHVXOWLQIXWXUHHFRQRPLFEHQH¿WVDQGWKHFRVWVFDQEHPHDVXUHGUHOLDEO\$OORWKHUERUURZLQJFRVWVDUHH[SHQVHG
LQWKHSHULRGLQZKLFKWKH\DUHLQFXUUHGDQGUHSRUWHGZLWKLQ³¿QDQFHFRVWV´

2.23 Financial instruments
Financial assets and liabilities are recognised on the Group’s Statement of Financial Position when the Group becomes a party to
the contractual provisions of the instrument.
)LQDQFLDO DVVHWV DUH GHUHFRJQLVHG ZKHQ WKH FRQWUDFWXDO ULJKWV WR WKH FDVK ÀRZV IURP WKH ¿QDQFLDO DVVHW H[SLUH RU ZKHQ WKH
¿QDQFLDODVVHWDQGDOOVXEVWDQWLDOULVNVDQGUHZDUGVDUHWUDQVIHUUHG
$¿QDQFLDOOLDELOLW\LVGHUHFRJQLVHGZKHQLWLVH[WLQJXLVKHGGLVFKDUJHGFDQFHOOHGRUH[SLUHV
)LQDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXHSOXVWUDQVDFWLRQVFRVWVH[FHSWIRU¿QDQFLDODVVHWVDQG
¿QDQFLDOOLDELOLWLHVFDUULHGDWIDLUYDOXHWKURXJKSUR¿WRUORVVZKLFKDUHPHDVXUHGLQLWLDOO\DWIDLUYDOXH
)LQDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVDUHPHDVXUHGVXEVHTXHQWO\DVGHVFULEHGEHORZ
Financial assets
)RUWKHSXUSRVHRIVXEVHTXHQWPHDVXUHPHQW¿QDQFLDODVVHWVDUHFODVVL¿HGLQWRWKHIROORZLQJFDWHJRULHVXSRQLQLWLDOUHFRJQLWLRQ
loans and receivables.
7KHFDWHJRU\GHWHUPLQHVVXEVHTXHQWPHDVXUHPHQWDQGZKHWKHUDQ\UHVXOWLQJLQFRPHDQGH[SHQVHLVUHFRJQLVHGLQSUR¿WRUORVV
or in other comprehensive income.
$OO¿QDQFLDODVVHWVH[FHSWIRUWKRVHDWIDLUYDOXHWKURXJKSUR¿WRUORVVDUHVXEMHFWWRUHYLHZIRULPSDLUPHQWDWOHDVWDWHDFKUHSRUWLQJ
GDWH)LQDQFLDODVVHWVDUHLPSDLUHGZKHQWKHUHLVDQ\REMHFWLYHHYLGHQFHWKDWD¿QDQFLDODVVHWRUDJURXSRI¿QDQFLDODVVHWVLV
LPSDLUHG'LIIHUHQWFULWHULDWRGHWHUPLQHLPSDLUPHQWDUHDSSOLHGIRUHDFKFDWHJRU\RI¿QDQFLDODVVHWVZKLFKDUHGHVFULEHGEHORZ
$OOLQFRPHDQGH[SHQVHVUHODWLQJWR¿QDQFLDODVVHWVWKDWDUHUHFRJQLVHGLQSUR¿WRUORVVDUHSUHVHQWHGZLWKLQ´¿QDQFHFRVWV´RU
´¿QDQFHLQFRPH´H[FHSWIRULPSDLUPHQWRIWUDGHUHFHLYDEOHVZKLFKLVSUHVHQWHGZLWKLQ´RWKHUH[SHQVHV´
Loans and receivables
/RDQVDQGUHFHLYDEOHVDUHQRQGHULYDWLYH¿QDQFLDODVVHWVZLWK¿[HGRUGHWHUPLQDEOHSD\PHQWVWKDWDUHQRWTXRWHGLQDQDFWLYH
market. After initial recognition these are measured at amortised cost using the effective interest method, less provision for

128

impairment. Discounting is omitted where the effect of discounting is immaterial. The Group’s cash and cash equivalents and
WUDGHDQGPRVWRWKHUUHFHLYDEOHVIDOOLQWRWKLVFDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
,QGLYLGXDOO\VLJQL¿FDQWUHFHLYDEOHVDUHFRQVLGHUHGIRULPSDLUPHQWZKHQWKH\DUHSDVWGXHRUZKHQRWKHUREMHFWLYHHYLGHQFHLV
UHFHLYHGWKDWDVSHFL¿FFRXQWHUSDUW\ZLOOGHIDXOW5HFHLYDEOHVWKDWDUHQRWFRQVLGHUHGWREHLQGLYLGXDOO\LPSDLUHGDUHUHYLHZHG
for impairment in groups, which are determined by reference to the industry and region of a counterparty and other available
features of shared credit risk characteristics. The impairment loss is then based on recent historical counterparty default rates for
HDFKLGHQWL¿HGJURXS
Financial liabilities
7KH*URXS¶V¿QDQFLDOOLDELOLWLHVLQFOXGHERUURZLQJVWUDGHDQGRWKHUSD\DEOHVDQGGHULYDWLYH¿QDQFLDOLQVWUXPHQWV
Financial liabilities other than derivatives are measured subsequently at amortised cost using the effective interest method,
H[FHSWIRU¿QDQFLDOOLDELOLWLHVKHOGIRUWUDGLQJRUGHVLJQDWHGDWIDLUYDOXHWKURXJKSUR¿WRUORVVWKDWDUHFDUULHGVXEVHTXHQWO\DW
IDLUYDOXHZLWKJDLQVRUORVVHVUHFRJQLVHGLQSUR¿WRUORVV
$OOLQWHUHVWUHODWHGFKDUJHVDQGLIDSSOLFDEOHFKDQJHVLQDQLQVWUXPHQW¶VIDLUYDOXHWKDWDUHUHSRUWHGLQSUR¿WRUORVVDUHLQFOXGHG
ZLWKLQ³¿QDQFHFRVWV´RU³¿QDQFHLQFRPH´
'HULYDWLYH¿QDQFLDOLQVWUXPHQWV
'HULYDWLYHVDUH¿QDQFLDODVVHWVRU¿QDQFLDOOLDELOLWLHVFODVVL¿HGDVKHOGIRUWUDGLQJDQGUHFRUGHGDWIDLUYDOXHWKURXJKSUR¿WDQGORVV
Due to certain customer contracts being settled in foreign currencies, the Group enters into forward exchange contracts and
swaps in order to reduce the exposure to foreign currency risk.

2.24 Government Grants
'XULQJWKH\HDUHQGHG0DUFK+D\ZDUG7\OHU/LPLWHGEDVHGLQ/XWRQ8.ZDVDZDUGHGD PLOOLRQJUDQWIURPWKH
Regional Growth Fund. The accounting treatment for the grant is set out below.
A government grant is recognised only when there is reasonable assurance that (a) the Group will comply with any conditions
attached to the grant and (b) the grant will be received.
A grant is recognised as income in the income statement over the period necessary to match it with the expense, to which it
relates, on a systematic basis. For reporting purposes the grant income is deducted from the related expense. A grant relating to
DVVHWVLVSUHVHQWHGDVGHIHUUHGLQFRPHLQWKHFRQVROLGDWHGVWDWHPHQWRI¿QDQFLDOSRVLWLRQDQGUHOHDVHGRYHUWKHOLIHRIWKHDVVHW
in line with depreciation.
In the year ended 31 March 2015 the Group has concluded that there is reasonable assurance that it will be able to comply with
the Regional Growth Fund (“RGF”) grant conditions. The grant is conditional upon the Luton manufacturing facility achieving
D MRE WDUJHW RI  IXOO WLPH MREV DW WKH /XWRQ IDFLOLW\ E\  DQG GHIUD\LQJ D P RQ HOLJLEOH VSHQGLQJ E\ 7KLV
eligible spending relates to the extension to the existing factory, plant and machinery, training, and research and development.
Failure to hit either target could result in the repayment of part of the grant to the Department of Business Innovation and Skills.
Accordingly, at inception of the grant the Group recognised a receivable for the full grant amount of £3.5 million, presented as
an other debtor, and a deferred income liability of £3.5 million, presented as an other creditor. Subsequently in the year ended
0DUFKWKHUHFHLYDEOHZDVUHGXFHGWR PE\ PRIJUDQWLQFRPHUHFHLYHGDVFDVKE\WKH&RPSDQ\$OVRLQWKH
year ended 31 March 2015, the deferred income liability was reduced to £3.2 million by £0.3 million of grant income that is
recognised in the consolidated interim income statement. This grant income is included in operating charges as a deduction from
related research, development and training expenses of £0.8 million.
,QDGGLWLRQWRWKH5*)SURJUDPPH+D\ZDUG7\OHU/LPLWHGLVSDUWLFLSDWLQJLQWKH8.JRYHUQPHQW¶V&LYLO1XFOHDU6KDULQJLQ
Growth (“CNSiG”) programme. This programme, which is given in-kind, provides training and development with a value of
PLOOLRQWREULQJWKHEXVLQHVV¶HQWLUHZRUNIRUFHWR194OHYHODQGDERYH7KHDVVRFLDWHGµ)LWIRU1XFOHDU¶DFFUHGLWDWLRQ
LVIRFXVHGRQHQVXULQJWKDW+D\ZDUG7\OHULV¿UPO\SRVLWLRQHGDVDNH\VXSSOLHULQWKH8.GRPHVWLFVXSSO\FKDLQIRUQXFOHDU
QHZEXLOG'XULQJWKHFXUUHQW\HDU ZDVUHFHLYHGDVDQLQNLQGSD\PHQWWKDWZLOOEHXWLOLVHGE\WKH&16L*SURJUDPPH
to fund training and development in the following 12 months. The payment is included in other creditors in the statement of
¿QDQFLDOSRVLWLRQ

3

Changes in accounting policies

1HZDQGUHYLVHGVWDQGDUGVWKDWDUHHIIHFWLYHIRUDQQXDOSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\
$QXPEHURIQHZDQGUHYLVHGVWDQGDUGVDUHHIIHFWLYHIRUDQQXDOSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\,QIRUPDWLRQRQ
these new standards is presented below.
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IFRIC 21 ‘Levies’
,)5,&FODUL¿HVWKDW
 WKHREOLJDWLQJHYHQWWKDWJLYHVULVHWRWKHOLDELOLW\LVWKHDFWLYLW\WKDWWULJJHUVWKHSD\PHQWRIWKHOHY\DVLGHQWL¿HGE\WKH
JRYHUQPHQW¶VOHJLVODWLRQ,IWKLVDFWLYLW\DULVHVRQDVSHFL¿FGDWHZLWKLQDQDFFRXQWLQJSHULRGWKHQWKHHQWLUHREOLJDWLRQLV
recognised on that date; and
 WKHVDPHUHFRJQLWLRQSULQFLSOHVDSSO\LQWKHDQQXDODQGLQWHULP¿QDQFLDOVWDWHPHQWV,)5,&  KDV QR PDWHULDO HIIHFW RQ
WKHDQQXDO¿QDQFLDOVWDWHPHQWVEXWDIIHFWVWKHDOORFDWLRQRIWKHFRVWRIFHUWDLQSURSHUW\WD[HVEHWZHHQLQWHULPSHULRGV7KH
Group’s past practice was to spread the cost of property taxes payable annually over the year, resulting in the recognition of a
prepayment at interim reporting dates. The application of IFRIC 21 requires the Group to recognise the entire obligation as an
H[SHQVHDWWKHEHJLQQLQJRIWKHUHSRUWLQJSHULRGZKLFKLVWKHGDWHVSHFL¿HGLQWKHUHOHYDQWOHJLVODWLRQ
IFRIC 21 has been applied retrospectively in accordance with its transitional provisions and had no material effect on the
FRQVROLGDWHG¿QDQFLDOVWDWHPHQWVIRUDQ\SHULRGSUHVHQWHG
Offsetting Financial Assets and Financial Liabilities (Amendments to IAS 32)
These amendments clarify the application of certain offsetting criteria in IAS 32, including:
 WKHPHDQLQJRIµFXUUHQWO\KDVDOHJDOO\HQIRUFHDEOHULJKWRIVHWRII¶DQG
• that some gross settlement mechanisms may be considered equivalent to net settlement.
The amendments have been applied retrospectively in accordance with their transitional provisions. As the Group does not
FXUUHQWO\SUHVHQWDQ\RILWV¿QDQFLDODVVHWVDQG¿QDQFLDOOLDELOLWLHVRQDQHWEDVLVXVLQJWKHSURYLVLRQVRI,$6WKHVHDPHQGPHQWV
KDGQRPDWHULDOHIIHFWRQWKHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWVIRUDQ\SHULRGSUHVHQWHG
Recoverable Amount Disclosures for Non-Financial Assets (Amendments to IAS 36)
These amendments clarify that an entity is required to disclose the recoverable amount of an asset (or cash generating unit)
whenever an impairment loss has been recognised or reversed in the period. In addition, they introduce several new disclosures
required to be made when the recoverable amount of impaired assets is based on fair value less costs of disposal, including:
• additional information about fair value measurement including the applicable level of the fair value hierarchy, and a description
of any valuation techniques used and key assumptions made; and
• the discount rates used if fair value less costs of disposal is measured using a present value technique.
The amendments have been applied retrospectively in accordance with their transitional provisions.
Standards, amendments and interpretation to existing standards that are not yet effective and have not been adopted early by the
Group.
$WWKHGDWHRIDXWKRULVDWLRQRIWKHVH¿QDQFLDOVWDWHPHQWVFHUWDLQQHZVWDQGDUGVDQGDPHQGPHQWVWRH[LVWLQJVWDQGDUGVKDYHEHHQ
published by the IASB that are not yet effective, and have not been adopted early by the Group. Information on those expected
WREHUHOHYDQWWRWKH*URXS¶V¿QDQFLDOVWDWHPHQWVLVSURYLGHGEHORZ
0DQDJHPHQWDQWLFLSDWHVWKDWDOOUHOHYDQWSURQRXQFHPHQWVZLOOEHDGRSWHGLQWKH*URXS¶VDFFRXQWLQJSROLFLHVIRUWKH¿UVWSHULRG
beginning after the effective date of the pronouncement. New standards, interpretations and amendments not either adopted or
OLVWHGEHORZDUHQRWH[SHFWHGWRKDYHDPDWHULDOLPSDFWRQWKH*URXS¶V¿QDQFLDOVWDWHPHQWV
IFRS 9 Financial Instruments (effective from 1 January 2015)
7KH,$6%DLPVWRUHSODFH,$6)LQDQFLDO,QVWUXPHQWV5HFRJQLWLRQDQG0HDVXUHPHQWLQLWVHQWLUHW\7KHUHSODFHPHQWVWDQGDUG
,)56 LVEHLQJLVVXHGLQSKDVHV7RGDWHWKHFKDSWHUVGHDOLQJZLWKUHFRJQLWLRQFODVVL¿FDWLRQPHDVXUHPHQWDQGGHUHFRJQLWLRQ
RI¿QDQFLDODVVHWVDQGOLDELOLWLHVKDYHEHHQLVVXHG7KHVHFKDSWHUVDUHHIIHFWLYHIRUDQQXDOSHULRGVEHJLQQLQJ-DQXDU\
Further chapters dealing with impairment methodology and hedge accounting are still being developed.
7KH*URXS¶VPDQDJHPHQWKDYH\HWWRDVVHVVWKHLPSDFWRI,)56RQWKHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWV7KHQHZVWDQGDUG
is required to be applied for annual reporting periods beginning on or after 1 January 2018.
IFRS 15 ‘Revenue from Contracts with Customers’
,)56SUHVHQWVQHZUHTXLUHPHQWVIRUWKHUHFRJQLWLRQRIUHYHQXHUHSODFLQJ,$6µ5HYHQXH¶,$6µ&RQVWUXFWLRQ&RQWUDFWV¶
and several revenue-related Interpretations. The new standard establishes a control-based revenue recognition model and provides
additional guidance in many areas not covered in detail under existing IFRSs, including how to account for arrangements with
multiple performance obligations, variable pricing, customer refund rights, supplier repurchase options, and other common
complexities.
,)56LVHIIHFWLYHIRUUHSRUWLQJSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\7KH*URXS¶VPDQDJHPHQWKDYHQRW\HWDVVHVVHG
WKHLPSDFWRI,)56RQWKHVHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWV
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Amendments to IFRS 11 Joint Arrangements
These amendments provide guidance on the accounting for acquisitions of interests in joint operations constituting a business.
The amendments require all such transactions to be accounted for using the principles on business combinations accounting in
,)56µ%XVLQHVV&RPELQDWLRQV¶DQGRWKHU,)56VH[FHSWZKHUHWKRVHSULQFLSOHVFRQÀLFWZLWK,)56$FTXLVLWLRQVRILQWHUHVWV
in joint ventures are not impacted by this new guidance.
$FFRUGLQJO\LIDGRSWHGWRGD\WKHVHDPHQGPHQWVZRXOGQRWKDYHDPDWHULDOLPSDFWRQWKHFRQVROLGDWHG¿QDQFLDOVWDWHPHQWV
7KHDPHQGPHQWVDUHHIIHFWLYHIRUUHSRUWLQJSHULRGVEHJLQQLQJRQRUDIWHU-DQXDU\



6LJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHV

7KHIROORZLQJDUHVLJQL¿FDQWPDQDJHPHQWMXGJHPHQWVLQDSSO\LQJDFFRXQWLQJSROLFLHVRIWKH*URXSWKDWKDYHWKHPRVWHIIHFWRQ
WKH¿QDQFLDOVWDWHPHQWV
Internally generated development costs
0DQDJHPHQWPRQLWRUVSURJUHVVRILQWHUQDOUHVHDUFKDQGGHYHORSPHQWSURMHFWVE\XVLQJDSURMHFWPDQDJHPHQWV\VWHP6LJQL¿FDQW
judgement is required in distinguishing research from the development phase. Development costs are recognised as an asset
when all the criteria are met, whereas research costs are expensed as incurred.
To distinguish any research-type project phase from the development phase, it is the Group’s accounting policy to also require
a detailed forecast of sales or cost savings expected to be generated by the intangible asset. The forecast is incorporated into the
Group’s overall budget forecast as the capitalisation of development costs commences. This ensures that managerial accounting,
impairment testing procedures and accounting for internally-generated intangible assets is based on the same data.
The Group’s management also monitors whether the recognition requirements for development costs continue to be met and an
assessment made of its recoverability. This is necessary as the economic success of any product development is uncertain and
may be subject to future technical problems after the time of recognition.
Revenue recognition – original equipment manufacture
The stage of completion of a contract is assessed by management taking into consideration all information available at the
UHSRUWLQJGDWH,QWKLVSURFHVVPDQDJHPHQWFDUULHVRXWVLJQL¿FDQWMXGJHPHQWVDERXWPLOHVWRQHVDFWXDOZRUNSHUIRUPHGDQGWKH
estimated costs to complete the work. Further information on the Group’s accounting policy for contracts is in note 2.20.
Deferred tax assets
The assessment of the probability of future taxable income in which deferred tax assets can be utilised is based on the Group’s
ODWHVWDSSURYHGEXGJHWIRUHFDVWZKLFKLVDGMXVWHGIRUVLJQL¿FDQWQRQWD[DEOHLQFRPHDQGH[SHQVHVDQGVSHFL¿FOLPLWVWRWKHXVH
of any unused tax loss or credit. The tax rules in the numerous jurisdictions in which the Group operates are also carefully taken
into consideration. If a positive forecast of taxable income indicates the probable use of a deferred tax asset, especially when it
can be utilised without a time limit,
that deferred tax asset is usually recognised in full. The recognition of deferred tax assets that are subject to certain legal or
HFRQRPLFOLPLWVRUXQFHUWDLQWLHVLVDVVHVVHGLQGLYLGXDOO\E\PDQDJHPHQWEDVHGRQWKHVSHFL¿FIDFWVDQGFLUFXPVWDQFHV
Leases
,QDSSO\LQJWKHFODVVL¿FDWLRQRIOHDVHVLQ,$6PDQDJHPHQWFRQVLGHUVLWVOHDVHVRIHTXLSPHQWDV¿QDQFHOHDVHDUUDQJHPHQWV
In some cases, the lease transaction is not always conclusive, and management uses judgement in determining whether the lease
LVD¿QDQFHOHDVHDUUDQJHPHQWWKDWWUDQVIHUVVXEVWDQWLDOO\DOOWKHULVNVDQGUHZDUGVLQFLGHQWDOWRRZQHUVKLS

5

Estimation uncertainty

:KHQ SUHSDULQJ ¿QDQFLDO VWDWHPHQWV PDQDJHPHQW XQGHUWDNHV D QXPEHU RI MXGJHPHQWV HVWLPDWHV DQG DVVXPSWLRQV DERXW
recognition and measurement of assets, liabilities, income and expenses.
The actual results may differ from the judgements, estimates and assumptions made by management, and will seldom equal the
estimated results.
,QIRUPDWLRQDERXWHVWLPDWHVDQGDVVXPSWLRQVWKDWKDYHWKHPRVWVLJQL¿FDQWHIIHFWRQUHFRJQLWLRQDQGPHDVXUHPHQWRIDVVHWV
liabilities, income and expenses is provided below. Actual results may be substantially different.
Original equipment revenue
The stage of completion of any contract is assessed by management by taking into consideration all information available at the
reporting date. In this process management formulates estimates regarding actual work performed and the estimated costs to
complete the work.
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Deferred tax asset – refer to note 21
The extent to which deferred tax assets can be recognised is based on an assessment of the probability that future taxable
income will be available against which the deductible temporary differences and tax loss carry-forwards can be utilised. In
DGGLWLRQVLJQL¿FDQWMXGJHPHQWLVUHTXLUHGLQDVVHVVLQJWKHLPSDFWRIDQ\OHJDORUHFRQRPLFOLPLWVRUXQFHUWDLQWLHVLQYDULRXVWD[
jurisdictions.
'H¿QHGEHQH¿WSHQVLRQOLDELOLW\±UHIHUWRQRWH
0DQDJHPHQWHVWLPDWHVWKHGH¿QHGEHQH¿WSHQVLRQOLDELOLW\DQQXDOO\ZLWKWKHDVVLVWDQFHRILQGHSHQGHQWDFWXDULHVKRZHYHUWKH
DFWXDORXWFRPHPD\YDU\GXHWRHVWLPDWLRQXQFHUWDLQWLHV7KHHVWLPDWHRILWVGH¿QHGEHQH¿WSHQVLRQJURVVOLDELOLW\RI 
PLOOLRQ )< PLOOLRQ LVEDVHGRQVWDQGDUGUDWHVRILQÀDWLRQDQGPRUWDOLW\7KHHVWLPDWHGRHVQRWLQFOXGHDQWLFLSDWLRQ
RI IXWXUH VDODU\ LQFUHDVHV DV WKHUH DUH QR PHPEHUV ZLWK EHQH¿WV UHODWHG WR IXWXUH VDODU\ SURJUHVVLRQ 'LVFRXQW IDFWRUV DUH
determined close to each period end by reference to high quality corporate bonds that are denominated in the currency in which
WKHEHQH¿WVZLOOEHSDLGDQGWKDWKDYHWHUPVWRPDWXULW\DSSUR[LPDWLQJWRWKHWHUPVRIWKHUHODWHGSHQVLRQOLDELOLW\(VWLPDWLRQ
XQFHUWDLQWLHV H[LVW SDUWLFXODUO\ ZLWK UHJDUG WR PHGLFDO FRVW WUHQGV ZKLFK PD\ YDU\ VLJQL¿FDQWO\ LQ IXWXUH DSSUDLVDOV RI WKH
*URXS¶VGH¿QHGEHQH¿WSHQVLRQREOLJDWLRQV7KHYDOXHRIWKHGH¿QHGEHQH¿WSHQVLRQOLDELOLW\DW0DUFKZDV PLOOLRQ
)< PLOOLRQ 
Provisions – refer to note 25
The amount recognised for warranties for which customers are covered for the cost of repairs is estimated based on management’s
past experience, current knowledge and future expectation that defects may arise. The value of warranty provisions at 31 March
ZDV PLOOLRQ )< PLOOLRQ 
Goodwill – refer to note 15
0DQDJHPHQWFDUU\RXWLPSDLUPHQWWHVWVDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRI
both the OE and AM divisions are far in excess of the carrying values of the associated assets including goodwill such that
management considers the likelihood of any impairment arriving to be remote.

6

Segment information

0DQDJHPHQWFXUUHQWO\LGHQWL¿HVWKH*URXS¶VWZRVHUYLFHOLQHV2(DQG$0DVRSHUDWLQJVHJPHQWV7KHDFWLYLWLHVXQGHUWDNHQE\
the OE segment include the manufacture of pumps and motors. The activities of the AM division include the servicing of, and
provision of spares for, a wide range of pumps and motors.
Segment information can be analysed as follows for the reporting periods under review:

Year to 31 March 2015
Segment revenues from:
([WHUQDOFXVWRPHUV
Other segments
6HJPHQWUHYHQXHV
&RVWDQGH[SHQVHV
6HJPHQWRSHUDWLQJSUR¿W
6HJPHQWDVVHWV

<HDUWR0DUFK 
Segment revenues from:
([WHUQDOFXVWRPHUV
Other segments
6HJPHQWUHYHQXHV
&RVWDQGH[SHQVHV
6HJPHQWRSHUDWLQJSUR¿W
6HJPHQWDVVHWV
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OE
£000

AM
£000

Total
£000


0


0


0


 


 




 











OE


AM


Total



0


0


0


 


 
















The Group’s revenues from external customers and its non-current assets (other than goodwill and deferred tax assets) are
divided into the following geographical areas:
0DUFK0DUFK
Revenue
Non-current Assets
Revenue
Non-current Assets
£000
£000
£000
£000
8QLWHG.LQJGRP
86$
2WKHUFRXQWULHV



























Revenues from external customers in the Group’s domicile, United Kingdom, as well as its major market, the USA, have been
LGHQWL¿HGRQWKHEDVLVRIWKHFXVWRPHUV¶JHRJUDSKLFDOORFDWLRQ1RQFXUUHQWDVVHWVDUHDOORFDWHGEDVHGRQWKHLUSK\VLFDOORFDWLRQ
1RFXVWRPHUUHSUHVHQWHGJUHDWHUWKDQRI*URXSUHYHQXHLQWKH\HDUWR0DUFKRULQWKH\HDUWR0DUFK
7KHWRWDOVSUHVHQWHGIRUWKH*URXS¶VRSHUDWLQJVHJPHQWVUHFRQFLOHWRWKHHQWLW\¶VNH\¿QDQFLDO¿JXUHVDVSUHVHQWHGLQLWV¿QDQFLDO
statements as follows:
Year to
0DUFK
£000

Year to
0DUFK
£000

Segment revenues
6HJPHQWUHYHQXHV
Elimination of inter-segmental revenues


-


-







6HJPHQWSUR¿W
6HJPHQWRSHUDWLQJSUR¿W
&HQWUHRI([FHOOHQFHH[SHQVHVQHWRIJUDQWLQFRPH
6LWHPRGHUQLVDWLRQ
2WKHURSHUDWLQJFRVWVQRWDOORFDWHG
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV



 

 
 











 







At
0DUFK
£000

At
0DUFK
£000



 











2SHUDWLQJSUR¿W
)LQDQFHFRVWVSOXVIDLUYDOXHRIGHULYDWLYHV
*URXSSUR¿WEHIRUHWD[
Segment total assets can be reconciled to Group assets as follows:

Segment total assets
7RWDOVHJPHQWDVVHWV
*URXSDVVHWV
&RQVROLGDWLRQDGMXVWPHQWV
*URXSWRWDODVVHWV

7KHUHYHQXH¿JXUHVSUHVHQWHGLQWKHWDEOHVDERYHIRUWKH\HDUWR0DUFKKDYHEHHQUHVWDWHGIURPWKRVHSUHVHQWHGLQ
WKHSULRU\HDU¿QDQFLDOVWDWHPHQWVWRDPHQGWKHYDOXHRIUHYHQXHVGLVFORVHGIURPH[WHUQDOFXVWRPHUVDQGRWKHUVHJPHQWV7KH
DPHQGPHQWGRHVQRWFKDQJHWKHWRWDOVHJPHQWUHYHQXHVIRUWKH\HDUWR0DUFK
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2SHUDWLQJSUR¿W

2SHUDWLQJSUR¿WLVVWDWHGDIWHUFKDUJLQJ


Year to
0DUFK
£000

Year to
0DUFK
£000




















300




111



'HSUHFLDWLRQRIRZQHGDVVHWV
'HSUHFLDWLRQRIDVVHWVKHOGXQGHU¿QDQFHOHDVHV
$PRUWLVDWLRQRIRWKHULQWDQJLEOHDVVHWV
Auditor’s remuneration:
Audit services:
)HHVSD\DEOHWRWKH&RPSDQ\¶VDXGLWRUIRUWKHDXGLWRIWKH&RPSDQ\¶VDQQXDODFFRXQWV
7KHDXGLWRIWKH&RPSDQ\¶VVXEVLGLDULHVSXUVXDQWWROHJLVODWLRQ
Other services:
- Taxation services
2WKHUVHUYLFHV
Rentals under operating leases:
/DQGDQGEXLOGLQJV
- Plant and equipment
)RUHLJQFXUUHQF\H[FKDQJHGLIIHUHQFHV±ORVV
5HVHDUFKDQGGHYHORSPHQWVFRVWV

Foreign currency exchange differences relate to realised losses on receipts and payments together with an unrealised loss arising
on the retranslation of net current assets.

8

Employee remuneration

(PSOR\HHEHQH¿WVH[SHQVH
7KHHPSOR\HHEHQH¿WH[SHQVHGXULQJWKH\HDUZDVDVIROORZV
Year to
0DUFK
£000

Year to
0DUFK
£000

:DJHVDQGVDODULHV
6RFLDOVHFXULW\FRVWV
5HGXQGDQF\FRVWV
3HQVLRQFRVWV

















Year to
0DUFK

Year to
0DUFK

2(DQG$0
General and administration
6HOOLQJ


122



105








Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV















The average numbers of employees during the year were as follows:


Key management personnel
.H\PDQDJHPHQWRIWKH*URXSDUHPHPEHUVRIWKH%RDUGRI'LUHFWRUVLQ+D\ZDUG7\OHU*URXS3/&
Remuneration in respect of the Directors including employer’s national insurance cost was as follows:
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The amounts set out above include remuneration in respect of the highest paid Director as follows:
Year to
0DUFK
£000

Year to
0DUFK
£000

6KRUWWHUPHPSOR\HHEHQH¿WV
(PSOR\HU¶V1DWLRQDO,QVXUDQFH&RQWULEXWLRQV















1RQHRIWKH'LUHFWRUVSDUWLFLSDWHLQWKH*URXS¶VGH¿QHGEHQH¿WSODQ'HWDLOVRIUHODWHGSDUW\WUDQVDFWLRQVDUHJLYHQLQQRWHWR
WKH¿QDQFLDOVWDWHPHQWV

9

EBITDA

Earnings before interest, tax, depreciation and amortisation are as follows:
Year to
0DUFK
£000

Year to
0DUFK
£000

EBITDA
2SHUDWLQJSUR¿W
Depreciation and amortisation


1,013


880







Year to
0DUFK
£000

Year to
0DUFK
£000

,QWHUHVWSD\DEOHRQEDQNERUURZLQJ
)LQDQFHFRVWVRISHQVLRQV
)LQDQFHFKDUJHV±UHEDQNLQJ
/RVV JDLQ DULVLQJRQIDLUYDOXHRIGHULYDWLYHFRQWUDFWV



















10

Finance costs
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Income tax expense

(a) Analysis of total tax charge
Year to
0DUFK
£000

Year to
0DUFK
£000


-


-

2YHUVHDVWD[DWLRQ
Adjustment in respect of prior year
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(21)

7RWDOFXUUHQWWD[








 

 
 















1,210

1,523


Current tax
8.FRUSRUDWLRQWD[DW )< 
Amounts over provided in prior years

Deferred tax
$FFHOHUDWHGFDSLWDODOORZDQFHV
/RVVHVDYDLODEOHIRURIIVHWDJDLQVWIXWXUHWD[DEOHLQFRPH
5HWLUHPHQWEHQH¿WREOLJDWLRQV
/HVVPRYHPHQWUHFRUGHGLQRWKHUFRPSUHKHQVLYHLQFRPH
2WKHUWHPSRUDU\GLIIHUHQFHV
'HULYDWLYHV
(IIHFWRIFKDQJHLQWD[UDWH
$PRXQWVXQGHU RYHU SURYLGHGLQSULRU\HDUV
7RWDOGHIHUUHGWD[
Tax charge reported in the income statement
E 5HFRQFLOLDWLRQRISUR¿WEHIRUHWD[WRWDOWRWD[FKDUJH

7KHUHODWLRQVKLSEHWZHHQWKHH[SHFWHGWD[H[SHQVHEDVHGRQWKHGRPHVWLFHIIHFWLYHWD[UDWHRI+D\ZDUG7\OHU*URXS3/&DW
)< DQGWKHUHSRUWHGWD[H[SHQVHLQWKHLQFRPHVWDWHPHQWLVVHWRXWEHORZZKLFKDOVRVKRZVWKHPDMRUFRPSRQHQWV
of tax expense:
Year to
0DUFK
£000

Year to
0DUFK
£000







([SHFWHGWD[FKDUJH





$GMXVWPHQWIRUWD[UDWHGLIIHUHQFHVLQIRUHLJQMXULVGLFWLRQV
'HIHUUHGWD[QRWUHFRJQLVHGDQGHIIHFWRIWD[UDWHFKDQJH
$PRXQWVRYHUSURYLGHGLQSULRU\HDUV
$GMXVWPHQWIRUQRQGHGXFWLEOHH[SHQVHV


 








1,210

1,523


3UR¿WEHIRUHWD[
'RPHVWLFWD[UDWHIRU+D\ZDUG7\OHU*URXS3/&

Tax charge

Note 21 provides information on the entity’s deferred tax assets and liabilities, including the amounts recognised directly in the
income statement.

12

Income tax asset/(liability)



Current tax assets
&XUUHQWWD[OLDELOLWLHV
,QFRPHWD[SD\DEOH
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At
0DUFK
£000

At
0DUFK
£000

500
 

580


 



13

Earnings per share

The calculation of the basic earnings per share is based on the earnings attributable to ordinary shareholders divided by the
weighted average number of shares in issue during the year.
The calculation of diluted earnings per share is based on the basic earnings per share, adjusted to allow for the issue of shares
and the post-tax effect of dividends and/or interest, on the assumed conversion of all dilutive options and other dilutive potential
ordinary shares.
Year to
0DUFK
£000

Year to
0DUFK
£000






:HLJKWHGDYHUDJHQXPEHURIVKDUHV XVHGIRUEDVLFHDUQLQJVSHUVKDUH 





:HLJKWHGDYHUDJHQXPEHURIVKDUHV





%DVLFHDUQLQJVSHUVKDUH SHQFH 





'LOXWHGHDUQLQJVSHUVKDUH SHQFH 







Earnings per share calculations only
3UR¿WDWWULEXWDEOHWRRUGLQDU\VKDUHKROGHUV
3UR¿WIRUWKH\HDU  

Dividends
$QLQWHULPGLYLGHQGRISHQFHSHURUGLQDU\VKDUHZDVGHFODUHGGXULQJWKH\HDUUHSUHVHQWLQJDWRWDORI  )<
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Dividends

<HDUWR0DUFK<HDUWR0DUFK
Pence per share
£000
Pence per share
£000
Paid in the year
,QWHULPGLYLGHQG±FXUUHQW\HDU




)LQDOGLYLGHQG±LQUHVSHFWRISULRU\HDU




7RWDO









$¿QDOGLYLGHQGRISHQFHSHUVKDUHSD\DEOHRQ$XJXVWLVSURSRVHGVXEMHFWWRVKDUHKROGHUDSSURYDO

15

Goodwill

The net carrying amount of goodwill can be analysed as follows:
At
0DUFK
£000

At
0DUFK
£000

Gross carrying amount
&DUU\LQJDPRXQWDWVWDUWRI\HDU





&DUU\LQJDPRXQWDWHQGRI\HDU







Impairment testing
)RU WKH SXUSRVH RI DQQXDO LPSDLUPHQW WHVWLQJ JRRGZLOO LV DOORFDWHG WR WKH RSHUDWLQJ VHJPHQWV H[SHFWHG WR EHQH¿W IURP WKH
synergies of the business combinations in which the goodwill rises, as follows:
At
0DUFK
£000

At
0DUFK
£000

2(
AM


1,851


1,851

&DUU\LQJDPRXQWDWHQGRI\HDU
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The recoverable amount of each segment was determined based on value-in-use calculations, covering a detailed three-year
IRUHFDVW IROORZHG E\ DQ H[WUDSRODWLRQ RI H[SHFWHG FDVK ÀRZV IRU WKH UHPDLQLQJ XVHIXO OLYHV XVLQJ D GHFOLQLQJ JURZWK UDWH
determined by management.
The key assumptions used in the calculations were:
 WKHIRUHFDVWRSHUDWLQJFDVKÀRZVIRUWKHQH[W¿YH\HDUVDQGDWHUPLQDOYDOXHRIVXFKÀRZVEDVHGRQDSSURYHGEXGJHWVDQG
plans. These budgets and plans are based on past performance, current orders, future order pipeline and expectations for the
market development of the CGU, taking into account the current economic climate and forecast assumptions (both internal and
external where appropriate) around the relevant product markets;
• an estimate of the long-term growth rate for the CGU representing management’s best estimate of future long-term growth in the
respective divisions, taking into account both internal and external projections for the markets in which they operate. The growth
UDWHXVHGIRUWKH¿UVW¿YH\HDUVZDVZKLFKKDVEHHQEDVHGRQDUHYLHZRIKLVWRULFJURZWKUDWHVRYHUWKHODVWRQHWR¿YH\HDUV
The terminal growth rate used was 2%, which is based on the UK’s long-term consumer price index growth rate; and
 DGLVFRXQWUDWHRIZDVXVHGWRGLVFRXQWIXWXUHFDVKÀRZVDQGUHÀHFWVPDQDJHPHQW¶VHVWLPDWHRIWKHZHLJKWHGDYHUDJH
cost of capital of the Group.
,PSDLUPHQWWHVWDUHFDUULHGRXWDWHDFKUHSRUWLQJGDWHDQGLQGLFDWHSUHVHQWYDOXHVRIIXWXUHFDVKÀRZVLQUHVSHFWRIERWKWKH2(
and AM divisions are far in excess of the carrying values of the associated assets including goodwill such that management
considers the likelihood of any impairment arising to be remote.

16

Other intangible assets

The Group’s other intangible assets comprise solely internally generated development costs (see note 2.11). The net carrying
amounts for the reporting periods under review can be analysed as follows:
At
0DUFK
£000

At
0DUFK
£000

Gross carrying amount
%DODQFHDWVWDUWRI\HDU
$GGLWLRQV







%DODQFHDWHQGRI\HDU











%DODQFHDWHQGRI\HDU





&DUU\LQJDPRXQWDWHQGRI\HDU







Accumulated amortisation and impairment
%DODQFHDWVWDUWRI\HDU
$PRUWLVDWLRQ

7KHDPRUWLVDWLRQFKDUJHIRUWKH\HDULVLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
7KHPDLQPDWHULDODVVHWLQFOXGHGDERYHLVWKHGHYHORSPHQWRIWKHVXEVHDPRWRUZKLFKKDVDFDUU\LQJYDOXHRI DW
March 2015.
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Investments

The Company had the following investments in subsidiary undertakings:
At
0DUFK
£000

At
0DUFK
£000

Gross value of investments
%DODQFHDWVWDUWRI\HDU
Additions


-


-

%DODQFHDWHQGRI\HDU





Provision for impairment
%DODQFHDWVWDUWRI\HDU
Impairment in year


-


-

%DODQFHDWHQGRI\HDU











1HWERRNYDOXHDWHQGRI\HDU
The Company owns more than 20% of the following companies:
Name of company
6RXWKEDQN8./LPLWHG
Redglade Associates Limited
Redglade Investments Limited
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU/LPLWHG
+D\ZDUG7\OHU 8. /LPLWHG
Varley Pumps Limited
+D\ZDUG7\OHU6XEVHD/LPLWHG
+D\ZDUG7\OHU+ROGLQJV/LPLWHG
+D\ZDUG7\OHU+ROGLQJ,QF
+D\ZDUG7\OHU,QF
+D\ZDUG7\OHU3XPSV .XQVKDQ &R/LPLWHG
+D\ZDUG7\OHU,QGLD37(/LPLWHG
$SSOHWRQ +RZDUG/LPLWHG
+D\ZDUG7\OHU)OXLG'\QDPLFV/LPLWHG
+D\ZDUG7\OHU)OXLG+DQGOLQJ/LPLWHG
+D\ZDUG7\OHU6HUYLFHV/LPLWHG
6SHFLDOLVW(QHUJ\*URXS7UXVWHH/LPLWHG
+D\ZDUG7\OHU3HQVLRQ3ODQ7UXVWHHV/LPLWHG
Sumo Pumps Limited
+D\ZDUG7\OHU(QJLQHHUHG3URGXFWV/LPLWHG
Capital Engineering Services Limited
Credit Montague Limited
Mullins Limited
1YLUR&OHDQWHFK/LPLWHG
Laseair Limited
Microrelease Limited
2UJDQRWHFW,QF
1YLUR&OHDQWHFK,QF
9HUWXV7HFKQRORJLHV86//&
Vertus Technologies Industrial LLC
9HUWXV7HFKQRORJLHV/LPLWHG
1YLUR&OHDQWHFK/LPLWHG
1

Place of
incorporation

% ownership/
voting power

Principal activity

(QJODQG :DOHV
England & Wales
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
(QJODQG :DOHV
86$
86$
&KLQD
,QGLD
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
(QJODQG :DOHV
England & Wales
(QJODQG :DOHV
England & Wales
England & Wales
England & Wales
(QJODQG :DOHV
England & Wales
England & Wales
86$
86$
86$
USA
&D\PDQ,VODQGV
&D\PDQ,VODQGV


100
100



100












100

100
100
100

80
80



100



+ROGLQJFRPSDQ\
Property
Property
+ROGLQJFRPSDQ\
7UDGLQJ
'RUPDQW
Dormant
'RUPDQW
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
7UDGLQJ
7UDGLQJ
7UDGLQJ
'RUPDQW
'RUPDQW
7UDGLQJ
'RUPDQW
$FWVDVHPSOR\HHEHQH¿WWUXVW
0DQDJHVSHQVLRQVFKHPH
Dormant
'RUPDQW
Dormant
Dormant
Dormant
+ROGLQJFRPSDQ\
Dissolved1
Dissolved1
1RORQJHUWUDGLQJ
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\
No longer trading
+ROGLQJFRPSDQ\
+ROGLQJFRPSDQ\

Dissolved on 5 May 2015

$OOFRPSDQLHVDUHRZQHGLQGLUHFWO\E\+D\ZDUG7\OHU*URXS3/&H[FHSWIRU6RXWKEDQN8./LPLWHG6SHFLDOLVW(QHUJ\*URXS
Trustee Limited and Nviro Cleantech Limited (which are owned directly) and the results for all have been included within the
consolidation.
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Property, plant and equipment

7KH*URXS¶VSURSHUW\SODQWDQGHTXLSPHQWFRPSULVHSULPDULO\ODQGEXLOGLQJVSODQWDQGPDFKLQHU\DQG¿[WXUHVDQG¿WWLQJV
The carrying amount can be analysed as follows:
Freehold
land and
EXLOGLQJV
£000

Short leasehold
LPSURYHPHQWV
£000

Plant and
PDFKLQHU\
£000

Fixtures and
¿WWLQJV
£000

7RWDO
£000

















 























Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQ
'LVSRVDOV
&KDUJHIRUWKH\HDU
















 














%DODQFHDW0DUFK











Carrying amount at
0DUFK











%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
$GGLWLRQV
5HFODVVL¿FDWLRQ
'LVSRVDOV








 





 

 
 


 

 
 







%DODQFHDW0DUFK











Depreciation and impairment
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
5HFODVVL¿FDWLRQ
'LVSRVDOV
&KDUJHIRUWKH\HDU








 





 
 
 



 

 








%DODQFHDW0DUFK











Carrying amount at
0DUFK











*URXS
Gross carrying amount
%DODQFHDW$SULO
([FKDQJHDGMXVWPHQWV
$GGLWLRQV
5HFODVVL¿FDWLRQ
'LVSRVDOV
%DODQFHDW0DUFK

Gross carrying amount

7KH*URXS¶VIUHHKROGODQGDQGEXLOGLQJVZHUHYDOXHGE\LQGHSHQGHQWYDOXHUVIRUWKH¿QDQFLDOVWDWHPHQWVIRUWKH\HDUHQGHG
December 2011 and an impairment charge was made at that date. The Directors believe that there has been no further impairment
of the property since that date. Fair value of freehold land and buildings do not have quoted prices and have been determined
EDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXHKLHUDUFK\DVGH¿QHGLQ,)56³)DLU9DOXH
Measurement”.
,I WKH FRVW PRGHO KDG EHHQ XVHG WKH FDUU\LQJ DPRXQW RI ODQG DQG EXLOGLQJV ZRXOG EH  )<  
Revaluation previously has only ever resulted in a decrease arising, as a consequence there is no revaluation surplus.
$OOGHSUHFLDWLRQFKDUJHVDUHLQFOXGHGZLWKLQRSHUDWLQJFKDUJHVDQGGLVFORVHGLQQRWH
The Group’s land and buildings have been pledged as security for term loans.
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7KHFDUU\LQJYDOXHRIDVVHWVXQGHU¿QDQFHOHDVHVLQFOXGHGLQSODQWDQGPDFKLQHU\DPRXQWHGWR  )<  
7KH GHSUHFLDWLRQ FKDUJHG WR WKH ¿QDQFLDO VWDWHPHQWV LQ WKH \HDU LQ UHVSHFW RI ¿QDQFH OHDVHG DVVHWV DPRXQWHG WR 
)<  

19

Inventories

,QYHQWRULHVUHFRJQLVHGLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQFDQEHDQDO\VHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

5DZPDWHULDOVDQGFRQVXPDEOHV
:RUNLQSURJUHVV
)LQLVKHGJRRGVDQGJRRGVIRUUHVDOH

















,QWKH\HDUHQGHG0DUFKWRWDOLQYHQWRU\LQFOXGHGLQH[SHQVHVDPRXQWHGWR  )<  
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Trade and other receivables
At
0DUFK
£000

At
0DUFK
£000

Current
7UDGHUHFHLYDEOHV
/HVVSURYLVLRQIRULPSDLUPHQWRIUHFHLYDEOHV


 




7UDGHUHFHLYDEOHV±QHW







1,300
-



-






228


283









At
0DUFK
£000

At
0DUFK
£000

Non current
Due from Group undertakings
2WKHUGHEWRUV





7UDGHDQGRWKHUUHFHLYDEOHV





7RWDOQRQFXUUHQWWUDGHDQGRWKHUUHFHLYDEOHV







*URVVDPRXQWVGXHIURPFXVWRPHUV
2WKHUUHFHLYDEOHV
Other debtors
Due from Group undertakings
7UDGHDQGRWKHUUHFHLYDEOHV
3UHSD\PHQWV
VAT recoverable
2WKHUFXUUHQWDVVHWV
7RWDOFXUUHQWWUDGHDQGRWKHUUHFHLYDEOHV



The Directors believe that the carrying amounts of trade and other receivables approximate their fair values. The receivables are
short term and non-interest bearing.
All of the Group’s trade and other receivables have been reviewed for indicators of impairment. Certain trade receivables were
IRXQGWREHLPSDLUHGDQGDQDOORZDQFHIRUFUHGLWORVVHVRI PLOOLRQ )< PLOOLRQ KDVEHHQPDGH
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The movement in the provision for credit losses can be reconciled as follows:

%DODQFHDWVWDUWRI\HDU
Charge for the year
,PSDLUPHQWUHYHUVDOV
$PRXQWVXWLOLVHGLQWKH\HDU
%DODQFHDWHQGRI\HDU

At
0DUFK
£000

At
0DUFK
£000


53




51







An analysis of unimpaired trade receivables that are past due is given in note 28.
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Deferred tax assets

Deferred tax movements for the year arising from temporary differences and unused tax losses of the Group can be summarised
as follows:
At
0DUFK
£000

At
0DUFK
£000

%DODQFHDWVWDUWRI\HDU
&KDUJHWRLQFRPHVWDWHPHQWIRUWKH\HDU QRWH 
&KDUJHWRRWKHUFRPSUHKHQVLYHLQFRPH


 
 





Balance at end of year

2,555

3,312



'HIHUUHGWD[DVVHWVDUHUHFRJQLVHGWRWKHH[WHQWWKDWLWLVSUREDEOHWKDWWD[DEOHSUR¿WVZLOOEHDYDLODEOHLQIXWXUHDJDLQVWZKLFK
GHGXFWLEOHWHPSRUDU\GLIIHUHQFHVFDQEHXWLOLVHG7KLVUHFRJQLWLRQLVVXSSRUWHGE\WKHXQGHUO\LQJSUR¿WDELOLW\RIWKH*URXSLQWKH
\HDUHQGHG0DUFKDQGWKHIXWXUHSURMHFWHGSUR¿WDELOLW\RIWKH*URXS1RGHIHUUHGWD[DVVHWKDVEHHQUHFRJQLVHGRQWD[
ORVVHVRI PLOOLRQ )< PLOOLRQ 
Deferred tax assets

Balance at
$SULO
£000

Charge
to income
IRUWKH\HDU
£000

Credit to other
comprehensive
LQFRPHIRUWKH\HDU
£000

Balance at
0DUFK
£000

$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
Derivatives
7HPSRUDU\GLIIHUHQFHV




(8)


 
 
 
58
 


 






50


7RWDO



 

 



Charge Credit to other
Balance at
to income
$SULO IRUWKH\HDU
£000
£000

comprehensive
LQFRPHIRUWKH\HDU
£000

Balance at
0DUFK
£000




$FFHOHUDWHGWD[GHSUHFLDWLRQ
5HWLUHPHQWEHQH¿WREOLJDWLRQV
7D[ORVVHV
Derivatives
7HPSRUDU\GLIIHUHQFHV

 


 


 
 
(8)










(8)


7RWDO
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Cash and Cash equivalents

Cash and cash equivalents included the following components:

Cash at bank and in hand:
*%3
86'
(85
2WKHU


At
0DUFK
£000

At
0DUFK
£000















At
0DUFK
£000

At
0DUFK
£000







At 31 March 2015 the Group had the following undrawn facilities:

5HYROYLQJFUHGLWIDFLOLWLHV
&RUSRUDWHFKDUJHFDUGIDFLOLW\

7KHEDQNUHYROYLQJFUHGLWIDFLOLWLHVDQGORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXS¶VDVVHWV
7KHVKRUWWHUPEDQNERUURZLQJVXQGHUWKHUHYROYLQJFUHGLWIDFLOLWLHVKDYHEHHQFODVVL¿HGXQGHUERUURZLQJVLQ+D\ZDUG7\OHU
Group PLC. A breakdown of cash and borrowings is set out below:
At
0DUFK
£000

At
0DUFK
£000

&DVKDWEDQNDQGLQKDQG
6KRUWWHUPEDQNERUURZLQJV
6KRUWWHUPEDQNORDQV
1RQFXUUHQWEDQNORDQV


 
 
 






1HWGHEW

 





The Directors consider that the carrying amount of the cash and cash equivalents approximates to their fair value.
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Trade and other payables
At
0DUFK
£000

At
0DUFK
£000

7UDGHSD\DEOHV
3D\PHQWVRQDFFRXQW
6RFLDOVHFXULW\DQGRWKHUWD[HV
Due to Group undertakings




-




-

7UDGHDQGRWKHUSD\DEOHV







The carrying amounts of trade and other payables approximate to their fair values. All amounts shown above are short-term
liabilities and are accruing no interest.
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Other liabilities

Other liabilities can be summarised as follows:
At
0DUFK
£000

At
0DUFK
£000

Current
$FFUXDOV
2WKHUSD\DEOHV















At
0DUFK
£000

At
0DUFK
£000

Non current
2WKHUFUHGLWRUV±GHIHUUHGLQFRPH











At
0DUFK
£000

At
0DUFK
£000

$QQXDOOHDYH
:DUUDQW\
Liquidated damages
/RVVPDNLQJFRQWUDFWV
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Provisions



All provisions are considered current. The carrying amounts may be analysed as follows:
Annual
leave
£000

Warranty
£000

Liquidated
damages
£000

Loss making
contracts
£000

Total
£000

&DUU\LQJDPRXQWDWVWDUWRI\HDU
Exchange differences
$GGLWLRQDOSURYLVLRQV
8QXVHGDPRXQWVUHYHUVHG
$PRXQWXWLOLVHG


5


 



 
 









 


5




&DUU\LQJDPRXQWDWHQGRI\HDU











Annual leave provision
3DLGKROLGD\VDUHUHJDUGHGDVDQHPSOR\HHEHQH¿WDQGDUHFKDUJHGWRWKHSUR¿WRUORVVDVWKHEHQH¿WLVHDUQHG$SURYLVLRQLV
PDGHDWWKHEDODQFHVKHHWGDWHWRUHÀHFWWKHSUHVHQWYDOXHRIWKHKROLGD\VHDUQHGEXWQRWWDNHQ
Warranty provision
Provisions for warranty work represent the estimated cost of work provided under the terms of the contracts with customers with
reference to the length and unexpired portion of the terms provided.
Liquidated damages
Provisions for liquidated damages are the liabilities estimated to arise on the expected delay in shipment of contracts that have
been shipped prior to 31 March 2015. There were minor expected delays in the year.
Loss making contracts
Provisions for loss making contracts are the estimated total costs that exceed the total revenues from contracts that are in progress
at the reporting date.
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Leases

Finance Leases
7KH*URXSOHDVHVYDULRXVHTXLSPHQWXQGHU¿QDQFHOHDVHDUUDQJHPHQWV7KHQHWFDUU\LQJDPRXQWRIWKHDVVHWVKHOGXQGHU¿QDQFH
OHDVH DUUDQJHPHQWV LV  )<   7KH DVVHWV DUH LQFOXGHG XQGHU ³3ODQW DQG 0DFKLQHU\´ ZKLFK IRUP DQ
integral part of “property, plant and equipment” (see note 18).
7KHIXWXUHDJJUHJDWHPLQLPXP¿QDQFHOHDVHSD\PHQWVDUHDVIROORZV
$W0DUFK$W0DUFK
Minimum
Present value
Minimum
Present value
payments
of payments
payments
of payments
£000
£000
£000
£000
1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV

/HVV$PRXQWVUHSUHVHQWLQJ¿QDQFHFKDUJHV
3UHVHQWYDOXHRIPLQLPXPOHDVHSD\PHQWV














 





 












7KHOHDVHDJUHHPHQWIRUWKHHTXLSPHQWLQFOXGHV¿[HGOHDVHSD\PHQWVDQGDSXUFKDVHRSWLRQDWWKHHQGRIWKHOHDVHWHUP7KH
agreement is non-cancellable but does not contain any further restrictions. No contingent rents were recognised as an expense in
the reporting periods under review.
Operating leases
7KH*URXSOHDVHVYDULRXVRI¿FHVYHKLFOHVDQGHTXLSPHQWXQGHUQRQFDQFHOODEOHRSHUDWLQJOHDVHDJUHHPHQWV7KHOHDVHVKDYH
varying terms, escalation clauses and renewal rights.
The future aggregate minimum lease payments under non-cancellable operating leases are:
At
0DUFK
£000

At
0DUFK
£000

1RODWHUWKDQ\HDU
/DWHUWKDQ\HDUDQGQRODWHUWKDQ\HDUV















/HDVHSD\PHQWVUHFRJQLVHGDVDQH[SHQVHGXULQJWKHSHULRGDUHVKRZQLQQRWH7KH*URXS¶VRSHUDWLQJOHDVHDJUHHPHQWVGRQRW
contain any contingent rent clauses.
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Pensions and other employee obligations

:LWKLQWKH8.WKH*URXSRSHUDWHVDGH¿QHGEHQH¿WSODQZLWKEHQH¿WVOLQNHGWR¿QDOVDODU\DQGDGH¿QHGFRQWULEXWLRQSODQ:LWK
HIIHFWIURP-XQHWKHGH¿QHGEHQH¿WSODQZDVFORVHGWRQHZ8.HPSOR\HHVZKRDUHRIIHUHGPHPEHUVKLSRIWKHGH¿QHG
contribution plan. The majority of UK employees are members of one of these arrangements. The method used in assessing the
scheme liabilities is the projected unit method. A full valuation of the pension scheme is produced every three years (the last one
EHLQJDVDW-DQXDU\ DQGXSGDWHGDQQXDOO\WR0DUFKE\LQGHSHQGHQWTXDOL¿HGDFWXDULHV
7KH*URXSRSHUDWHVDGH¿QHGEHQH¿WSHQVLRQDUUDQJHPHQWFDOOHGWKH+D\ZDUG7\OHU3HQVLRQ3ODQ WKH³3ODQ´ 7KH3ODQSURYLGHV
EHQH¿WVEDVHGRQ¿QDOVDODU\DQGOHQJWKRIVHUYLFHRQUHWLUHPHQWOHDYLQJVHUYLFHRUGHDWK
7KH3ODQLVVXEMHFWWRWKH6WDWXWRU\)XQGLQJ2EMHFWLYHXQGHUWKH3HQVLRQV$FW$YDOXDWLRQRIWKH3ODQLVFDUULHGRXWDWOHDVW
once every three years to determine whether the Statutory Funding Objective is being met. As part of the process the Company
must agree with the Trustees of the Plan the contributions to be paid to address any shortfall against the Statutory Funding
Objective. The Statutory Funding Objective does not currently impact on the recognition of the Plan in these accounts.
The Plan is managed by a board of trustees appointed in part by the Company and in part from elections by members of the Plan.
The board of trustees includes a professional trustee (Independent Trustee Services Limited). The trustees have responsibility for
REWDLQLQJYDOXDWLRQVRIWKHIXQGDGPLQLVWHULQJEHQH¿WSD\PHQWVDQGLQYHVWLQJWKH3ODQ¶VDVVHWV7KHWUXVWHHVGHOHJDWHVRPHRI
these functions to their professional advisers where appropriate.
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The Plan exposes the Company to a number of risks:
Investment risk
The Plan holds investments in asset classes, such as equities, which have volatile market values and, while these assets are
expected to provide the real returns over the long term, the short-term volatility can cause additional funding to be required if a
GH¿FLWHPHUJHV
Interest rate risk
The Plan’s liabilities are assessed using market yields on high quality corporate bonds to discount the liabilities. As the Plan holds
assets such as equities the value of the assets and liabilities may not move in the same way;
,QÀDWLRQULVN
$VLJQL¿FDQWSURSRUWLRQRIWKHEHQH¿WVXQGHUWKH3ODQDUHOLQNHGWRLQÀDWLRQ$OWKRXJKWKH3ODQ¶VDVVHWVDUHH[SHFWHGWRSURYLGH
DJRRGKHGJHDJDLQVWLQÀDWLRQRYHUWKHORQJWHUPPRYHPHQWVRYHUWKHVKRUWWHUPFRXOGOHDGWRGH¿FLWVHPHUJLQJ
Longevity risk
,QWKHHYHQWWKDWPHPEHUVOLYHORQJHUWKDQDVVXPHGDGH¿FLWZLOOHPHUJHLQWKH3ODQDQG
Concentration risk
$VLJQL¿FDQWSURSRUWLRQRIWKH3ODQ¶VOLDELOLWLHVDUHLQUHVSHFWRIDVLQJOHSHQVLRQHUPHPEHU7KHGHYHORSPHQWRIWKHOLDELOLWLHV
over time will therefore depend heavily on the actual experience in respect of this member.
There were no plan amendments, curtailments or settlements during the period.
7KH*URXS¶VGH¿QHGEHQH¿WREOLJDWLRQVDQGSODQDVVHWVPD\EHUHFRQFLOHGWRWKHDPRXQWVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQW
RI¿QDQFLDOSRVLWLRQIRUHDFKRIWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDVIROORZV

'H¿QHGEHQH¿WREOLJDWLRQ
)DLUYDOXHRISODQDVVHWV
1HWREOLJDWLRQ

At
0DUFK
£000

At
0DUFK
£000

 





 



Scheme liabilities
7KHGH¿QHGEHQH¿WREOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDUHDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

'H¿QHGEHQH¿WREOLJDWLRQDWVWDUWRI\HDU
,QWHUHVWFRVW
Experience loss
&KDQJHVWRGHPRJUDSKLFDVVXPSWLRQV
&KDQJHVWR¿QDQFLDODVVXPSWLRQV
%HQH¿WVSDLG



(185)


 







'H¿QHGEHQH¿WVREOLJDWLRQDWHQGRI\HDU





At
0DUFK
£000

At
0DUFK
£000


QD


S2PXA CMI





S2PXA CMI



For determination of the pension obligation, the following actuarial assumptions were used:

'LVFRXQWUDWH
([SHFWHGUDWHRIUHWXUQRQSODQDVVHWV
([SHFWHGUDWHRISHQVLRQLQFUHDVHV
,QÀDWLRQDVVXPSWLRQ
Mortality assumption
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S2PXA CMI – for males and females projected on a year of birth basis using CMI (2013) projections with a long-term rate of
improvement of 1.25% per annum with a plus 2 year age rating. The mortality assumptions imply the following life expectancies:
Male retiring at age 65 in 2015
Female retiring at age 65 in 2015
Male retiring at age 65 in 2034
Female retiring at age 65 in 2034

20.7
22.6
22.5
24.6

These assumptions were developed by management under consideration of expert advice provided by Barnett Waddingham,
LQGHSHQGHQW DFWXDULDO DSSUDLVHUV 7KHVH DVVXPSWLRQV KDYH OHG WR WKH DPRXQWV GHWHUPLQHG DV WKH *URXS¶V GH¿QHG EHQH¿W
REOLJDWLRQVIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZDQGVKRXOGEHUHJDUGHGDVPDQDJHPHQW¶VEHVWHVWLPDWH+RZHYHUWKHDFWXDO
outcome may vary.
1RDVVXPSWLRQLVPDGHZLWKUHJDUGWRWKHH[SHFWHGUDWHRIVDODU\LQFUHDVHVDVWKHUHDUHQRPHPEHUVZLWKEHQH¿WVUHODWHGWRIXWXUH
salary progression.
Scheme assets
The assets held by the pension fund can be reconciled from the opening balance to the reporting date as follows:
At
0DUFK
£000

At
0DUFK
£000

)DLUYDOXHRISODQDVVHWVDWVWDUWRI\HDU
,QWHUHVWLQFRPH
5HWXUQRQSODQDVVHWV H[FOXGLQJDPRXQWVLQFOXGHGLQQHWLQWHUHVW 
&RQWULEXWLRQVE\WKH*URXS
%HQH¿WVSDLG





 







)DLUYDOXHRISODQDVVHWVDWHQGRI\HDU











$FWXDOUHWXUQRQSODQDVVHWV

%DVHGRQKLVWRULFDOGDWDWKH*URXSH[SHFWVFRQWULEXWLRQVRI WREHSDLGLQWKH\HDUWR0DUFK
Plan assets do not include any investment in shares of the Company. Plan assets can be broken down into the following major
categories of investments:
$W0DUFK$W0DUFK
£000
%
£000
%
5HDOHVWDWHIXQGV
(TXLW\LQYHVWPHQWIXQGV
*LOWVDQG/',IXQGV
&RUSRUDWHERQGV
/LTXLGIXQGV
7RWDOYDOXHRIDVVHWV

































All equity and debt instruments have quoted prices in active markets (Level 1). Fair values of real estate investments do not have
TXRWHGSULFHVDQGKDYHEHHQGHWHUPLQHGEDVHGRQSURIHVVLRQDODSSUDLVDOVWKDWZRXOGEHFODVVL¿HGDV/HYHORIWKHIDLUYDOXH
KLHUDUFK\DVGH¿QHGLQ,)56µ)DLU9DOXH0HDVXUHPHQW¶
Scheme expenses
1HWLQWHUHVWH[SHQVHUHVXOWLQJIURPWKH*URXS¶VGH¿QHGEHQH¿WSODQVZDV  )<  7KHHPSOR\HHEHQH¿WV
H[SHQVHIRUWKHSHULRGLV QLO )< QLO ,QWKHSHULRGWKHDFWXDOUHWXUQRQSODQDVVHWVZDV  )<  
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The remeasurement recorded in other comprehensive income is as follows:
At
0DUFK
£000


*DLQ RQVFKHPHDVVHWVLQH[FHVVRILQWHUHVW
Experience (gains)
/RVVHV JDLQV IURPFKDQJHVWRGHPRJUDSKLFDVVXPSWLRQV
/RVVHVIURPFKDQJHVWR¿QDQFLDODVVXPSWLRQV
Total (gains)/losses recognised in other comprehensive income


Experience gains and losses
'H¿QHGEHQH¿WREOLJDWLRQ
)DLUYDOXHRISODQDVVHWV

At
0DUFK
£000

 
(185)







(1,221)
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At
31 March

£000

At
31 March

£000

At
31 March

£000

 


 


 


 





 

 

 

 




 










3ODQGH¿FLW
Experience adjustments:
3ODQDVVHWV
3ODQOLDELOLWLHV

At
31 December


£000
£000




Sensitivity of the value placed on the liabilities
Reduce discount rate by 0.1% p.a.
,QFUHDVHLQÀDWLRQDQGUHODWHGDVVXPSWLRQE\SD
Increase a long-term rate of longevity improvement by 0.25 p.a

£180,000

£150,000

Note that the above sensitivities are approximate and only show the likely effect of an assumption being adjusted whilst all other
assumptions remain the same.
Risk mitigation strategies
The trustees invest the Plan’s assets in combination of Liability-Sensitive assets and Return-Generating assets. The LiabilitySensitive assets are invested in a variety of LDI (Liability-Driven Investment) Funds. These funds invest in a combination of
LQWHUHVWUDWHDQGLQÀDWLRQUDWHVZDSVLQRUGHUWRPLPLFWKHPRYHPHQWLQH[SHFWHGFDVKÀRZVRIWKH3ODQFDXVHGE\FKDQJHVLQ
LQWHUHVWDQGLQÀDWLRQUDWHV
(IIHFWRIWKH3ODQRQ&RPSDQ\¶VIXWXUHFDVKÀRZV
The Company is required to agree a schedule of contributions with the trustees of the Plan following a valuation, which must
EHFDUULHGRXWDWOHDVWRQFHHYHU\WKUHH\HDUV7KHQH[WYDOXDWLRQRIWKHSODQLVGXHDVDW-DQXDU\,QWKHHYHQWWKDWWKH
YDOXDWLRQUHYHDOVDODUJHUGH¿FLWWKDQH[SHFWHGWKH&RPSDQ\PD\EHUHTXLUHGWRLQFUHDVHFRQWULEXWLRQVDERYHWKRVHVHWRXWLQWKH
existing schedule of contributions. Conversely, if the position is better than expected contributions may be reduced.
7KH&RPSDQ\H[SHFWVWRSD\FRQWULEXWLRQVRI LQWKH\HDUWR0DUFK
7KHZHLJKWHGDYHUDJHGXUDWLRQRIWKHGH¿QHGEHQH¿WREOLJDWLRQLVDSSUR[LPDWHO\\HDUVRQWKH3ODQ¶V6FKHPH)XQGLQJEDVLV
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Financial instrument risk

7KH*URXS¶VDFWLYLWLHVH[SRVHLWWRDYDULHW\RI¿QDQFLDOULVNVIRUHLJQFXUUHQF\ULVNFUHGLWULVNOLTXLGLW\ULVNFDVKÀRZULVNDQG
LQWHUHVWUDWHULVN7KH*URXS¶VRYHUDOOULVNPDQDJHPHQWSURJUDPPHVIRFXVRQERWKFUHGLWULVNDQGWKHXQSUHGLFWDELOLW\RI¿QDQFLDO
PDUNHWVDQGVHHNVWRPLQLPLVHSRWHQWLDODGYHUVHHIIHFWVRQWKH*URXS¶V¿QDQFLDOSHUIRUPDQFH
The Group’s risk management is co-ordinated at its headquarters, in close co-operation with the Board of Directors, and focuses on
DFWLYHO\VHFXULQJWKH*URXS¶VDQGWKH&RPSDQ\¶VVKRUWWRPHGLXPWHUPFDVKÀRZVE\PLQLPLVLQJWKHH[SRVXUHWR¿QDQFLDOPDUNHWV
:KLOHWKH*URXSGRHVXVHGHULYDWLYHVLQRUGHUWRHFRQRPLFDOO\KHGJHLWVH[SRVXUHWRIRUHLJQFXUUHQF\ULVNDQGFDVKÀRZLQWHUHVW
rate risk (see below) it does not engage in the trading of derivatives for speculative purposes nor does it write options. The most
VLJQL¿FDQW¿QDQFLDOULVNVWRZKLFKWKH*URXSDQGWKH&RPSDQ\DUHH[SRVHGDUHGHVFULEHGEHORZ
7KH*URXSLVH[SRVHGWRPDUNHWULVNWKURXJKLWVXVHRI¿QDQFLDOLQVWUXPHQWVDQGVSHFL¿FDOO\WRFXUUHQF\ULVNLQWHUHVWUDWHULVN
and certain other price risks, which result from both its operating and investing activities.
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Foreign currency sensitivity
The Group operates in overseas markets and is subject to currency exposures of transactions undertaken during the period.
Management’s overarching objective is to minimise the extent of the Group’s exposure to currency risk. In respect of transactional
foreign currency risk the Group maintains a policy that all exposures on material committed transactions should be economically
KHGJHGDVIDUDVSRVVLEOH7KH*URXSSUHSDUHVUROOLQJPRQWKFXUUHQF\FDVKÀRZIRUHFDVWVWRHQDEOHFXUUHQF\H[SRVXUHVWREH
LGHQWL¿HGDQGWKHQVXEVHTXHQWO\KHGJHG
The Group uses forward exchange contracts to hedge the impact on receipts and payments of the volatility in exchange rates of US
Dollar and Euro to Pound Sterling. The notional principal amounts of the outstanding forward foreign exchange contracts at 31
0DUFKZHUH PLOOLRQ )< PLOOLRQ +HGJHDFFRXQWLQJLVQRWDSSOLHGLQUHVSHFWRIWKHVHKHGJHGWUDQVDFWLRQV
'HULYDWLYHFRQWUDFWVDUHPHDVXUHGDWIDLUYDOXHLQWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQZLWKPRYHPHQWVLQWKDWIDLUYDOXHEHLQJ
UHFRJQLVHGLQSUR¿WRUORVV
Currency exposures comprise the monetary assets and monetary liabilities of the Group that are not denominated in the functional
FXUUHQF\RIWKHRSHUDWLQJXQLWLQYROYHG7KHVLJQL¿FDQWFXUUHQF\ULVNDULVHVIURPFRQWUDFWVUDLVHGLQ86'ROODUV
7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQWKH86'ROODU3RXQG6WHUOLQJ
exchange rate of +/-10%. These changes are considered to be reasonably possible based on observation of recent volatility in the
currency markets. The calculations are based on a change in average US Dollar/Pound Sterling
H[FKDQJHUDWHIRUHDFKSHULRGDQGWKHIRUHLJQFXUUHQF\GHQRPLQDWHG¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUH
sensitive to changes in the US Dollar/Pound Sterling exchange rate. All other variables are held constant.
Change in exchange rate
+10%

-10%


 
 





,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHGRQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

7KHUHLVQRLPSDFWRQHTXLW\DULVLQJIURPIRUHLJQH[FKDQJHÀXFWXDWLRQVDVWKH*URXSGRHVQRWXVHKHGJHDFFRXQWLQJ([SRVXUHV
to foreign exchange rates vary during the year depending on the volume of overseas transactions. Nonetheless, the analysis above
is considered to be representative of the Group’s exposure to currency risk.
The Company does not have any currency exposures.
Interest rate sensitivity
7KH*URXS¶VERUURZLQJVLQFOXGHORDQVWKDWFDUU\YDULDEOHUDWHVRILQWHUHVWDQGWKXVH[SRVHWKH*URXSWRFDVKÀRZULVN7KH
Group’s policy is to minimise interest costs and changes in the market value of debt. Interest rate risk is regularly monitored
WRHQVXUHWKDWWKHPL[RIYDULDEOHDQG¿[HGUDWHERUURZLQJLVDSSURSULDWHIRUWKH*URXS7KH*URXSKDVFKRVHQWRPDLQWDLQWKH
PDMRULW\RILWVERUURZLQJVDVÀRDWLQJLQRUGHUWREHQH¿WIURPORZFXUUHQWLQWHUHVWUDWHV
7KH*URXSKDVWHUPERUURZLQJVRI PLOOLRQWKDWKDYHDQHIIHFWLYH¿[HGUDWHRILQWHUHVW7KHVHERUURZLQJVUHODWHWR¿QDQFH
OHDVHDJUHHPHQWV P DQGORDQQRWHV P 7KHUHPDLQLQJWHUPERUURZLQJVRI PLOOLRQKDYHDÀRDWLQJUDWHRILQWHUHVW
based on LIBOR.
7KH*URXS¶VSROLF\LVWRPLQLPLVHLQWHUHVWUDWHFDVKÀRZULVNH[SRVXUHVRQORQJWHUP¿QDQFLQJ7KHLQWHUHVWUDWHSUR¿OHRIWKH
¿QDQFLDODVVHWVDQGOLDELOLWLHVRIWKH*URXSDW0DUFKLVDVIROORZV

,QWHUHVWUDWHSUR¿OH

)L[HG


)ORDWLQJ


=HUR


7RWDO






























$PRXQWVGXHXQGHUORDQQRWHVDJUHHPHQWV

&DVK







 



















Receivables
7UDGHDQGRWKHUUHFHLYDEOHV
Payables
7UDGHDQGRWKHUSD\DEOHV
%DQNORDQV
$PRXQWVGXHXQGHUUHYROYLQJFUHGLWIDFLOLWLHV
$PRXQWVGXHXQGHU¿QDQFHOHDVHDJUHHPHQWV
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7KHIROORZLQJWDEOHLOOXVWUDWHVWKHVHQVLWLYLW\RISUR¿WDQGHTXLW\WRDUHDVRQDEO\SRVVLEOHFKDQJHLQLQWHUHVWUDWHVRI
These changes are considered to be reasonably possible based on observation of current market conditions. The calculations are
EDVHGRQDFKDQJHLQDYHUDJHPDUNHWLQWHUHVWUDWHIRUHDFKSHULRGDQGWKH¿QDQFLDOLQVWUXPHQWVKHOGDWHDFKUHSRUWLQJGDWHWKDWDUH
VHQVLWLYHWRFKDQJHVLQLQWHUHVWUDWHV LHQHWÀRDWLQJUDWHGHEW $OORWKHUYDULDEOHVDUHKHOGFRQVWDQW

,PSDFWRQSUR¿WLQDPRQWKSHULRGEDVHG
RQ¿QDQFLDOLQVWUXPHQWVKHOGDW
0DUFK
0DUFK

Change in interest rate
+0.5%


 
 

-0.5%




The Company has minimal exposure to interest rate risk. It has interest bearing liabilities that are matched with interest bearing
DVVHWV,WLVH[SRVHGWRLQWHUHVWUDWHULVNRQLWV¿QDQFLDODVVHWVEHLQJLWVFDVKDWEDQNEDODQFHV7KHLQWHUHVWUDWHUHFHLYDEOHRQ
these balances is less than 0.5%. The Company gave careful consideration to which organisation it should use for its banking
services and interest rates available was one aspect of the decision. The Directors currently believe that interest rate risk is at an
acceptable level.
Credit risk analysis
7KH*URXSFRQWLQXRXVO\PRQLWRUVGHIDXOWVRIFXVWRPHUVDQGRWKHUFRXQWHUSDUWLHVLGHQWL¿HGHLWKHULQGLYLGXDOO\RUE\JURXSDQG
incorporates this information into credit risk controls. Where available at reasonable cost, external credit ratings and/or reports
on customers and other counterparties are obtained and used. The Group’s policy is to deal only with creditworthy counterparties.
7KH*URXS¶VPRVWVLJQL¿FDQWH[SRVXUHWRFUHGLWULVNLVLQUHVSHFWRIWKHSRVVLELOLW\RIDQ\LQGLYLGXDOFXVWRPHUEHLQJXQDEOHWR
settle their debts as they fall due or as a result of changes in the political landscape that impact the Group’s ability to collect debts
from an individual jurisdiction. The credit risk associated with customers and jurisdictions is considered as part
of the tender review process and is addressed initially via contract payment terms and, where appropriate, payment security. In
certain circumstances it may lead to a decision by the Group to cease trading with individual customers or customers from certain
jurisdictions.
7KH*URXS¶VPD[LPXPH[SRVXUHWRFUHGLWULVNLVOLPLWHGWRWKHFDUU\LQJDPRXQWRI¿QDQFLDODVVHWVUHFRJQLVHGDWWKHUHSRUWLQJ
date, as summarised below:

&ODVVHVRI¿QDQFLDODVVHWV±FDUU\LQJDPRXQWV
7UDGHDQGRWKHUUHFHLYDEOHV
&DVKDQGFDVKHTXLYDOHQWV

At
0DUFK
£000

At
0DUFK
£000








7KH*URXS¶VPDQDJHPHQWFRQVLGHUVWKDWDOOWKHDERYH¿QDQFLDODVVHWVWKDWDUHQRWLPSDLUHGRUSDVWGXHIRUHDFKRIWKHUHSRUWLQJ
GDWHV XQGHU UHYLHZ DUH RI JRRG FUHGLW TXDOLW\ 1RQH RI WKH *URXS¶V ¿QDQFLDO DVVHWV DUH VHFXUHG E\ FROODWHUDO RU RWKHU FUHGLW
enhancements.
Some of the unimpaired trade receivables are past due as at the reporting date. Financial assets past due but not impaired can be
shown as follows:
At
0DUFK
£000

At
0DUFK
£000

Not more than 3 months
0RUHWKDQPRQWKVEXWOHVVWKDQPRQWKV
0RUHWKDQEXWOHVVWKDQPRQWKV




22











,QUHVSHFWRIWUDGHDQGRWKHUUHFHLYDEOHVWKH*URXSLVQRWH[SRVHGWRDQ\VLJQL¿FDQWFUHGLWULVNH[SRVXUHWRDQ\VLQJOHFRXQWHUSDUW\
or any group of counterparties having similar characteristics. Trade receivables consist of a large number of customers in various
industries and geographical areas. Based on historical information about customer default rates management consider the credit
quality of trade receivables that are not past due or impaired to be good.
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The credit risk for cash and cash equivalents is considered to be negligible since the counterparties are reputable banks with high
quality external credit ratings.
The Company’s credit risk arises principally from the Company’s cash balances and the balances due to it from other Group
XQGHUWDNLQJV$QDOORZDQFHIRULPSDLUPHQWLVPDGHZKHUHWKHUHLVDQLGHQWL¿HGORVVHYHQWZKLFKEDVHGRQSUHYLRXVH[SHULHQFH
LVHYLGHQFHRIDUHGXFWLRQLQWKHUHFRYHUDELOLW\RIWKHFDVKÀRZV7KHFRQFHQWUDWLRQRIWKH&RPSDQ\¶VFUHGLWULVNLVFRQVLGHUHG
by counterparty, geography and currency. During the year ended and as at 31 March 2015 the Company held minimal cash
balances. In addition, as at 31 March 2015 the Company had provided long-term intercompany funding to its subsidiaries of
PLOOLRQ )< PLOOLRQ WKH&RPSDQ\¶VPDQDJHPHQWFRQVLGHUWKDWWKHVH¿QDQFLDODVVHWVWKDWDUHQRWLPSDLUHGDUH
of good credit quality.
Liquidity risk analysis
The Group, together with the Company, manages its liquidity needs by carefully monitoring scheduled debt servicing payments
IRUORQJWHUPOLDELOLWLHVDVZHOODVIRUHFDVWFDVKLQÀRZVDQGRXWÀRZVGXHLQGD\WRGD\EXVLQHVV/LTXLGLW\QHHGVDUHPRQLWRUHG
LQYDULRXVWLPHEDQGVRQDGD\WRGD\DQGZHHNWRZHHNEDVLVDVZHOODVRQWKHEDVLVRIDUROOLQJGD\IRUHFDVWDQGDUROOLQJ
ZHHNSURMHFWLRQ/RQJWHUPOLTXLGLW\QHHGVIRUDGD\ORRNRXWSHULRGDUHLGHQWL¿HGTXDUWHUO\1HWFDVKUHTXLUHPHQWVDUH
compared to available borrowing facilities in order to determine headroom or any shortfalls.
7KH*URXSDQGWKH&RPSDQ\PDLQWDLQFDVKDQGKHDGURRPWRPHHWWKHLUOLTXLGLW\UHTXLUHPHQWVIRUGD\SHULRGVDWDPLQLPXP
Funding for long-term liquidity needs is additionally secured by an adequate amount of credit facilities and the ability to sell
long-term investment in subsidiaries.
As at 31 March 2015, the liabilities that have contractual maturities (including interest payments where applicable) are
summarised below:
Current
(<1 year)
£000

Non-current
(> 1 year)
£000

31 March 2015
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
/RDQQRWHV
Owed to Group undertakings






 
-







-

0DUFK
7UDGHSD\DEOHV
$FFUXDOVDQGRWKHUSD\DEOHV
6KRUWWHUPEDQNERUURZLQJV
)LQDQFHOHDVHOLDELOLWLHV
%DQNORDQV
Owed to Group undertakings







-






-

7KHDERYHDPRXQWVUHÀHFWWKHFRQWUDFWXDOXQGLVFRXQWHGFDVKÀRZVZKLFKPD\GLIIHUWRWKHFDUU\LQJYDOXHVRIWKHOLDELOLWLHVDW
the reporting date. Where the counterparty has a choice of when an amount is paid the liability has been included on the earliest
date on which payment can be required. The Directors are of the view that the fair value of borrowings approximate to their
carrying value.
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Capital management objectives

The Group’s capital management objectives are:
• to ensure the Group’s ability to continue as a going concern; and
• to provide an adequate return to shareholders
by pricing products and services commensurately with the level of risk. The Group funds itself through equity and debt, which
LVGH¿QHGDVEDQNERUURZLQJVORDQQRWHVDQG¿QDQFHOHDVHV
7KH*URXS¶VFDSLWDOLVUHSUHVHQWHGE\WKHFDUU\LQJDPRXQWRIHTXLW\DVSUHVHQWHGRQWKHIDFHRIWKHVWDWHPHQWRI¿QDQFLDOSRVLWLRQ
7KH*URXS¶VJRDOLQFDSLWDOPDQDJHPHQWLVWRPDLQWDLQDEDODQFHRIFDSLWDOWRRYHUDOO¿QDQFLQJLQWKHUDQJHWR$W
0DUFKFDSLWDOUHSUHVHQWHGRIRYHUDOO¿QDQFLQJ )< 7KH%RDUGZLOOFRQWLQXHWRPRQLWRUGHYHORSPHQWV
LQWKH*URXS¶VFDSLWDORYHU)<7KHFDSLWDODQGRYHUDOO¿QDQFLQJIRUWKHUHSRUWLQJSHULRGVXQGHUUHYLHZLVVXPPDULVHGDV
follows:
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At
0DUFK
£000

At
0DUFK
£000

7RWDOHTXLW\





7RWDOHTXLW\
1HWERUURZLQJV







2YHUDOO¿QDQFLQJ







30 Financial assets and liabilities
 &DWHJRULHVRI¿QDQFLDODVVHWVDQGOLDELOLWLHV
7KHFDUU\LQJDPRXQWVSUHVHQWHGLQWKH¿QDQFLDOVWDWHPHQWVUHODWHWRWKHIROORZLQJFDWHJRULHVRIDVVHWVDQGOLDELOLWLHV
At
0DUFK
£000

At
0DUFK
£000









Financial liabilities
Current:
Financial liabilities measured at amortised cost:
7UDGHSD\DEOHV
%RUURZLQJV
- Derivatives
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-

Non-current
Financial liabilities measured at amortised cost:
%RUURZLQJV






Financial assets
Current:
Loans and receivables:
7UDGHDQGRWKHUUHFHLYDEOHV
&DVKDQGFDVKHTXLYDOHQWV
$VVHWVFDUULHGDWIDLUYDOXHWKURXJK3UR¿WDQG/RVV

6HHQRWHIRUDGHVFULSWLRQRIWKHDFFRXQWLQJSROLFLHVIRUHDFKFDWHJRU\RI¿QDQFLDOLQVWUXPHQW7KHIDLUYDOXHVDUHSUHVHQWHG
LQWKHUHODWHGQRWHV$GHVFULSWLRQRIWKH*URXS¶VULVNPDQDJHPHQWREMHFWLYHVDQGSROLFLHVIRU¿QDQFLDOLQVWUXPHQWVLVJLYHQLQ
note 28.

 'HULYDWLYHV¿QDQFLDOLQVWUXPHQWV
The fair value of forward foreign currency contracts is calculated by reference to current market rates for contracts with similar
PDWXULW\SUR¿OHV
7KHGHULYDWLYH¿QDQFLDO OLDELOLWLHV DVVHWVFDQEHVXPPDULVHGDVIROORZV
At
0DUFK
£000

At
0DUFK
£000

)RUZDUGH[FKDQJHFRQWUDFWV

 



)DLUYDOXHRIGHULYDWLYH¿QDQFLDO OLDELOLWLHV DVVHWV

 





7KHIDLUYDOXHPHDVXUHPHQWVRIDOORIWKHDERYHGHULYDWLYH¿QDQFLDO OLDELOLWLHV DVVHWVIDOOLQWR/HYHORIWKHIDLUYDOXHKLHUDUFK\
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 )LQDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWV
7KH¿QDQFLDOUHVXOWVE\FDWHJRU\RI¿QDQFLDOLQVWUXPHQWVFDQEHVXPPDULVHGDVIROORZV
Year to
0DUFK
£000

Year to
0DUFK
£000

-

-

)LQDQFLDOOLDELOLWLHVPHDVXUHGDWDPRUWLVHGFRVW±LQWHUHVWSDLG
)DLUYDOXHPRYHPHQWVRQGHULYDWLYH¿QDQFLDOLQVWUXPHQWV

 
 






 





Loans and receivables – interest received

30.4 Borrowings
%RUURZLQJVFRPSULVHWKHIROORZLQJ¿QDQFLDOOLDELOLWLHV
Current
At
0DUFK
£000

At
0DUFK
£000

Non-current
At
0DUFK
£000

At
0DUFK
£000

Financial liabilities measured at amortised cost:
%DQNERUURZLQJVDQGORDQV
)LQDQFHOHDVHOLDELOLWLHV

























7KHEDQNORDQVDUHVHFXUHGE\¿[HGDQGÀRDWLQJFKDUJHVRYHUWKH*URXSDVVHWV7KHUDWHVRILQWHUHVWRQWKHORDQVDUHGHWDLOHGLQ
note 28. The above bank loans contain terms and conditions that are normal for the commercial banking market. A breakdown
of net debt is given in note 22.
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Related party transactions

7KH *URXS¶V UHODWHG SDUWLHV LQFOXGH LWV NH\ PDQDJHPHQW SRVWHPSOR\PHQW EHQH¿W SODQV IRU WKH *URXS¶V HPSOR\HHV DQG
subsidiaries.
Unless otherwise stated, none of the transactions incorporate special terms and conditions. Outstanding balances are usually
settled in cash.
Transactions with key management personnel
During the year the Group undertook transactions with key management personnel as set out below. Members of the Board of
Directors are considered to be key management personnel.
Remuneration with key management personnel are disclosed in note 8 and in the Remuneration Committee’s report.
'XULQJWKH\HDUWKH*URXSUHQWHGRI¿FHVSDFHZLWK&LW\DQG:HVWPLQVWHU&RUSRUDWH)LQDQFH//3D¿UPRIZKLFK-RKQ0D\LV
DSDUWQHU&LW\ :HVWPLQVWHU&RUSRUDWH)LQDQFH//3ZHUHSDLG  )<  GXULQJWKHSHULRGIRUWKHSURYLVLRQ
RIRI¿FHDQGDGPLQLVWUDWLRQVHUYLFHVWRWKH&RPSDQ\DQG QLO )<  IRUWKHSURYLVLRQRIOHJDOVHUYLFHVWR+D\ZDUG
Tyler Limited in respect of commercial contracts. These fees were charged on normal commercial terms.
'XULQJ WKH \HDU ERWK 1LFKRODV )ODQDJDQ DQG (ZDQ /OR\G%DNHU VXEVFULEHG WR WKH +D\ZDUG 7\OHU *URXS 3/&  PLOOLRQ
VHFXUHGORDQQRWHSURJUDPPH/RDQQRWHVLVVXHGLQWKHSURJUDPPHEHDUDFRXSRQDQGZLOOEHUHSDLGE\WKH*URXSDWWKH
HQGRILWVWKUHH\HDUWHUP,QWKHSHULRG1LFKRODV)ODQDJDQVXEVFULEHG DQGUHFHLYHGLQWHUHVWRI (ZDQ/OR\G%DNHU
VXEVFULEHG WKURXJKKLVKROGLQJLQ3ODWIRUP6HFXULWLHV1RPLQHHV/LPLWHGDQGUHFHLYHGLQWHUHVWRI %RWKORDQQRWH
subscriptions were made on an arm’s length basis.
7UDQVDFWLRQVZLWKSRVWHPSOR\PHQWEHQH¿WSODQV
7KHGH¿QHGEHQH¿WSODQUHIHUUHGWRLQQRWHLVDUHODWHGSDUW\WRWKH*URXS
7KH*URXS¶VWUDQVDFWLRQVZLWKWKHSHQVLRQVFKHPHLQFOXGHFRQWULEXWLRQVSDLGWRWKHSODQZKLFKDUHGLVFORVHGLQQRWH7KH
Group has not entered into other transactions with the pension scheme, neither has it any outstanding balances at the reporting
dates under review.
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Commitments
At
0DUFK
£000

At
0DUFK
£000

&RQWUDFWHGIRUEXWQRWSURYLGHGIRU
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Equity

Share capital
7KHVKDUHFDSLWDORI+D\ZDUG7\OHU*URXS3/&FRQVLVWVRIIXOO\SDLGRUGLQDU\VKDUHVZLWKDSDUYDOXHRISHQFHSHUVKDUH
Shares authorised and issued are summarised below.

Authorised share capital:
80,000,000 ordinary shares of 1p


No.
Issued share capital:
Allotted, called up and fully paid
$WVWDUWDQGHQGRI\HDU

 $W0DUFK
£000





At
0DUFK
£000

At
0DUFK
£000

800

800

800

800

No.

 $W0DUFK
£000





7KHWRWDOQXPEHURIRZQVKDUHVKHOGE\WKH&RPSDQ\DW0DUFKZHUHVKDUHV )< 
Share premium
Share premium consists of proceeds received in addition to the nominal value of the shares issued, net of transaction costs.
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Non-cash adjustments and changes in working capital

7KHIROORZLQJQRQFDVKÀRZDGMXVWPHQWVDQGDGMXVWPHQWVIRUFKDQJHVLQZRUNLQJFDSLWDOKDYHEHHQPDGHWRSUR¿WEHIRUHWD[WR
DUULYHDWRSHUDWLQJFDVKÀRZ
Year to
0DUFK
£000

Year to
0DUFK
£000







-



-





Net changes in working capital:
0RYHPHQWLQLQYHQWRULHV
0RYHPHQWLQWUDGHDQGRWKHUUHFHLYDEOHV
0RYHPHQWLQWUDGHDQGRWKHUSD\DEOHV
Movement in provisions


 
 
(185)




(112)



 




Non-cash adjustments:
$PRUWLVDWLRQRILQWDQJLEOHV
Depreciation of property, plant and equipment
)LQDQFHFRVWV
,QWHUHVWLQFRPH
7RWDODGMXVWPHQWV
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PART 6
FINANCIAL INFORMATION ON THE EXISTING GROUP
7KH([LVWLQJ*URXSKDVSXEOLVKHGLWVDQQXDOUHSRUWDQGDFFRXQWVIRUWKH\HDUVHQGHG0D\DQG WRJHWKHUWKH
³$FFRXQWV´ DQGLWVXQDXGLWHGLQWHULPUHSRUWIRUWKHVL[PRQWKVHQGHG1RYHPEHU WKH³,QWHULP$FFRXQWV¶ 3XUVXDQWWR
5XOHRIWKH$,05XOHVIRU&RPSDQLHVWKH$FFRXQWVDQGWKH,QWHULP$FFRXQWVDUHDYDLODEOHWRYLHZDQGGRZQORDGIURPWKH
Company’s website at www.avingtrans.plc.uk and therefore have not been reproduced in this Admission Document.
The Accounts were prepared under International Financial Reporting Standards, as adopted by the European Union (“IFRS”) and
LQFOXGHRQWKHSDJHVVSHFL¿HGEHORZWKHIROORZLQJLQIRUPDWLRQ
For the year ended 31 May
,QGHSHQGHQWDXGLWRUV¶UHSRUW
&RQVROLGDWHGVWDWHPHQWRIFRPSUHKHQVLYHLQFRPH
&RQVROLGDWHGVWDWHPHQWRI¿QDQFLDOSRVLWRQ
&RQVROLGDWHGVWDWHPHQWRIFDVKÀRZV
&RQVROLGDWHGVWDWHPHQWRIFKDQJHVLQHTXLW\
$FFRXQWLQJSROLFLHV
1RWHVWRWKH¿QDQFLDOVWDWHPHQWV

2014








2015








2016








'DYLG :KLWH RI *UDQW 7KRUQWRQ 8. //3 LV D 6HQLRU 6WDWXWRU\ $XGLWRU DQG KDV LVVXHG XQTXDOL¿HG DXGLW RSLQLRQV RQ WKH
FRQVROLGDWHG¿QDQFLDOVWDWHPHQWVRI$YLQJWUDQVSOFDQGLWVVXEVLGLDULHVLQFOXGHGLQWKH$FFRXQWVIRUHDFKRIWKH¿QDQFLDO\HDUV
HQGHG0D\DQG
'DYLG 0XQWRQ RI *UDQW 7KRUQWRQ 8. //3 LV D 6HQLRU 6WDWXWRU\$XGLWRU DQG KDV LVVXHG XQTXDOL¿HG DXGLW RSLQLRQV RQ WKH
FRQVROLGDWHG¿QDQFLDOVWDWHPHQWVRI$YLQJWUDQVSOFDQGLWVVXEVLGLDULHVLQFOXGHGLQWKH$FFRXQWVIRUWKH¿QDQFLDO\HDUHQGHG
0D\
The Interim Accounts were prepared under International Financial Reporting Standards, as adopted by the European Union
³,)56´ DQGLQFOXGHRQWKHSDJHVVSHFL¿HGEHORZWKHIROORZLQJLQIRUPDWLRQ
For the period ended 30 November 2016
Consolidated statement of comprehensive income
&RQVROLGDWHGVWDWHPHQWRI¿QDQFLDOSRVLWLRQ
&RQVROLGDWHGVWDWHPHQWRIFDVKÀRZV
Consolidated statement of changes in equity
1RWHVWRWKH¿QDQFLDOLQIRUPDWLRQ

8


12
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PART 7
UNAUDITED PRO FORMA STATEMENT OF THE FINANCIAL POSITION OF THE
ENLARGED GROUP
D  3URIRUPD¿QDQFLDOLQIRUPDWLRQ
7KHXQDXGLWHGSURIRUPDVWDWHPHQWRI¿QDQFLDOSRVLWLRQRIWKH(QODUJHG*URXSLVEDVHGRQWKHXQDXGLWHGFRQVROLGDWHGQHWDVVHWV
RIWKH&RPSDQ\DVDW1RYHPEHUDQGWKHDXGLWHGFRQVROLGDWHGQHWDVVHWVRI+7*DVDW0DUFKDQGKDVEHHQ
prepared on the basis of the notes accompanying it to illustrate the effect of the Acquisition on the consolidated net assets of the
&RPSDQ\DVLILWKDGEHHQFRPSOHWHGRQ1RYHPEHU
7KHSURIRUPD¿QDQFLDOLQIRUPDWLRQZKLFKKDVEHHQSURGXFHGIRULOOXVWUDWLYHSXUSRVHVRQO\E\LWVQDWXUHDGGUHVVHVDK\SRWKHWLFDO
VLWXDWLRQDQGWKHUHIRUHGRHVQRWUHSUHVHQWWKH(QODUJHG*URXS¶VDFWXDO¿QDQFLDOSRVLWLRQRUUHVXOWV
7KHSURIRUPD¿QDQFLDOLQIRUPDWLRQLVEDVHGRQWKHXQDXGLWHGFRQVROLGDWHGQHWDVVHWVRIWKH&RPSDQ\DVDW1RYHPEHU
VHWRXWLQWKHLQWHULPUHVXOWVRIWKH&RPSDQ\IRUWKHVL[PRQWKSHULRGHQGHG1RYHPEHUDQGKDVEHHQSUHSDUHGLQD
manner consistent with the accounting policies adopted by the Company in preparing such results and on the basis set out in the
notes overleaf.
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E  3URIRUPDVWDWHPHQWRI¿QDQFLDOSRVLWRQ





Non-current assets
,QWDQJLEOHDVVHWV
3URSHUW\SODQWDQGHTXLSPHQW
3HQVLRQDQGRWKHUHPSOR\HHREOLJDWLRQV
'HIHUUHGWD[

$YLQJWUDQVSOF
As at
30 November

8QDXGLWHG
£’000

+D\ZDUG7\OHU
Group plc
As at
31 March

$XGLWHG
£’000

$GMXVWPHQWV
1RWH 
£’000

$GMXVWPHQWV
1RWH 
£’000

3URIRUPD
£’000




















































Current assets
,QYHQWRULHV
7UDGHDQGRWKHUUHFHLYDEOHVDPRXQWV
falling due within one year
7UDGHDQGRWKHUUHFHLYDEOHVDPRXQWV
falling due after one year
&XUUHQWWD[DVVHW
&DVKDQGFDVKHTXLYDOHQWV


















 


 










 

 



Total assets







 



Current liabilities
7UDGHDQGRWKHUSD\DEOHV
2EOLJDWLRQVXQGHU¿QDQFHOHDVHV
%RUURZLQJV
3URYLVLRQV
2WKHUOLDELOLWLHV
Derivatives
&XUUHQWWD[OLDELOLWLHV

 
 
 


 

 

 
 
 
(302)
 




















(302)


 

 







 
 

(128)

 

 
-




-




-

 

 







Total liabilities

 

 







Net assets
Equity
6KDUHFDSLWDO
6KDUHSUHPLXPDFFRXQW
&DSLWDOUHGHPSWLRQUHVHUYH
0HUJHUUHVHUYH
5HYHUVHDFTXLVLWLRQUHVHUYH
Share based payment reserve
Translation reserve
Other reserve
Investment in own shares
Other equity
5HWDLQHGHDUQLQJV
















3
180
(1,000)






 
131
1,022
18
 


 

 

(131)
(1,022)
(18)














3
180
(1,000)












Total current liabilities
Non-current liabilities
%RUURZLQJV
2EOLJDWLRQVXQGHU¿QDQFHOHDVHV
'HIHUUHGLQFRPH
Deferred tax
7RWDOQRQFXUUHQWOLDELOLWLHV

Total equity attributable to equity
owners of the parent




(128)
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7KHSURIRUPD¿QDQFLDOLQIRUPDWLRQKDVEHHQSUHSDUHGIRULOOXVWUDWLYHSXUSRVHVRQO\DQGEHFDXVHRILWVQDWXUHLWDGGUHVVHVD
K\SRWKHWLFDOVLWXDWLRQDQGWKHUHIRUHGRHVQRWUHSUHVHQWWKH(QODUJHG*URXS¶VDFWXDO¿QDQFLDOSRVLWLRQRUUHVXOWV

F  1RWHVWRWKHSURIRUPDVWDWHPHQWRI¿QDQFLDOSRVLWRQ
1. Avingtrans plc’s results are extracted, without adjustment, from the Unaudited Interim Financial Information for the six
PRQWKVHQGHG1RYHPEHUUHIHUUHGWRLQ3DUWRIWKH$GPLVVLRQ'RFXPHQW
 +D\ZDUG7\OHU*URXSSOF¶VUHVXOWVDUHH[WUDFWHGZLWKRXWDGMXVWPHQWIURPWKH$XGLWHG)LQDQFLDO,QIRUPDWLRQLQFOXGHGLQ
Part 5 of the Admission Document
 $GMXVWPHQWVUHODWLQJWRWKHDFTXLVLWLRQRI+D\ZDUG7\OHU*URXSSOFDQGDVVRFLDWHGWUDQVDFWLRQFRVWV)RUWKHSXUSRVHVRIWKLV
SURIRUPD¿QDQFLDOLQIRUPDWLRQWKHH[FHVVRIWKHFRQVLGHUDWLRQRYHUWKHIDLUYDOXHRIWKHQHWDVVHWVRI+D\ZDUG7\OHU*URXS
SOFKDVEHHQFDOFXODWHGXVLQJWKH+D\ZDUG7\OHU*URXSSOFEDODQFHVKHHWDVDW0DUFK7KHYDOXHRIWKH$YLQJWUDQV
SOFVKDUHVUHÀHFWVWKH&RPSDQ\¶VFORVLQJSULFHRQ-XO\EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRWKHGDWH
RIWKLV$GPLVVLRQ'RFXPHQW S DQGDVVXPHVWKHLVVXHRI1HZ2UGLQDU\6KDUHV
 $GMXVWPHQWVUHODWLQJWRWKHUHSD\PHQWRIH[LVWLQJEDQNIDFLOLWLHVDQGORDQQRWHVLQ+D\ZDUG7\OHU*URXSSOF
5. No adjustment has been made to take account of trading results since the dates presented
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PART 8
ADDITIONAL INFORMATION
1.

Responsibility statement

The Company, the Directors and the Proposed Director accept responsibility for the information contained in this Admission
Document, including individual and collective responsibility, for the Company’s compliance with the AIM Rules. To the best of
the knowledge and belief of the Company and the Directors (who have taken all reasonable care to ensure that such is the case)
the information contained in this Admission Document is in accordance with the facts and makes no omission likely to affect the
import of such information.

2.

Incorporation and status of the Company



7KH&RPSDQ\ZDVLQFRUSRUDWHGLQ(QJODQGDQG:DOHVRQ'HFHPEHUXQGHUWKHQDPHRI$YLQJWUDQV/LPLWHGZLWK
UHJLVWHUHGQXPEHUDVDSULYDWHFRPSDQ\ZLWKOLPLWHGOLDELOLW\XQGHUWKH$FW



7KH&RPSDQ\ZDVUHUHJLVWHUHGDVDSXEOLFFRPSDQ\RQ$SULODQGFKDQJHGLWVQDPHWR)UDQN8VKHU+ROGLQJVSOF
7KH&RPSDQ\FKDQJHGLWVQDPHWR$YLQJWUDQVSOFRQ1RYHPEHU

2.3.

The liability of the members of the Company is limited.



7KHSULQFLSDOOHJLVODWLRQXQGHUZKLFKWKH&RPSDQ\RSHUDWHVLVWKH&RPSDQLHV$FWDVDPHQGHGE\WKH&RPSDQLHV
$FW DVDPHQGHGFRQVROLGDWHGRUUHHQDFWHGIURPWLPHWRWLPH DQGWKHUHJXODWLRQVPDGHWKHUHXQGHU



7KHUHJLVWHUHGRI¿FHRIWKH&RPSDQ\LVDW&KDWWHULV%XVLQHVV3DUN+RQH\VRPH5RDG&KDWWHULV&DPEULGJHVKLUH3(
6$WHOHSKRQHQXPEHU7KH&RPSDQ\¶VZHEVLWHZKLFKGLVFORVHVWKHLQIRUPDWLRQUHTXLUHGE\5XOH
of the AIM Rules for Companies, is www.avingtrans.plc.uk.



7KH &RPSDQ\ 6HFUHWDU\ RI WKH &RPSDQ\ LV 6WHSKHQ .LQJ RI &KDWWHULV %XVLQHVV 3DUN +RQH\VRPH 5RDG &KDWWHULV
&DPEULGJHVKLUH3(6$WHOHSKRQHQXPEHU

3.

The Subsidiaries

3.1.

The Company acts as the holding company of the Existing Group.

3.2.

The Company has the following subsidiaries which are private limited companies:

Name

County of
Incorporation

Principal Activity

Percentage of issued share capital owned
by the Company

Crown UK Limited

England and Wales

Manufacturing

100%

Stainless Metalcraft
(Chatteris) Limited

England and Wales

Precision Engineering

100%

Metalcraft (Chengdu)
Limited

China

Precision Engineering

Indirect ownership (100% subsidiary of
Stainless Metalcraft (Chatteris) Limited)

Metalcraft (Sichuan) Limited

China

Precision Engineering

Indirect ownership (100% subsidiary of
Stainless Metalcraft (Chatteris) Limited)

Maloney Metalcraft Ltd

England and Wales

Precision Engineering

100%

Composite Products Limited
(formerly Sigma Composites
Limited)

England and Wales

Precision Engineering

100%

Space Cryomagnetics
Limited

England and Wales

Manufacturing

82%

6FLHQWL¿F0DJQHWLFV/LPLWHG

England and Wales

Precision Engineering

Indirect ownership (100% subsidiary of
Space Cryomagnetics Limited)

Assuming completion of the Acquisition, the Company will also have the following subsidiaries which are private limited
companies (unless otherwise stated):
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Name

County of
Incorporation

Principal Activity

Percentage of issued share capital owned
by the Company

+D\ZDUG7\OHU*URXSSOF

Isle of Man

Trading

100%

Southbank UK Limited

England and Wales

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Hayward Tyler Group plc)

Redglade Associates Limited

England and Wales

Property

Indirect ownership (100% subsidiary of
Southbank UK Limited)

Redglade Investments
Limited

England and Wales

Property

Indirect ownership (100% subsidiary of
Southbank UK Limited)

+D\ZDUG7\OHU*URXS
Limited

England and Wales

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Southbank UK Limited)

+D\ZDUG7\OHU/LPLWHG

England and Wales

Trading

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU8./WG

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

Varley Pumps Limited

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU6ROXWLRQV/WG England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU+ROGLQJV
Limited

England and Wales

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU+ROGLQJ,QF

USA

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Hayward Tyler Holdings Limited)

+D\ZDUG7\OHU,QF

USA

Trading

Indirect ownership (100% subsidiary of
Hayward Tyler Holdings Inc)

+D\ZDUG7\OHU3XPSV
(Kunshan) Co Limited

China

Trading

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU,QGLD37(
Limited

India

Trading

Indirect ownership (99.99% subsidiary of
Hayward Tyler Group Limited)

$SSOHWRQ +RZDUG/WG

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Limited)

+D\ZDUG7\OHU)OXLG
Dynamics Limited

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Limited)

+D\ZDUG7\OHU)OXLG
+DQGOLQJ/WG

England and Wales

Trading

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

+D\ZDUG7\OHU6HUYLFHV/WG

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

Group England and Wales

Acts as employee
EHQH¿WWUXVW

Indirect ownership (100% subsidiary of
Hayward Tyler Group plc)

+D\ZDUG 7\OHU 3HQVLRQ 3ODQ England and Wales
Trustees Limited

Manages pension
scheme

Indirect ownership (50% subsidiary
of Hayward Tyler Limited and 50%
subsidiary of Sumo Pumps Ltd)

Sumo Pumps Ltd

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Limited)

+D\ZDUG 7\OHU (QJLQHHUHG England and Wales
Products Limited

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

Capital Engineering Services England and Wales
Ltd

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Limited)

Specialist Energy
Trustee Limited
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Credit Montague Limited

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

Mullins Ltd

England and Wales

Dormant

Indirect ownership (100% subsidiary of
Hayward Tyler Group Limited)

Nviro Cleantech Limited

England and Wales

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Hayward Tyler Group plc)

Nviro Cleantech Inc

USA

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Nviro Cleantech Limited (England and
Wales))

Vertus Technologies US LLC USA

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Vertus Technologies Limited)

Vertus
Technologies USA
Industrial LLC

No longer trading

Indirect ownership (100% subsidiary of
Vertus Technologies US LLC)

Vertus Technologies Limited

Cayman Islands

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary
of Nviro Cleantech Limited (Cayman
Islands))

Nviro Cleantech Limited

Cayman Islands

+ROGLQJFRPSDQ\

Indirect ownership (100% subsidiary of
Nviro Cleantech Limited (England and
Wales))

Peter Brotherhood Limited

England and Wales

Trading

Indirect ownership (100% subsidiary of
Hayward Tyler Group plc)

4.

Share capital of the Company



$VDW-XO\ EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRWKHSXEOLFDWLRQRIWKLV$GPLVVLRQ'RFXPHQW WKH
&RPSDQ\¶VVKDUHFDSLWDOFRPSULVHG2UGLQDU\6KDUHV DOORIZKLFKZHUHIXOO\SDLGDQGQRQHRIZKLFKZHUH
held in treasury).



$KLVWRU\RIWKH&RPSDQ\¶VVKDUHFDSLWDOIRUWKHSHULRGIURP-XQHWR1RYHPEHUEHLQJWKHSHULRGFRYHUHG
E\WKHKLVWRULFDO¿QDQFLDOLQIRUPDWLRQRQWKH([LVWLQJ*URXSUHIHUUHGWR3DUWLVVHWRXWEHORZ

 'XULQJWKH\HDUHQGHG0D\WKH&RPSDQ\LVVXHG2UGLQDU\6KDUHVDQGERXJKWEDFNQLO2UGLQDU\6KDUHV
$VDW0D\WKHLVVXHGVKDUHFDSLWDORIWKH&RPSDQ\FRPSULVHG2UGLQDU\6KDUHVQRQHRIZKLFKZHUH
held in treasury.
 'XULQJWKH\HDUHQGHG0D\WKH&RPSDQ\LVVXHG2UGLQDU\6KDUHVDQGERXJKWEDFNQLO2UGLQDU\6KDUHV
$VDW0D\WKHLVVXHGVKDUHFDSLWDORIWKH&RPSDQ\FRPSULVHG2UGLQDU\6KDUHVQRQHRIZKLFKZHUH
held in treasury.
 'XULQJWKH\HDUHQGHG0D\WKH&RPSDQ\LVVXHG2UGLQDU\6KDUHVDQGERXJKWEDFNQLO2UGLQDU\6KDUHV
$VDW0D\WKHLVVXHGVKDUHFDSLWDORIWKH&RPSDQ\FRPSULVHG2UGLQDU\6KDUHVQRQHRIZKLFKZHUH
held in treasury.
 6LQFH0D\WR-XO\ EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRWKHSXEOLFDWLRQRIWKLV$GPLVVLRQ
'RFXPHQW WKH&RPSDQ\KDVLVVXHG2UGLQDU\6KDUHVDQGERXJKWEDFN2UGLQDU\6KDUHV


7KHIROORZLQJWDEOHVKRZVWKHLVVXHGDQGIXOO\SDLGVKDUHFDSLWDORIWKH&RPSDQ\LPPHGLDWHO\SULRUWR$GPLVVLRQ

Nominal Value (£)


Number of Ordinary
Shares of £0.05
each issued and
credited as fully paid


Amount Paid Up (£)




2UGLQDU\6KDUHV



$VVXPLQJFRPSOHWLRQRIWKH$FTXLVLWLRQWKHLVVXHGDQGIXOO\SDLGVKDUHFDSLWDORIWKH&RPSDQ\LPPHGLDWHO\IROORZLQJ
Admission is expected to be, assuming up to 11,535,000 New Ordinary Shares are issued (subject to the rounding of
fractional entitlements), as shown in the following table:
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Nominal Value (£)


5.

2UGLQDU\6KDUHV



Number of Ordinary
Shares of £0.05
each issued and
credited as fully paid


Amount Paid Up (£)


Memorandum and Articles Of Association
The following is a description of the rights attaching to the Ordinary Shares based on the Company’s articles of association
WKH³$UWLFOHV´ DQG(QJOLVKODZ7KLVGHVFULSWLRQGRHVQRWSXUSRUWWREHFRPSOHWHDQGLVTXDOL¿HGLQLWVHQWLUHW\E\WKH
full terms of the Articles.

5.1.

Voting
Subject to disenfranchisement in the event of non-payment of calls or other monies due and payable in respect of any
shares and, subject to any special terms as to voting upon which any share may be issued or may be held, and to any other
provisions of the Articles, on a show of hands every shareholder who is present in person and entitled to vote shall have
one vote and on a poll every shareholder who is present in person or by proxy and entitled to vote shall have one vote for
every share of which he is the holder.

5.2.

Dividends
The Company may by ordinary resolution declare dividends but no dividend shall exceed the amount recommended
by the Board. Except as otherwise provided by the rights attaching to shares, all dividends shall be declared and paid
according to the amounts paid up on the shares in respect of which the dividend in paid. Dividends shall be apportioned
and paid proportionally to the amounts paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid. If any share is issued on terms that it shall rank for dividend as from a particular date then it
shall rank for dividend from that date. Subject to the Statutes, the Board may declare and pay to the shareholders such
LQWHULPGLYLGHQGV LQFOXGLQJDGLYLGHQGSD\DEOHDWD¿[HGUDWH DVDSSHDUWRWKH%RDUGWREHMXVWL¿HGE\WKHSUR¿WVRIWKH
Company available for distribution. Any dividend unclaimed after a period of 12 years from the date it became due for
payment shall be forfeited and shall cease to remain owing by the Company.

5.3.

Transferability of Ordinary Shares

 $OOWUDQVIHUVRIVKDUHVZKLFKDUHLQFHUWL¿FDWHGIRUPPD\EHHIIHFWHGE\WUDQVIHULQZULWLQJLQDQ\XVXDORUFRPPRQIRUP
or in any other form as the Board may approve. The instrument of transfer must be signed by or on behalf of the transferor
and (except in the case of a share which is fully paid up) by or on behalf of the transferee but need not be under seal. All
WUDQVIHUVRIVKDUHVZKLFKDUHLQXQFHUWL¿FDWHGIRUPPD\EHHIIHFWHGE\PHDQVRIDUHOHYDQWV\VWHP DVGHWDLOHGLQWKH
Articles).
 7KH'LUHFWRUVPD\LQWKHFDVHRIVKDUHVLQFHUWL¿FDWHGIRUPLQWKHLUDEVROXWHGLVFUHWLRQUHIXVHWRUHJLVWHUDQ\WUDQVIHURI
shares (not being fully-paid shares) and they may also decline to register the transfer of a share upon which the Company
has a lien, provided that where any such share is admitted to AIM, any such refusal does not prevent dealings in partlypaid shares from taking place on an open and proper basis. In addition, the Directors may refuse to register a transfer of
shares (whether fully-paid or not) in favour of more than four persons jointly.
 7KH 'LUHFWRUV PD\ GHFOLQH WR UHFRJQLVH DQ\ LQVWUXPHQW RI WUDQVIHU UHODWLQJ WR VKDUHV LQ FHUWL¿FDWHG IRUP XQOHVV WKH
LQVWUXPHQWRIWUDQVIHULVGXO\VWDPSHGLVLQUHVSHFWRIRQO\RQHFODVVRIVKDUHDQGLVORGJHGDWWKHUHJLVWHUHGRI¿FHRI
WKH&RPSDQ\DFFRPSDQLHGE\WKHUHOHYDQWVKDUHFHUWL¿FDWH V DQGVXFKRWKHUHYLGHQFHDVWKH'LUHFWRUVPD\UHDVRQDEO\
require to prove the title of the transferor to make the transfer (or if the instrument of transfer is executed by some other
person on his behalf, the authority of that person to do so).


Variation of class rights
Where the share capital of the Company is divided into different classes of shares, the special rights attached to any class
may, subject to the provision of the Statutes, be varied or abrogated (i) in such manner (if any) as may be provided by
those rights or (ii) in the absence of provision, either with the written consent of the holders of three-fourths in nominal
value of the issued shares of the class or with the sanction of a special resolution passed at a separate meeting of the
holders of the shares of the class. At every such general meeting the necessary quorum shall be two or more persons
present in person or by proxy, holding or representing by proxy at least one third in nominal value of the capital paid up
on the issued shares of the class (but so that at an adjourned meeting any holder of shares of the class present in person or
by proxy shall be a quorum). The rights attached to any class of share are not, unless otherwise expressly provided by the
$UWLFOHVRULQWKHULJKWVDWWDFKLQJWRWKHVKDUHVRIWKDWFODVVGHHPHGWREHPRGL¿HGYDULHGRUDEURJDWHGE\WKHFUHDWLRQ
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or issue of further shares ranking equally with every other share of that class or subsequent to them or by the purchase or
redemption by the Company of any of its own shares.
5.5.

Changes in capital

5.5.1. Subject to the Statutes, the Company may issue redeemable shares. Subject to the provisions of the Statutes and to any
special rights previously conferred on the holders of any existing shares, any share in the Company may be issued with
or have attached to them such special rights, conditions or restrictions as the Company may by ordinary resolution direct
RUIDLOLQJVXFKGLUHFWLRQ EXWLQWKHFDVHRIXQFODVVL¿HGVKDUHVRQO\ DVWKH%RDUGPD\GHWHUPLQH7KH&RPSDQ\PD\E\
ordinary resolution consolidate and divide all or any of its share capital into shares of a larger amount and sub-divide its
shares, or any of them, into shares of a smaller amount (subject to the provisions of the Statutes).
5.5.2. Subject to the provisions of the Statutes and the rights attaching to existing shares, the Company may by special resolution
reduce its share capital, any capital redemption reserve fund or any share premium account in any manner. The Company
may also, subject to the requirements of the Statutes, purchase its own shares (including any redeemable shares).


Untraced Shareholders
Subject to the Statutes, the Company may sell any shares of a member (or the shares of a person who is entitled to such
shares by transmission) who is untraceable, if during a period of 12 years, at least three dividends in respect of the shares
in question have been paid and all warrants, orders and cheques in respect of the share sent in the manner authorised by
the Articles have been returned undelivered or remained uncashed and the Company has received no communication
from such member or person entitled by transmission. The net proceeds of sale shall belong to the Company but the
member or person who had been entitled to the shares shall become a creditor of the Company in respect of those
proceeds, and no interest shall be payable in respect of the proceeds.



Non-UK Shareholders
There are no limitations in the Articles on the rights of non-UK shareholders to hold, or exercise voting rights attaching
WR2UGLQDU\6KDUHV+RZHYHUQRVKDUHKROGHULVHQWLWOHGWRUHFHLYHQRWLFHVIURPWKH&RPSDQ\ ZKHWKHUHOHFWURQLFDOO\
or otherwise), including notices of general meetings, unless he has (at least fourteen days before the notice or other
document is given) given a postal address in the UK or an address for the service of notices by electronic communication
to the Company to which such notices may be sent.

5.8.

Annual general meetings
An annual general meeting shall be held each year, at such time and place as the Board may appoint. Not more than
¿IWHHQPRQWKVVKDOOHODSVHEHWZHHQWKHGDWHRIRQHDQQXDOPHHWLQJDQGWKHGDWHRIWKHQH[W$WOHDVWWZHQW\RQHFOHDU
days’ notice shall be given of every annual general meeting.



General meetings



7KH%RDUGPD\FRQYHQHDJHQHUDOPHHWLQJZKHQHYHULWWKLQNV¿W7KH%RDUGPXVWFRQYHQHDJHQHUDOPHHWLQJRQUHFHLSW
of a requisition in accordance with the Statutes or, in default, a general meeting may be convened by such requisitionists,
as provided by the Statutes. A general meeting of the Company shall be called by notice of at least such length as is
required in the circumstances by the Statutes and, in particular, a general meeting, other than an annual general meeting,
may be called by notice of not less than fourteen clear days’ notice.

5.10.

Return of capital
On a winding up, the liquidator may, with the authority of an extraordinary resolution and any sanction require by law,
divide among the shareholders in kind the whole or part of the assets of the Company and whether or not the assets
consist of property of one kind or different kinds and may for this purpose set such value as he deems fair on any class
or classes of property and may determine on the basis of that valuation and in accordance with the then existing rights of
shareholders how such division shall be carried out as between the holders or different classes of shares.

5.11.

Pre-emption rights

5.11.1. There are no rights of pre-emption under the Articles in respect of transfers of issued Ordinary Shares.
5.11.2. In certain circumstances, the Company’s shareholders may have statutory pre-emption rights under the Statutes in respect
of the allotment of new shares in the Company. These statutory pre-emption rights would require the Company to offer
new shares for allotment to existing shareholders on a pro rata basis before allotting them to other persons. In such
circumstances, the procedure for the exercise of such statutory pre-emption rights, by which such shares would be offered
to the Company’s shareholders, would be set out in the documentation.
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5.12.

Sanctions on Shareholders
A member loses his rights to vote in respect of his shares if and for so long as he or any other person appearing to be
interested in those shares fails to comply with a request by the Company under the Act requiring him to give particulars
RI DQ\ LQWHUHVW LQ WKRVH 2UGLQDU\ 6KDUHV ZLWKLQ  GD\V ,Q WKH FDVH RI VKDUHKROGLQJV UHSUHVHQWLQJ  SHU FHQW RU
more of the issued shares of the class concerned, the sanctions which may be applied by the Company include not only
disenfranchisement but also the withholding of the right to receive payment of dividends and other monies payable on,
and restrictions on transfers of, the shares concerned.

5.13.

Directors’ fees

5.13.1. The directors shall be entitled to remuneration for their services in such amount as the directors may determine, not
exceeding in aggregate £150,000 per annum (or such higher amount as the Company may by ordinary resolution
determine). In addition, any directors not holding full-time salaried employment in the Company or any subsidiary of the
&RPSDQ\PD\EHSDLGVXFKH[WUDUHPXQHUDWLRQDVWKHGLUHFWRUVPD\GHWHUPLQH$Q\GLUHFWRUZKRKROGVH[HFXWLYHRI¿FH
or who serves on any committee, or who otherwise performs services outside the ordinary duties of a director, may be
paid such remuneration or extra remuneration by way of salary, commission or otherwise as the directors may determine.
5.13.2. The directors may also be paid all such reasonable expenses as they may incur in attending and returning from meetings
of the Company or of the directors or any committee or otherwise in or about the business of the Company or the proper
exercise of their duties.
 'LUHFWRUV¶FRQÀLFWVRILQWHUHVW
 $GLUHFWRUPXVWGHFODUHWRWKHRWKHUGLUHFWRUVDQ\VLWXDWLRQLQZKLFKKHKDVRUFRXOGKDYHDGLUHFWRULQGLUHFWLQWHUHVW
WKDWFRQÀLFWVRUSRVVLEO\PLJKWFRQÀLFWZLWKWKHLQWHUHVWVRIWKH&RPSDQ\XQOHVVLWUHODWHVWRDFRQWUDFWWUDQVDFWLRQRU
arrangement with the Company or the matter has been authorised by the directors or the situation cannot reasonably be
UHJDUGHGDVOLNHO\WRJLYHULVHWRDFRQÀLFWRILQWHUHVW
 7KH%RDUGPD\ VXEMHFWWRVXFKWHUPVDQGFRQGLWLRQVLIDQ\DVWKH\PD\WKLQN¿WWRLPSRVHIURPWLPHWRWLPHDQG
subject always to their right to vary or terminate such authorisation) authorise any matter proposed to it in accordance
ZLWKWKH$UWLFOHVZKLFKZRXOGLIQRWDXWKRULVHGLQYROYHDEUHDFKRIGXW\E\DGLUHFWRUXQGHUVHFWLRQRIWKH$FW
including, without limitation, any matter which relates to a situation in which a director has, or can have, an interest
ZKLFKFRQÀLFWVRUSRVVLEO\PD\FRQÀLFWZLWKWKHLQWHUHVWVRIWKH&RPSDQ\SURYLGHGWKDWIRUWKLVSXUSRVHWKHGLUHFWRU
in question and any other interested director are not counted in the quorum at any board meeting at which such matter is
approved and it is agreed to without their voting or would have been agreed to if their votes had not been counted.
5.15.

Votes and directors’ interests

5.15.1. A director who is in any way, whether directly or indirectly, interested in a proposed or existing contract, transaction or
arrangement with the Company must declare the nature and extent of that interest to the other directors unless it cannot
UHDVRQDEO\EHUHJDUGHGDVOLNHO\WRJLYHULVHWRDFRQÀLFWRILQWHUHVW
5.15.2. A director shall not vote, and shall not be counted in a quorum, in respect of any contract, transaction, arrangement or
any other proposal in which he has an interest which (together with any interest of any person connected with him) is to
his knowledge a material interest (otherwise than by virtue of shares or debentures or other securities of or otherwise in
or through the Company), except that this prohibition shall not apply to:
5.15.3. the giving to him of any security, guarantee or indemnity in respect of money lent or obligations incurred by him or any
RWKHUSHUVRQDWWKHUHTXHVWRIRUIRUWKHEHQH¿WRIWKH&RPSDQ\RUDQ\RILWVVXEVLGLDULHV
 WKHJLYLQJWRDWKLUGSDUW\RIDQ\VHFXULW\JXDUDQWHHRULQGHPQLW\LQUHVSHFWRIDGHEWRUREOLJDWLRQRIWKH&RPSDQ\RUDQ\
of its subsidiaries for which he himself has assumed responsibility in whole or in part under a guarantee or indemnity or
by the giving of security;
5.15.5. a contract, arrangement, transaction or proposal concerning an offer of shares or debentures or other securities of or by
the Company or any of its Subsidiary Undertakings for subscription or purchase in which offer he is or may be entitled
to participate as a holder of securities or in the underwriting or sub-underwriting of which the director is to participate;
 D FRQWUDFW DUUDQJHPHQW WUDQVDFWLRQ RU SURSRVDO WR ZKLFK WKH &RPSDQ\ LV RU LV WR EH D SDUW\ FRQFHUQLQJ DQ\ RWKHU
FRPSDQ\LQZKLFKKHLVLQWHUHVWHGGLUHFWO\RULQGLUHFWO\DQGZKHWKHUDVDQRI¿FHURUVKDUHKROGHURURWKHUZLVH ³UHOHYDQW
FRPSDQ\´ LIKHLVQRWGLUHFWO\RULQGLUHFWO\WKHKROGHURIRUEHQH¿FLDOO\LQWHUHVWHGLQRQHSHUFHQWRUPRUHRIDFODVV
of equity share capital of the relevant company or of the voting rights available to members of the relevant company or
if he can cause one per cent. or more of those voting rights to be cast at his direction (and for the purposes of this Article,
VKDUHVKHOGE\DGLUHFWRUDVEDUHRUFXVWRGLDQWUXVWHHDQGLQZKLFKKHKDVQREHQH¿FLDOLQWHUHVWVKDUHVFRPSULVHGLQDWUXVW
and in which the director’s interest is in reversion or is in remainder, if and so long as another person is entitled to receive
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the income from the trust, and shares comprised in an authorised unit trust scheme in which the director is interested only
as a unit holder are disregarded);
 D FRQWUDFW DUUDQJHPHQW WUDQVDFWLRQ RU SURSRVDO FRQFHUQLQJ WKH DGRSWLRQ PRGL¿FDWLRQ RU RSHUDWLRQ RI D SHQVLRQ
VXSHUDQQXDWLRQ RU VLPLODU VFKHPH RU UHWLUHPHQW GHDWK RU GLVDELOLW\ EHQH¿WV VFKHPH RU SHUVRQ DQG SHQVLRQ SODQ RU
HPSOR\HHV¶VKDUHVFKHPHXQGHUZKLFKKHPD\EHQH¿WDQGZKLFKKDVEHHQDSSURYHGE\RULVVXEMHFWWRDQGFRQGLWLRQDO
RQDSSURYDOE\+05HYHQXH &XVWRPVIRUWD[DWLRQSXUSRVHVRUZKLFKGRHVQRWDFFRUGWRDQ\GLUHFWRUDVVXFKDQ\
SULYLOHJHRUEHQH¿WQRWDFFRUGHGWRWKHHPSOR\HHVWRZKRPWKHVFKHPHRUIXQGUHODWHV
 DFRQWUDFWDUUDQJHPHQWWUDQVDFWLRQRUSURSRVDOIRUWKHEHQH¿WRIHPSOR\HHVRIWKH&RPSDQ\RUDQ\RILWVVXEVLGLDU\
XQGHUWDNLQJVXQGHUZKLFKWKHGLUHFWRUEHQH¿WVLQDVLPLODUPDQQHUWRWKHHPSOR\HHVDQGZKLFKGRHVQRWDFFRUGWRDQ\
GLUHFWRUDVVXFKDQ\SULYLOHJHRUEHQH¿WQRWDFFRUGHGWRWKHHPSOR\HHVWRZKRPLWUHODWHVRU
 DFRQWUDFWDUUDQJHPHQWWUDQVDFWLRQRUSURSRVDOFRQFHUQLQJWKHPDLQWHQDQFHRUSXUFKDVHRIDQ\LQVXUDQFHSROLF\IRUWKH
EHQH¿WRIGLUHFWRUVRUIRUWKHEHQH¿WRISHUVRQVLQFOXGLQJGLUHFWRUV
 Retirement


$WHDFKDQQXDOJHQHUDOPHHWLQJRIWKH&RPSDQ\RQHWKLUGRIWKHGLUHFWRUVVKDOOUHWLUHIURPRI¿FHE\URWDWLRQRULIWKHLU
QXPEHULVQRWWKUHHRUDPXOWLSOHRIWKUHHWKHQWKHQXPEHUQHDUHVWWREHQRWH[FHHGLQJRQHWKLUGVKDOOUHWLUHIURPRI¿FH,I
the number of directors subject to retirement by rotation is fewer than three, one of such directors shall retire. A retiring
director shall be eligible for re-election.

 ([HFXWLYHRI¿FH


7KH%RDUGPD\IURPWLPHWRWLPHDSSRLQWRQHRUPRUHGLUHFWRUVWREHWKHKROGHURIDQ\H[HFXWLYHRI¿FHRQVXFKWHUPV
and for such period as the Board may determine.

5.18.

Borrowing powers
The Articles provide that the aggregate amount for the time being remaining undischarged of all moneys borrowed by
the Group and for the time being owing to persons outside the Group shall not at any time, without the previous sanction
of an ordinary resolution of the Company, exceed an amount equal to three times the adjusted capital and reserves
calculated in accordance with the Articles.

 Scrip dividends
Subject to the Statutes and the terms of the Articles, the Directors may, with the prior authority of an ordinary resolution
of the Company, allot to those holders of a particular class of shares who have elected to receive them, further shares
of that class of shares or ordinary shares, in either case paid up, instead of cash in respect of all or part of a dividend or
GLYLGHQGVVSHFL¿HGE\WKHUHVROXWLRQ

6.

Interests of the Directors



7KHLQWHUHVWVRIWKH'LUHFWRUVDQGWKH3URSRVHG'LUHFWRUDQGWKHLULPPHGLDWHIDPLOLHVDQGWKHSHUVRQVFRQQHFWHGZLWK
them (within the meaning of section 252 of the Act) in the issued share capital of the Company or the existence of
which could, with reasonable diligence, be ascertained by any director as at the date of this Admission Document and as
expected to be immediately following Admission are as follows:
At the date of this Admission Document
Name

Immediately following Admission

No. of
Ordinary
Shares

% of Issued
Share Capital

No. of Ordinary
Shares over
which Options
are granted

No. of
Ordinary
Shares

% of Issued
Share
CapitaO  

No. of Ordinary
Shares over
which Options
are granted

Roger
McDowell

(1)



-

(1)



-

Stephen
McQuillan

225,000(2)

1.2%



225,000(2)





Stephen King

(3)





(3)





20,000

0.1%

-

20,000

0.1%

-

Graham
Thornton
Leslie Thomas

-

-

-

-

-

-

Ewan LloydBaker

-

-

-



2.5%

-
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(1)

These shares are held by Roger McDowell’s pension scheme

(2)

This includes 218,231 shares held by Stephen McQuillan’s wife

(3)

These shares are held by Stephen King’s wife



$VVXPLQJXSWR1HZ2UGLQDU\6KDUHVDUHLVVXHGLQFRQQHFWLRQZLWKWKH$FTXLVLWLRQ



6DYHDVGLVFORVHGDERYHQRQHRIWKH'LUHFWRUVRUWKH3URSRVHG'LUHFWRU RUSHUVRQVFRQQHFWHGZLWKWKH'LUHFWRUVRUWKH
3URSRVHG'LUHFWRUZLWKLQWKHPHDQLQJRIVHFWLRQRIWKH$FW KDVDQ\LQWHUHVWZKHWKHUEHQH¿FLDORUQRQEHQH¿FLDOLQ
any share or loan capital of the Company.



7KHUHDUHQRRXWVWDQGLQJORDQVJUDQWHGRUJXDUDQWHHVSURYLGHGE\DQ\FRPSDQ\LQWKH([LVWLQJ*URXSWRRUIRUWKHEHQH¿W
of any of the Directors or the Proposed Director.



6DYH DV GLVFORVHG DERYH DQG VDYH DV RWKHUZLVH GLVFORVHG LQ WKLV$GPLVVLRQ 'RFXPHQW QRQH RI WKH 'LUHFWRUV RU WKH
Proposed Director has any interest, whether direct or indirect, in any transaction which is or was unusual in its nature or
FRQGLWLRQVRUVLJQL¿FDQWWRWKHEXVLQHVVRIWKH&RPSDQ\WDNHQDVDZKROHDQGZKLFKZDVHIIHFWHGE\WKH&RPSDQ\VLQFH
its incorporation and which remains in any respect outstanding or under-performed.



1RQHRIWKH'LUHFWRUVRUWKH3URSRVHG'LUHFWRURUDQ\SHUVRQFRQQHFWHGZLWKWKHP ZLWKLQWKHPHDQLQJRIVHFWLRQRI
WKH$FW LVLQWHUHVWHGLQDQ\UHODWHG¿QDQFLDOSURGXFWUHIHUHQFHGWRWKH2UGLQDU\6KDUHV EHLQJD¿QDQFLDOSURGXFWZKRVH
value is, in whole or in part, determined directly or indirectly by reference to the price of the Ordinary Shares including
DFRQWUDFWIRUGLIIHUHQFHRUD¿[HGRGGVEHW 

7.

Directors’ service agreements and letters of appointment



Executive Directors

 Stephen McQuillan
 3XUVXDQWWRWKHWHUPVRIWKHXSGDWHGVHUYLFHDJUHHPHQWGDWHG-XO\0U0F4XLOODQLVHPSOR\HGE\WKH&RPSDQ\
DV WKH &KLHI ([HFXWLYH 2I¿FHU 0U 0F4XLOODQ¶V UHPXQHUDWLRQ LV  SHU DQQXP SD\DEOH PRQWKO\ LQ DUUHDUV
0U0F4XLOODQ¶VQRUPDOZRUNLQJKRXUVDUHDPWRSP0RQGD\WR)ULGD\DQGVXFKDGGLWLRQDOKRXUVDVDUH
necessary for the proper performance of his duties. Mr McQuillan is entitled to 25 days annual leave per year and may
also be awarded a bonus of such amount, at such intervals as the Board may in its absolute discretion decide. The contract
may be terminated by either party giving 12 months’ prior notice, and on termination Mr McQuillan is subject to certain
UHVWULFWLYHSURYLVLRQVLQUHODWLRQWRFRQGXFWDQGFRQ¿GHQWLDOLW\
 Stephen King
 3XUVXDQWWRWKHWHUPVRIWKHVHUYLFHDJUHHPHQWGDWHG6HSWHPEHU0U.LQJLVHPSOR\HGE\WKH&RPSDQ\DVWKH
&KLHI)LQDQFLDO2I¿FHU0U.LQJ¶VUHPXQHUDWLRQLV SHUDQQXPSD\DEOHPRQWKO\LQDUUHDUV0U.LQJ¶VQRUPDO
ZRUNLQJKRXUVDUHDPWRSP0RQGD\WR)ULGD\DQGVXFKDGGLWLRQDOKRXUVDVDUHQHFHVVDU\IRUWKHSURSHU
performance of his duties. Mr King is entitled to 25 days annual leave per year and may also be awarded a bonus of such
amount, at such intervals as the Board may in its absolute discretion decide. The contract may be terminated by either
party giving 12 months’ prior notice, and on termination Mr King is subject to certain restrictive provisions in relation to
FRQGXFWDQGFRQ¿GHQWLDOLW\


Non-Executive Directors

 Roger McDowell
 3XUVXDQWWRWKHWHUPVRIWKHOHWWHURIDSSRLQWPHQWGDWHG0DUFK0U0F'RZHOOLVDSSRLQWHGWRWKH&RPSDQ\
DV1RQ([HFXWLYH&KDLUPDQ0U0F'RZHOO¶VUHPXQHUDWLRQLV SHUDQQXP SOXV9$7LIDSSURSULDWH SD\DEOH
monthly in arrears, and it is anticipated that Mr McDowell’s duties will require no more than 50 days a year of work for
the Company. In addition to attendance at board meetings, Mr McDowell will also serve on the audit, remuneration and
nomination committees. Mr McDowell’s appointment as non-executive chairman was for an initial period of one year,
becoming terminable by either party on giving twelve months’ prior notice thereafter (save in the event that Mr McDowell
EHFRPHVGLVTXDOL¿HGRUSURKLELWHGE\ODZIURPDFWLQJDVDGLUHFWRUZKHQKLVDSSRLQWPHQWZLOOWHUPLQDWHLPPHGLDWHO\
without notice) and subject to the retirement by rotation provisions in the Company’s Articles. If the Company is taken
over, Mr McDowell’s period of appointment will terminate when the bid becomes or is declared unconditional as to
acceptances and he must resign at this time if asked to do so by the Board. Mr McDowell must comply with the London
Stock Exchange’s Model Code on director’s dealings or such similar code as agreed from time to time by the Board. Mr
McDowell is permitted to pursue his other existing business interests, but shall not accept any appointment which might
FDXVHDFRQÀLFWZLWKKLVGXWLHVWRWKH&RPSDQ\0U0F'RZHOOPXVWGLVFORVHWKHIXOOH[WHQWRIDQ\DFWXDORUSRWHQWLDO
FRQÀLFWRILQWHUHVWDULVLQJIURPWKHVHWRWKH%RDUGDQGPXVWDOVRLQIRUPWKH%RDUGDVVRRQDVKHEHFRPHVDZDUHRIDQ\
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changes to these interests or any changes to any commitment outside his role in the Company. The Company has not
JUDQWHGDQ\EHQH¿WVRQWHUPLQDWLRQRIHPSOR\PHQWVDYHIRU0U0F'RZHOO¶VGLUHFWRU¶VIHHWRWKHH[WHQWXQSDLGRQD
pro-rata basis up to the date of termination. The appointment is governed by the laws of England and Wales.
 Leslie Thomas
 3XUVXDQWWRDOHWWHURIDSSRLQWPHQWGDWHG$XJXVW0U7KRPDVZDVDSSRLQWHGE\WKH&RPSDQ\DVD1RQ([HFXWLYH
'LUHFWRUIURP6HSWHPEHU0U7KRPDV¶UHPXQHUDWLRQLV SHUDQQXP SOXV9$7LIDSSURSULDWH SD\DEOH
monthly in arrears, and it is anticipated that Mr Thomas’ duties will require no more than 20 days a year of work for
the Company. In addition to attendance at board meetings, Mr Thomas also serves on the audit, remuneration and
nomination committees. Mr Thomas’ appointment as a non-executive director was for an initial period of one year,
becoming terminable by either party on giving three months’ prior notice thereafter (save in the case of a material breach
of contract, as set out in the letter of appointment, when he can be dismissed without notice) and subject to the retirement
by rotation provisions in the Company’s Articles. If the Company is taken over, Mr Thomas’ period of appointment will
terminate when the bid becomes or is declared unconditional as to acceptances and he must resign at this time if asked
to do so by the Board. Mr Thomas must comply with the London Stock Exchange’s Model Code on director’s dealings
or such similar code as agreed from time to time by the Board. Mr Thomas is permitted to pursue his other existing
EXVLQHVVEXWVKDOOQRWDFFHSWDQ\DSSRLQWPHQWZKLFKPLJKWFDXVHDFRQÀLFWZLWKKLVGXWLHVWRWKH&RPSDQ\0U7KRPDV
PXVWGLVFORVHWKHIXOOH[WHQWRIDQ\DFWXDORUSRWHQWLDOFRQÀLFWRILQWHUHVWDULVLQJIURPWKHVHWRWKH&KDLUPDQDQGPXVW
also inform the Board as soon as he becomes aware of any changes to these interests or any changes to any commitment
RXWVLGHKLVUROHLQWKH&RPSDQ\7KH&RPSDQ\KDVQRWJUDQWHGDQ\EHQH¿WVRQWHUPLQDWLRQRIHPSOR\PHQWVDYHIRU
Mr Thomas’ director’s fee, to the extent unpaid, on a pro-rata basis up to the date of termination. The appointment is
governed by the laws of England and Wales.
 Graham Thornton
 3XUVXDQWWRDOHWWHURIDSSRLQWPHQWGDWHG6HSWHPEHU'U7KRUQWRQZDVDSSRLQWHGE\WKH&RPSDQ\DVD1RQ
([HFXWLYH'LUHFWRU'U7KRUQWRQ¶VUHPXQHUDWLRQLV SHUDQQXP SOXV9$7LIDSSURSULDWH SD\DEOHPRQWKO\LQ
arrears, and it is anticipated that Dr Thornton’s duties will require no more than 20 days of work for the Company. In
addition to attendance at board meetings, Dr Thornton also serves on the audit, remuneration and nomination committees.
Dr Thornton’s appointment as a non-executive director was for an initial period of one year, becoming terminable by
HLWKHUSDUW\RQJLYLQJWKUHHPRQWKV¶SULRUQRWLFHWKHUHDIWHU VDYHLQWKHHYHQWWKDW'U7KRUQWRQEHFRPHVGLVTXDOL¿HGRU
prohibited by law from acting as a director, when his appointment will terminate immediately without notice) and subject
to the retirement by rotation provisions in the Company’s Articles. If the Company is taken over, Dr Thornton’s period
of appointment will terminate when the bid becomes or is declared unconditional as to acceptances and he must resign
at this time if asked to do so by the Board. Dr Thornton must comply with the London Stock Exchange’s Model Code on
director’s dealings or such similar code as agreed from time to time by the Board. Dr Thornton is permitted to pursue his
RWKHUH[LVWLQJEXVLQHVVLQWHUHVWVEXWVKDOOQRWDFFHSWDQ\DSSRLQWPHQWZKLFKPLJKWFDXVHDFRQÀLFWZLWKKLVGXWLHVWRWKH
&RPSDQ\'U7KRUQWRQPXVWGLVFORVHWKHIXOOH[WHQWRIDQ\DFWXDORUSRWHQWLDOFRQÀLFWRILQWHUHVWDULVLQJIURPWKHVHWRWKH
Chairman and must also inform the Board as soon as he becomes aware of any changes to these interests or any changes
WR DQ\ FRPPLWPHQW RXWVLGH KLV UROH LQ WKH &RPSDQ\ 7KH &RPSDQ\ KDV QRW JUDQWHG DQ\ EHQH¿WV RQ WHUPLQDWLRQ RI
employment, save for Dr Thornton’s director’s fee, to the extent unpaid, on a pro-rata basis up to the date of termination.
The appointment is governed by the laws of England and Wales.
 Ewan Lloyd-Baker
 2Q$GPLVVLRQ0U/OR\G%DNHUZLOOHQWHULQWRDOHWWHURIDSSRLQWPHQWZKHUHE\KHZLOOEHDSSRLQWHGE\WKH&RPSDQ\DV
Non-Executive Director. Mr Lloyd-Baker’s remuneration will be £30,800 per annum (plus VAT if appropriate), payable
monthly in arrears, and it is anticipated that Mr Lloyd-Baker’s duties will require no more than 20 days a year of work
for the Company. Mr Lloyd-Baker’s remuneration will be payable only from the date that he ceases to be an executive
GLUHFWRURI+7*,QDGGLWLRQWRDWWHQGDQFHDWERDUGPHHWLQJV0U/OR\G%DNHUZLOODOVRVHUYHRQWKHDXGLWUHPXQHUDWLRQ
and nomination committees. Mr Lloyd-Baker’s appointment as a non-executive director is for an initial period of one
year, becoming terminable by either party on giving three months’ prior notice thereafter (save in the case of a material
breach of contract, as set out in the letter of appointment, when he can be dismissed without notice) and subject to the
retirement by rotation provisions in the Company’s Articles. If the Company is taken over, Mr Lloyd-Baker’s period of
appointment will terminate when the bid becomes or is declared unconditional as to acceptances and he must resign at
this time if asked to do so by the Board. Mr Lloyd-Baker must comply with the London Stock Exchange’s Model Code
on directors’ dealings or such similar code as agreed from time to time by the Board. Mr Lloyd-Baker is permitted to
SXUVXH KLV RWKHU H[LVWLQJ EXVLQHVV LQWHUHVWV EXW VKDOO QRW DFFHSW DQ\ DSSRLQWPHQW ZKLFK PLJKW FDXVH D FRQÀLFW ZLWK
KLVGXWLHVWRWKH&RPSDQ\0U/OR\G%DNHUPXVWGLVFORVHWKHIXOOH[WHQWRIDQ\DFWXDORUSRWHQWLDOFRQÀLFWRILQWHUHVW
arising from these to the Chairman and must also inform the Board as soon as he becomes aware of any changes to these
LQWHUHVWVRUDQ\FKDQJHVWRDQ\FRPPLWPHQWRXWVLGHKLVUROHLQWKH&RPSDQ\7KH&RPSDQ\KDVQRWJUDQWHGDQ\EHQH¿WV
on termination of employment, save for Mr Lloyd-Baker’s director’s fee, to the extent unpaid, on a pro-rata basis up to
the date of termination. The appointment is governed by the laws of England and Wales.
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6DYHDVGLVFORVHGDERYHWKHUHDUHQRVHUYLFHFRQWUDFWVLQH[LVWHQFHRUSURSRVHGEHWZHHQDQ\'LUHFWRUDQGWKH&RPSDQ\
or any company in the Existing Group.



Change of control bonus

 +7*¶VUHPXQHUDWLRQFRPPLWWHHPHWRQ-DQXDU\DQGDSSURYHGLQWHUDOLDWKHLQWURGXFWLRQRIDFKDQJHRIFRQWURO
ERQXVPHFKDQLVPDVSDUWRIWKHERQXVDUUDQJHPHQWVEHLQJSXWLQSODFHIRUWKH+7*'LUHFWRUV WKH³&KDQJHRI&RQWURO
%RQXV´ 3XUVXDQWWRWKLVWKH+7*'LUHFWRUVZRXOGHDFKEHFRPHHQWLWOHGWRDERQXVRISHUFHQWRIKLVVDODU\RUIHH
DVDSSOLFDEOHXSRQDWDNHRYHURIIHULQUHVSHFWRI+7*EHFRPLQJXQFRQGLWLRQDO


2Q-XQHLQRUGHUWRIRUPDOLVHWKH&KDQJHRI&RQWURO%RQXVDUUDQJHPHQWVDSSURYHGRQ-DQXDU\+7*
HQWHUHGLQWRVLGHOHWWHUVZLWKHDFKRIWKH+7*'LUHFWRUVDQGFHUWDLQPHPEHUVRIWKHVHQLRUPDQDJHPHQWRIWKH+7*
*URXSFRQ¿UPLQJWKHLUHQWLWOHPHQWWRVXFKDFKDQJHRIFRQWUROERQXV7KHDJJUHJDWHDPRXQWSD\DEOHSXUVXDQWWRWKH
&KDQJHRI&RQWURO%RQXVLVH[SHFWHGWREH 

8.

Additional information on the Directors

8.1.

The names of all companies (excluding group companies) and partnerships of which the Directors have been a director
RUSDUWQHUDWDQ\WLPHLQWKH¿YH\HDUVSUHFHGLQJWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQWDQGLQGLFDWLQJZKHWKHUWKH\DUH
current or past are set out below:
Roger Steven McDowell (aged 62)





Current Directorships/Partnerships

Past Directorships/Partnerships

Avingtrans plc

Alkane Energy Limited

'76ROXWLRQVSOF

$XJHDQSOF

Disperse Limited

Corsair Techinvest Limited (dissolved)

Dovehoco 201 Limited

Fineguard Limited (dissolved)*

3UHPLHU7HFKQLFDO6HUYLFHV*URXSSOF

+DUULQJWRQ%URRNV/LPLWHG

Proteome Sciences plc

Ultimate Finance Group Limited



6HUYHOHF*URXSSOF

8OWLPDWH)LQDQFH+ROGLQJV/LPLWHG



6ZDOORZ¿HOGSOF
Tribal Group plc

Stephen McQuillan (aged 55)
Current Directorships/Partnerships

Past Directorships/Partnerships

Avingtrans plc

Sigma Components (Derby) Limited

Composite Products Limited

Sigma Precision Components Limited

EEF Limited
Maloney Metalcraft Ltd
Space Cryomagnetics Limited

Stephen Michael King (aged 50)
Current Directorships/Partnerships

Past Directorships/Partnerships

$YLQJWUDQVSOF

& +3UHFLVLRQ)LQLVKHUV/LPLWHG

&RPSRVLWH3URGXFWV/LPLWHG

+DUWVKLOO9HQWXUHV/LPLWHG

&URZQ8./LPLWHG

.XURGD-HQD7HF+ROGLQJV/WG

Stainless Metalcraft (Chatteris) Limited

Kuroda Jena Tec UK Limited

Maloney Metalcraft Limited

Sigma Components (Derby) Limited

Metalcraft (Chengdu) Limited

Sigma Components (Farnborough) Limited

Metalcraft (Sichuan) Limited

Sigma Precision Components Limited
Sigma Precision Components UK Limited
Sigma Precision Components (Chengdu) Limited
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Leslie James Thomas (aged 60)
Current Directorships/Partnerships

Past Directorships/Partnerships

$YLQJWUDQVSOF

,7+$&$'HOWD/LPLWHG GLVVROYHG 

+HULRW5HVRXUFHV/LPLWHG

,7+$&$1RUWK6HD/LPLWHG GLVVROYHG

,7+$&$$OSKD 1, /LPLWHG
,7+$&$&DXVHZD\/LPLWHG
,7+$&$'RUVHW/LPLWHG
,7+$&$(QHUJ\ 8. /LPLWHG
,7+$&$(QHUJ\+ROGLQJV 8. /LPLWHG
,7+$&$(SVLORQ/LPLWHG
,7+$&$([SORUDWLRQ/LPLWHG
,7+$&$*DPPD/LPLWHG
,7+$&$0LQHUDOV 1RUWK6HD /LPLWHG
,7+$&$3HWUROHXP/LPLWHG
,7+$&$3LSHOLQH/LPLWHG
,7+$&$63//LPLWHG
,7+$&$638./LPLWHG
The Scottish Oil Club
Dr Graham Kenneth Thornton (aged 69)
Current Directorships/Partnerships

Past Directorships/Partnerships

Avingtrans plc

Charingworth Management Company Limited

Czero Energy Solutions Limited

Czero Greengas Limited (dissolved)
Czero Limited

Ewan Wade Royston Lloyd-Baker (aged 45)
Current Directorships/Partnerships

Past Directorships/Partnerships

$SSOHWRQ +RZDUG/WG

/OR\G%DNHU&RQVXOWDQWV/WG GLVVROYHG

Capital Engineering Services Ltd

Specialist Energy Group Ltd (dissolved)*

Credit Montague Limited
&URZQ3DVVDJH+RXVH/LPLWHG
+D\ZDUG7\OHU(QJLQHHUHG3URGXFWV/LPLWHG
+D\ZDUG7\OHU)OXLG'\QDPLFV/WG
+D\ZDUG7\OHU)OXLG+DQGOLQJ/WG
+D\ZDUG7\OHU*URXSSOF ,VOHRI0DQ 
+D\ZDUG7\OHU*URXS/LPLWHG
+D\ZDUG7\OHU+ROGLQJV/LPLWHG
+D\ZDUG7\OHU/LPLWHG
+D\ZDUG7\OHU6HUYLFHV/WG
+D\ZDUG7\OHU6ROXWLRQV/WG
+D\ZDUG7\OHU8./WG
+7/LPLWHG
Lloyd-Baker & Associates LLP
Mullins Ltd
Peter Brotherhood Limited
Redglade Associates Limited
Redglade Investments Ltd
Sixty Knightsbridge Limited
Southbank UK Limited
Sumo Pumps Ltd
Varley Pumps Limited
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8.2.

None of the Directors has:

8.2.1. any unspent convictions in relation to indictable offences;
8.2.2. had any bankruptcy order made against him or entered into any voluntary arrangements;
8.2.3. save for those companies with an asterisk next to their name in the table above, which are all companies that have been
voluntarily struck off from the Register of Companies and save as disclosed in this paragraph 8.2.3, been a director of
a company which has been placed in receivership, compulsory liquidation, administration, been subject to a voluntary
arrangement or any composition or arrangement with its creditors generally or any class of its creditors whilst he was a
director of that company or within the 12 months after he ceased to be a director:
8.2.3.1. Roger McDowell was a director of Corsair Techinvest Limited which was placed into members’ voluntary
OLTXLGDWLRQRQ1RYHPEHUSULRUWREHLQJGLVVROYHGRQ0DUFK+HZDVDOVRDGLUHFWRURIVWDUWXS
company, Town-Index Limited, which was put into creditors’ voluntary liquidation in January 2001. Preferential
and secured creditors were repaid in full and unsecured creditors received 5p in the £1 before the company was
ZRXQGXSLQ-DQXDU\,Q-DQXDU\5RGJHUUHVLJQHGIURPKLVRI¿FHDVDGLUHFWRURI$GYDQFHG)OXLG
6ROXWLRQVSOFZKLFKVXEVHTXHQWO\ZHQWLQWRDGPLQLVWUDWLYHUHFHLYHUVKLSLQ0DUFKEHIRUHEHLQJGLVVROYHG
LQ0D\5RJHUZDVDOVRDGLUHFWRURI,'0R63XEOLF/LPLWHG&RPSDQ\ZKLFKZHQWLQWRDGPLQLVWUDWLRQLQ
$SULOEHIRUHEHLQJGLVVROYHGLQ-XO\DQG
8.2.3.2. Graham Thornton was a director of Czero Greengas Limited, a dormant company which was struck off the
5HJLVWHURI&RPSDQLHVYLDFRPSXOVRU\VWULNHRIIRQ-XO\
 EHHQDSDUWQHULQDQ\SDUWQHUVKLSZKLFKKDVEHHQSODFHGLQFRPSXOVRU\OLTXLGDWLRQDGPLQLVWUDWLRQRUEHHQWKHVXEMHFWRI
a partnership voluntary arrangement whilst he was a partner in that partnership or within the 12 months after he ceased
to be a partner in that partnership;
8.2.5. been the owner of any asset or been a partner in any partnership which owned, any asset which while he owned that asset,
or while he was a partner or within the 12 months after he ceased to be a partner in the partnership which owned the asset
entered into receivership;
 EHHQ WKH VXEMHFW RI DQ\ SXEOLF FULWLFLVP E\ DQ\ VWDWXWRU\ RU UHJXODWRU\ DXWKRULW\ LQFOXGLQJ UHFRJQLVHG SURIHVVLRQDO
bodies); or
 EHHQGLVTXDOL¿HGE\DFRXUWIURPDFWLQJDVDGLUHFWRURIDQ\FRPSDQ\RUIURPDFWLQJLQWKHPDQDJHPHQWRUFRQGXFWRI
the affairs of any company.



6LJQL¿FDQW6KDUHKROGHUV



6DYHDVGLVFORVHGLQVXESDUDJUDSKDERYHWKH&RPSDQ\LVRQO\DZDUHRIWKHIROORZLQJSHUVRQVZKRDWWKHGDWHRI
this Admission Document and immediately following Admission, represent an interest (within the meaning of Chapter 5
of the Disclosure Guidance and Transparency Rules) directly or indirectly, jointly or severally in three per cent. or more
of the Company’s issued share capital or could exercise control over the Company:
At the date of this Admission
Document
Name

Following Admission

No. of Issued
Ordinary
Shares

% of issued
share capital

No. of
Enlarged
Ordinary
Shares

% of issued
share
capital(1)

Nigel Wray



15.8%





Funds managed by Unicorn Asset Management Ltd









RBC Trustees









Philip McDowell’s pension fund

1,213,205



1,213,205



LGT Bank



5.3%



3.3%









-

-





Close Brothers Asset Management
+DUZRRG&DSLWDO

(1) Assuming up to 11,535,000 New Ordinary Shares are issued in connection with the Acquisition
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1RQHRIWKH'LUHFWRUVPHPEHUVRIWKHVHQLRUPDQDJHPHQWWHDPQRUDQ\SHUVRQVQDPHGLQVXESDUDJUDSKDERYHKDV
voting rights which are different to any other holder of Ordinary Shares.

10.

Share Incentive Schemes

 $VDW0D\WKHRSWLRQVRXWVWDQGLQJLQUHVSHFWRI2UGLQDU\6KDUHVSXUVXDQWWRWKHVFKHPHVGHVFULEHGEHORZDW
paragraphs 10.2 and 10.3, are as follows:

10.2.

Date of Grant

Options
Outstanding as
DW0D\

Vesting Period

Market Value At Exercise Price (p)
Date of Grant (p)

Exercise Period





Vested





WR


22/11/2013



Vested





WR
22/12/2023





3 years





WR




230,000

3 years

111.00

111.00

WR




1,180,000

3 years





WR


Total

1,697,733

Shared Ownership
Scheme

1,393,250

Ordinary Shares already issued to RBC CEES Trustee Limited

Share Option Plan

304,483

new Ordinary Shares would be issued if Performance Conditions
DVGH¿QHGEHORZ DUHPHW

The Avingtrans Executive Shared Ownership Plan 2011 (“Shared Ownership Scheme”)

10.2.1. Eligibility and Participation



10.2.1.1.

The Shared Ownership Scheme is designed for any and all employee(s) of the Existing Group.

10.2.1.2.

The Company’s remuneration committee (“RemCo”) decides which employee(s) are to be invited to
participate under the Shared Ownership Scheme.

10.2.1.3.

Upon the RemCo’s recommendation the trustee of the Avingtrans’ Employees’ Share Trust (currently RBC
CEES Trustee Limited) (“Co-Owner”) invites a duly selected employee to join it in subscribing for
Ordinary Shares.

 7KRVH2UGLQDU\6KDUHVDUHDFTXLUHGXQGHUDQGWKH$ZDUGLVJRYHUQHGE\DMRLQWRZQHUVKLSDJUHHPHQWHQWHUHG
into between the employee and the Co-Owner (together the “Joint Owners”) and Company (“Joint Ownership
Agreement”) (an “Award”).

10.2.2. Payment and Ownership of Jointly Owned Shares
10.2.2.1.

Under the Joint Ownership Agreement, the employee and Co-Owner agree to jointly subscribe for the
relevant number of Ordinary Shares at the aggregate quoted price for such Ordinary Shares or, if different,
market value (“Market Value”) as at that date. The amount payable by the Joint Owners for each Share
acquired is apportioned as follows (“Jointly Owned Shares”):
a) 0.1p is payable by the employee; and
b) an amount equal to the Market Value less 0.1p.

10.2.2.2.

The Jointly Owned Shares are issued to and held by the Joint Owners in undivided shares as tenants in
common and may not be sold without unanimous consent.

10.2.3. Vesting
10.2.3.1.

Each Award is the subject of a performance target that is tested during the period of three years from the date
when the Joint Ownership Agreement is entered into (“Performance Period”). It provides that if the Increase
in Adjusted DEPS is at least equal to the Increase in RPI then the Vested Percentage of the Employee’s
Interest in the Jointly Owned Shares shall be 100 per cent. (“Performance Target”). If it is less, then the Vested
Percentage shall be 0 per cent. The Performance Target may be adjusted and/or waived at the discretion of
the remuneration committee before the end of the above period but only under limited and exceptional
circumstances.
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10.2.4. Apportionment of Sale Proceeds
Any proceeds realised from the sale of Jointly Owned Shares are distributed between the Co-Owner and the employee as
IROORZV RQDSHUVKDUHEDVLVDQGSURYLGHGWKH\DUHVXI¿FLHQW 
a)

the employee shall receive 0.01p plus those proceeds that are in excess of the combined value of the Threshold
Amount (the quoted price of an Ordinary Share, or, if different, the Market Value of an Ordinary Share, on the date
of the relevant Joint Ownership Agreement) and the Carrying Cost (3 per cent. of the Threshold Amount per year);

b)

the Co-Owner shall receive the balance of the proceeds,

10.2.5. Exercise of Option – Performance Linked


 ,IWKH3HUIRUPDQFH7DUJHWLVVDWLV¿HGWKHQWKHHPSOR\HHPD\DWDQ\WLPHDIWHUWKH3HUIRUPDQFH3HULRGUHTXLUH
the Co-Owner to sell in the market (as soon as reasonably practicable thereafter) all of the Jointly Owned
Shares at the best price which can reasonably be obtained.



 ,IWKH3HUIRUPDQFH7DUJHWLVQRWVDWLV¿HGWKHQWKH&R2ZQHUPD\DWDQ\WLPHDIWHUWKH3HUIRUPDQFH3HULRG
acquire all of an employee’s interest in the Jointly Owned Shares at a price per share of 0.01p.

10.2.6. Exercise of Option – Employment Linked


 ,I DQ HPSOR\HH OHDYHV DV D UHVXOW RI FLUFXPVWDQFHV LQYROYLQJ WKHLU GHDWKLQMXU\ GLVDELOLW\ RU UHGXQGDQF\
(“Good Leaver”) the RemCo may determine, at its discretion, the extent to which some or all of the
employee’s interest in the Jointly Owned Shares shall nevertheless vest. The RemCo will take into account
the progress made towards attaining the Performance Target and the likelihood that the Performance Target
would in future be met in whole or in part.



 ,IWKH5HPFRHOHFWVWKDWDSHUFHQWDJHRIWKHHPSOR\HH¶VLQWHUHVWVKDOOYHVWWKHQWKH&R2ZQHULVHQWLWOHG DWD
pre-determined time thereafter) to require the employee to sell that percentage of the Jointly Owned Shares
on the market at the best price which can be reasonably obtained. The employee’s remaining unvested interest
in the Jointly Owned Shares is then acquired by the Co-Owner for a notional amount.



 :KHUHDQHPSOR\HHOHDYHVIRUDQ\UHDVRQRWKHUWKDQKLVEHLQJD*RRG/HDYHURULVGHFODUHGEDQNUXSWWKHQ
unless the RemCo determines otherwise, the Co-Owner may at any time thereafter require the employee to
transfer all of his interest in the Jointly Owned Shares at a price per share of 0.01p.

10.2.7. Exercise of Option – Change of Control


 2QDFKDQJHRIFRQWURORIWKH&RPSDQ\WKHWKUHH\HDUPLQLPXPSHULRGIRUWKH3HUIRUPDQFH7DUJHWWREH
assessed automatically expires. The RemCo determines the extent to which some or all of the employee’s
interest in the Jointly Owned Shares shall vest.



 7KH-RLQW2ZQHUVDUHIUHHWRGLVSRVHRIRURWKHUZLVHH[HUFLVHDQ\ULJKWVDWWDFKLQJWRWKHSHUFHQWDJHRIWKH
Jointly Owned Shares that the RemCo determines may vest.



 7KH&R2ZQHUPD\LPPHGLDWHO\EHIRUHD5HOHYDQW(YHQWRFFXUVDFTXLUHWKHSHUFHQWDJHRIWKHHPSOR\HH¶V
interest in the Jointly Owned Shares that the RemCo determines may not vest. This is at a price of 0.01p per
share.

10.2.8. Exercise of Option – Conversion
10.2.8.1.




The rules of the scheme provide a mechanism whereby the Co-Owner and employee may de-couple from
each other, whereby the employee may acquire from the Co-Owner their percentage of Jointly Owned Shares
WKDWWKH5HP&RQRWL¿HVWKHPKDYHYHVWHGIURPWLPHWRWLPHDQGWKH&R2ZQHUDFTXLUHVWKHUHPDLQGHU

10.2.9. Exercise of Option – Tenth Anniversary
The employee grants the right to the Co-Owner, exercisable at any time after the tenth anniversary of the date of the
Joint Ownership Agreement, to call upon the employee to join the Co-Owner in selling to the market a percentage of the
Jointly Owned Shares (corresponding to what the remuneration committee has determined to be vested percentage) at the
best price which can reasonably be obtained.
10.2.10. Tax
The employee undertakes to the Co-Owner that should any employee tax liability arise, the employee will pay to the
HPSOR\HUFRPSDQ\ZLWKLQGD\VRIEHLQJQRWL¿HGVXI¿FLHQWIXQGVRUDJUHHVWKDWWKH&R2ZQHUVKDOOPDNHDSSURSULDWH
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deductions from any proceeds of sale (under any relevant call options or otherwise) to meet any withholding tax liability
(including any income tax and primary class 1 (employee) NICs and any employer NICs that the employing company of
the option holder is or may be liable to pay/account).
10.2.11.

General
10.2.11.1. Interests held in the Jointly Owned Shares granted pursuant to the Joint Ownership Agreement are not
transferrable by the employee or Co-Owner without prior written consent from the other Joint Owner.



 ,IWKHHPSOR\HHGLHVKLVRUKHUSHUVRQDOUHSUHVHQWDWLYHVVKDOOEHHQWLWOHGWRWKHEHQH¿WEXWDOVRERXQGE\WKH
obligations and liabilities, of the Joint Ownership Agreement, as though they were a party to it.
10.2.11.3. The Shared Ownership Plan and any Joint Ownership Agreement entered into pursuant to the Shared
Ownership Plan are governed by the laws of England.

10.3.

The Avingtrans 2009 Approved Share Option Plan

10.3.1.

Eligibility, grant and limits



10.3.1.1.

The Share Option Plan is designed for those employees and executive directors of the Existing Group. The
Board, however, retains absolute discretion as to whom should be granted a right to subscribe for Ordinary
Shares under the Share Option Plan (an “Option”).

10.3.1.2.

The maximum number of Ordinary Shares that may be held under option shall not represent more than 15
per cent. of the Ordinary Shares in issue from time to time. Options granted to anyone who was an employee
of the Company’s aerospace division or industrial products division may, however, be ignored for these
purposes.

10.3.1.3.


The number of Ordinary Shares in respect of which an Option is granted to an individual (such individual
EHLQJWKH³2SWLRQ+ROGHU´ LVOLPLWHGVXFKWKDWWKHLUPDUNHWYDOXHDWWKHSRLQWRIJUDQW LQFOXGLQJSULRU
qualifying options held by them) may not then exceed £30,000.



 7RWKHH[WHQWWKDWWKHDJJUHJDWHPDUNHWYDOXHRIWKH2SWLRQVDWWKHSRLQWRIJUDQWH[FHHGV WKH
Options will be granted as unapproved options. Such unapproved options will be granted on the same terms
but will have more material tax implications than approved options.

10.3.2.

Exercise, performance conditions and lapse










10.3.2.1.

The exercise price in respect of any Ordinary Share that is to be the subject of an option (“Option Share”)
shall be determined by the Company’s remuneration committee, but shall never be less than market value
(“Exercise Price”).

10.3.2.2.


The Board is entitled to specify objective criteria as to when some or all of the shares that are the subject of
DQ RSWLRQ YHVW ³3HUIRUPDQFH &RQGLWLRQV´  DQG WKH SHULRG LQ ZKLFK WKRVH FULWHULD PXVW EH VDWLV¿HG
(“Performance Period”).

10.3.2.3.

The Performance Conditions may be altered or, in exceptional circumstances, waived at the discretion of the
remuneration committee before the end of the relevant Performance Period.

 $Q2SWLRQPD\RQO\EHH[HUFLVHGDIWHUWKHGDWHRQZKLFKWKH2SWLRQ+ROGHULVQRWL¿HGWKDWWKHLU2SWLRQ
Shares have vested (“Vesting Shares”), or if later the third anniversary of the date of the grant of the
Option (but only in relation to Vesting Shares). Exercise is by notice in writing served on the Company

DFFRPSDQLHGE\SD\PHQWRIWKH([HUFLVH3ULFHDQRSWLRQFHUWL¿FDWH LQWKHIRUPSUHVFULEHGE\WKH6KDUH

2SWLRQ 3ODQ  DQG HYLGHQFH WKDW WKH 2SWLRQ +ROGHU KDV PDGH DUUDQJHPHQWV WR VDWLVI\ DQ\ UHOHYDQW WD[
liability. The Company is obliged to allot the appropriate number of Ordinary Shares within 30 days of
receiving such notice.
 $Q2SWLRQPD\QRWEHH[HUFLVHGDWDQ\WLPHXQOHVVWKH2SWLRQ+ROGHULVDQHPSOR\HHRUKROGVRI¿FH

ZLWKDPHPEHURIWKH([LVWLQJ*URXSVDYHZKHUHWKH2SWLRQ+ROGHUOHDYHVDVDUHVXOWRIFHUWDLQFLUFXPVWDQFHV
including injury, disability, redundancy and retirement (“CSOP Good Leaver”). Where a CSOP Good Leaver
leaves after the end of their Performance Period they may exercise any Option granted to them (in respect of
Vested Shares) within six months of the date of leaving (or, if later, the third anniversary from the date of
grant of the Option). If a CSOP Good Leaver leaves during the relevant Performance Period, the remuneration
committee may, at their own discretion, within three months from the date of leaving, determine whether any
Option shall be exercised and the number of Vesting Shares to which this relates, such Options to be exercised
within six months of the date of leaving. Thereafter, the Options will lapse and cease to be exercisable.
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 ,IDQ2SWLRQ+ROGHUOHDYHVIRUDQ\UHDVRQRWKHUWKDQDVD&623*RRG/HDYHUWKHLU2SWLRQVKDOOODSVH
unless the remuneration committee, within three months of their departure, determines otherwise.



 6XEMHFW WR UXOHV UHJDUGLQJ GHDWK GXULQJ WKH UHOHYDQW SHUIRUPDQFH SHULRG LI DQ 2SWLRQ +ROGHU GLHV DQ
Option granted to him or her may be exercised (in respect of Vesting Shares) by their personal representative
within twelve months from the date of death and shall otherwise lapse and cease to be exercisable.
10.3.2.8.

10.3.3.

The options may be exercised (to the extent they have then vested) upon a change of control of the Company
within one month of the date when the person making the offer has acquired such control. The options lapse
to the extent not so then exercised.

Tax
10.3.3.1.

If a tax liability arises in respect of an Option (including any income tax and primary class 1 (employee)
NICs and any employer NICs that the employing company of the option holder is or may be liable to pay/
DFFRXQW DQGXQOHVVWKHUHOHYDQW2SWLRQ+ROGHUSURYLGHVWKH&RPSDQ\ZLWKVXI¿FLHQWIXQGVRUDSSURSULDWH
deductions are made by the Company to meet any such liability, the Company shall have the right to sell
such number of Ordinary Shares as have been acquired on the exercise of an Option, in order to satisfy
such liability.





10.3.4.

General



 2SWLRQV JUDQWHG SXUVXDQW WR WKH 6KDUH 2SWLRQ 3ODQ DUH QRQWUDQVIHUUDEOH GXULQJ WKH 2SWLRQ +ROGHU¶V
lifetime.



 7KH6KDUH2SWLRQ3ODQDQGDQ\2SWLRQVJUDQWHGSXUVXDQWWRLWDUHJRYHUQHGE\WKHODZVRI(QJODQG



Hayward Tyler Company Share Option Plan (“HTG CSOP”)



2Q  -XO\  WKH IROORZLQJ RSWLRQV ZHUH JUDQWHG WR WKH LQGLYLGXDOV OLVWHG LQ WKH WDEOH XQGHU WKH +7* &623
(“Participants”) (”CSOP Options”):
Participant

Number of shares subject to CSOP Option

Exercise Price

Nicholas Flanagan



S

Ewan Lloyd-Baker



S

Paul Noble



S

John Inglis



S



$OORXWVWDQGLQJ+7*&6232SWLRQVKDYHH[HUFLVHSULFHVJUHDWHUWKDQWKHRIIHUSULFH EDVHGRQWKHFORVLQJSULFHSHU
+7*6KDUHRISHQFHRQ-XO\EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRSXEOLFDWLRQRIWKLV
Admission Document) and so are currently out of the money. Consequently, the Company will not make proposals
WRWKH3DUWLFLSDQWVLQFRQQHFWLRQZLWKWKHLU+7*&6232SWLRQV,QDFFRUGDQFHZLWKWKHUXOHVRIWKH+7*&623WKH
+7*&6232SWLRQVZLOOUHPDLQRXWVWDQGLQJIRUVL[PRQWKVIROORZLQJFRPSOHWLRQRIWKH6FKHPH,IDQ\RIWKHVH+7*
&6232SWLRQVDUHH[HUFLVHGGXULQJWKLVWLPHLQDFFRUGDQFHWKH+7*$UWLFOHV DVSURSRVHGWREHDPHQGHGE\ZD\
RIDVKDUHKROGHUUHVROXWLRQWREHSURSRVHGRQRUDERXW$XJXVW WKHUHOHYDQW3DUWLFLSDQWZLOOUHFHLYH1HZ
2UGLQDU\6KDUHVIRUWKH+7*6KDUHVLVVXHGLQUHVSHFWRIVXFKH[HUFLVHWKDWKHZRXOGKDYHUHFHLYHGSXUVXDQWWRWKH
6FKHPHKDGWKRVH+7*6KDUHVEHHQ6FKHPH6KDUHV

11.

Material contracts

11.1.

The following are summaries of the principal contents of each material contract not being a contract entered into in
WKHRUGLQDU\FRXUVHRIEXVLQHVVWKDWKDVEHHQHQWHUHGLQWRE\WKH([LVWLQJ*URXSDQG+7*ZLWKLQWKHSHULRGIURP
-XO\WR DQGLQFOXGLQJ -XO\ EHLQJWKHSHULRGRIWZR\HDUVLPPHGLDWHO\SUHFHGLQJWKHODWHVWSUDFWLFDEOH
Business Day prior to the publication of this Admission Document):

11.1.1.

Existing Group
11.1.1.1.

Acquisition from Rolls-Royce













2Q-DQXDU\6LJPD3UHFLVLRQ&RPSRQHQWV8./LPLWHG ³63&8.´  DVXEVLGLDU\RIWKH&RPSDQ\
at the relevant time) entered into an agreement with (1) Rolls-Royce plc (“RR”) and (2) Rolls-Royce
2YHUVHDV +ROGLQJV /LPLWHG ³552+/´  IRU WKH DFTXLVLWLRQ RI D EXVLQHVV UHODWLQJ WR WKH PDQXIDFWXUH
DVVHPEO\DQGVDOHRIPHWDOOLFULJLGSLSHVDQGSLSHHQG¿WWLQJVXVHGLQDHURVSDFHHQJLQHVDQGRWKHUJDV
WXUELQHV ³WKH3LSH%XVLQHVV´ IURP55DQGWKHDFTXLVLWLRQRIWKHHQWLUHLVVXHGVKDUHFDSLWDORI+DUWVKLOO
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9HQWXUHV/LPLWHG ³+DUWVKLOOO´ IURP552+/ ³WKH55$JUHHPHQW´ 7KH3LSH%XVLQHVVZDVDFTXLUHG
IRUWKHVXPRI  VXEMHFWWRDQDGMXVWPHQWLQUHVSHFWRIVWRFN DQGWKHDVVXPSWLRQE\63&8.
RIFHUWDLQOLDELOLWLHV7KHFRQVLGHUDWLRQIRUWKHVKDUHVLQ+DUWVKLOOFRPSULVHG WRJHWKHUZLWKD
VXPHTXDOWRWKHEDODQFHRIFDVKKHOGLQWKHEDQNDFFRXQWVRI+DUWVKLOODQGLWV&KLQHVHVXEVLGLDU\7KH
55$JUHHPHQW ZDV FRPSOHWHG RQ  0DUFK  ³&RPSOHWLRQ 'DWH´  63&8. ZDV UHTXLUHG WR JLYH
certain indemnities to RR in relation to, inter alia, transferring employees.













7KH55$JUHHPHQWFRQWDLQHGDWD[FRYHQDQW LQUHVSHFWRIWKHVDOHRI+DUWVKLOO DQGGLIIHUHQWZDUUDQWLHV
ERWK LQ UHVSHFW RI WKH VDOH RI WKH 3LSH %XVLQHVV DQG +DUWVKLOO ZKLFK ZHUH JLYHQ E\ 55 DQG 552+/
UHVSHFWLYHO\DQGWKHDJJUHJDWHPD[LPXPOLDELOLW\RI55DQG552+/ZDVFDSSHGDWWKHSXUFKDVHSULFH
55DQG552+/DUHOLDEOHIRUDSHULRGRIPRQWKVDIWHUWKH&RPSOHWLRQ'DWHLQUHVSHFWRIWKHJHQHUDO
ZDUUDQWLHVDQG\HDUVLQUHVSHFWRIWKHWD[ZDUUDQWLHVDQGWKHWD[FRYHQDQW63&8.ZDVUHTXLUHGWRJLYH
certain capacity and solvency warranties under the RR Agreement.

11.1.2.

Disposal of Sigma Division























11.1.3.

Tender Offer





























11.1.4.

Acquisition of Space Cryomagnetics Limited









3XUVXDQWWRDVKDUHSXUFKDVHDJUHHPHQWGDWHG0D\DQGHQWHUHGLQWREHWZHHQ  WKH&RPSDQ\
and (2) Anthony Bidco Limited (now called Sigma Components Limited) (“Sigma Buyer”), the Company
disposed of its Sigma division (which included companies in both the UK and China) (“Sigma Division”)
DVYDULHGE\DGHHGRIYDULDWLRQEHWZHHQWKHSDUWLHVGDWHG0D\  ³6LJPD63$´ 7KH&RPSDQ\
FRPSOHWHGWKHGLVSRVDORILWV6LJPD'LYLVLRQRQ0D\LQDFFRUGDQFHZLWKWKHWHUPVRIWKH6LJPD
SPA (“Sigma Transaction”).
7KH6LJPD'LYLVLRQZDVVROGE\WKH&RPSDQ\IRUDQHQWHUSULVHYDOXHRI PLOOLRQZKLFKDIWHUDGMXVWPHQW
for debt, working capital and associated transaction costs, resulted in the Company receiving proceeds of
DSSUR[LPDWHO\  PLOOLRQ EHIRUH HVFURZ DUUDQJHPHQWV  7KH &RPSDQ\ DJUHHG WR  RI WKH
purchase price being held in escrow to cover any potential claims under the warranties, tax covenant or
indemnities in the Sigma SPA. Provided there are no claims, the retention is due to be released at the end
RI 6HSWHPEHU  7KH &RPSDQ\ DOVR FRQWULEXWHG WRZDUGV WKH FRVWV RI D EX\HU VLGH ZDUUDQW\ DQG
indemnity insurance policy being put in place by the Sigma Buyer. Under the terms of the Sigma SPA,
the Company’s overall cap on liability for any claims under the warranties (excluding the fundamental
warranties) and the tax covenant is not to exceed 25 per cent. of the aggregate of (1) the purchase price for
the sale shares and (2) certain intercompany debt which was repaid at completion of the Sigma Transaction.
Any claims under fundamental warranties (such as title warranties in respect of ownership of the shares)
are capped at 100 per cent. of the above amount. Avingtrans is liable for a period of two years from
completion of the Sigma Transaction in respect of any claims under the general warranties and seven
years from completion of the Sigma Transaction in relation to claims under the tax warranties, tax
covenant and fundamental warranties contained in the Sigma SPA.

2Q  2FWREHU  D FLUFXODU ³7HQGHU 2IIHU &LUFXODU´  ZDV LVVXHG E\ WKH &RPSDQ\ WR 6KDUHKROGHUV
providing details of a proposed tender offer (“Tender Offer”) whereby Numis Securities Limited
(“Numis”) (the Company’s corporate broker at the time) invited Shareholders (excluding Overseas
6KDUHKROGHUV WRWHQGHUXSWRRIWKH2UGLQDU\6KDUHVKHOGE\WKHPDWDSULFHRISSHU
2UGLQDU\6KDUH2Q2FWREHUWKH&RPSDQ\DOVRHQWHUHGLQWRDUHSXUFKDVHDJUHHPHQW ³5HSXUFKDVH
$JUHHPHQW´ ZLWK1XPLVLQUHODWLRQWRDFTXLVLWLRQRIXSWR2UGLQDU\6KDUHVE\WKH&RPSDQ\
to ensure that all shares bought by Numis under the Tender Offer would subsequently be purchased by
the Company from Numis. Under the terms of the Repurchase Agreement, the Company was required to
ZDUUDQWFHUWDLQIDFWVLQFOXGLQJLQWHUDOLDWKDWWKH&RPSDQ\ZRXOGKDYHVXI¿FLHQWGLVWULEXWDEOHUHVHUYHVWR
satisfy the purchase price for the Ordinary Shares tendered by Shareholders and certain compliance and
factual matters in respect of the Tender Offer Circular.
$JHQHUDOPHHWLQJRIWKH&RPSDQ\ZDVKHOGRQ1RYHPEHUDWZKLFKWKH6KDUHKROGHUVSDVVHGD
special resolution (“Buyback Resolution”) authorising the Company to make market purchases of up
WR2UGLQDU\6KDUHVDWDSULFHRISSHU2UGLQDU\6KDUH8QGHUWKH7HQGHU2IIHU
Ordinary Shares were tendered (“Tendered Shares”) and were purchased for an aggregate purchase price
RI DSSUR[LPDWHO\  PLOOLRQ 2Q  1RYHPEHU  DOO WKH 7HQGHUHG 6KDUHV DFTXLUHG E\ 1XPLV
from Shareholders were bought back by the Company under the authority granted by the Buyback
Resolution and Repurchase Agreement and cancelled.

2Q)HEUXDU\WKH&RPSDQ\HQWHUHGLQWRDVKDUHSXUFKDVHDJUHHPHQW ³6&/63$´ LQUHVSHFW
RIWKHDFTXLVLWLRQE\LWRISHUFHQWRIWKHHQWLUHLVVXHGVKDUHFDSLWDORI6SDFH&U\RPDJQHWLFV/LPLWHG
³6&/´  IURP 3HWHU 3HQIROG 6WHSKHQ +DUULVRQ 6WHSKHQ 0LOZDUG DQG 69,& 1R  1HZ7HFKQRORJ\
Business Investment LLP (together the “SCL Sellers”). The purchase price for the acquisition of the
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UHOHYDQWVKDUHVLQ6&/ ³6&/7UDQVDFWLRQ´ ZDV ZKLFKZDVVDWLV¿HGE\WKHSD\PHQWRIFDVKWR
certain of the SCL Sellers and by the issue of Ordinary Shares in the Company to each of Peter Penfold
DQG6WHSKHQ+DUULVRQ





















11.1.5

N+1 Singer Engagement Letter









11.2.

HTG

11.2.1.

Peter Brotherhood Limited







11.2.1.1.






)ROORZLQJFRPSOHWLRQRIWKH6&/7UDQVDFWLRQWKH&RPSDQ\WUDQVIHUUHGSHUFHQWRIWKHVKDUHVLWKHOG
in SCL to Clint Gouveia at the same price it had acquired such shares under the terms of the SCL SPA.
2Q  0DUFK  WKH &RPSDQ\ HQWHUHG LQWR WZR SXW DQG FDOO RSWLRQ GHHGV RQH ZLWK 3HWHU 3HQIROG
and one with Clint Gouveia in relation to the acquisition of all the shares in SCL held by each of Peter
3HQIROG SHUFHQWVKDUHKROGLQJ DQG&OLQW*RXYHLD SHUFHQWVKDUHKROGLQJ UHVSHFWLYHO\7KHSXW
option granted by the Company to each of Peter Penfold and Clint Gouveia is exercisable within one
PRQWKDIWHUFRPSOHWLRQRI6&/¶VDXGLWLQWKHFDVHRI3HWHU3HQIROGDQGDIWHU6&/¶VDXGLWLQWKH
case of Clint Gouveia, or after the relevant individual becomes a leaver, in each case in accordance with
the terms set out in the relevant option deed. If either Peter Penfold or Clint Gouveia does not exercise
their put option within the relevant time period, the Company may exercise its relevant call option in
accordance with the terms of the applicable option deed.

%\ D OHWWHU GDWHG  -XO\  WKH &RPSDQ\ DSSRLQWHG 1 6LQJHU DV )LQDQFLDO$GYLVHU 1RPLQDWHG
Adviser and Broker in respect of the Acquisition. N +1 Singer are appointed as Nominated Adviser and
Broker for a 12 month period after which the Agreement can be terminated on 10 Business Days notice.
The Company has given customary warranties, indemnities and undertakings to N + 1 Singer in relation
WRWKHDSSRLQWPHQWDQG$GPLVVLRQ7KH&RPSDQ\KDVDJUHHGWRSD\DFRUSRUDWH¿QDQFHIHHWR16LQJHU
in respect of the Offer, payable on completion of the Acquisition. The Company has also agreed to pay an
annual fee for the provision of the services as Nominated Adviser and Broker.

Pursuant to a business purchase agreement dated 10 October 2015 (the “BPA”) between (1) Dresser5DQG&RPSDQ\/WG DVVHOOHU   +7/LPLWHG DVEX\HU DQG  +7* DVEX\HUJXDUDQWRU ZKLFK
FRPSOHWHG RQ  2FWREHU  +7  /LPLWHG D ZKROO\ RZQHG VXEVLGLDU\ RI +7*  DFTXLUHG WKH
µ3HWHU%URWKHUKRRG¶EXVLQHVVDQGFHUWDLQDVVHWVRI'UHVVHU5DQG&RPSDQ\/WG WKH³3%/%XVLQHVVDQG
$VVHWV´ IRUDQLQLWLDOFRQVLGHUDWLRQRI86ZKLFKZDVVXEVHTXHQWO\LQFUHDVHGE\86
WR86IROORZLQJDSRVWFRPSOHWLRQZRUNLQJFDSLWDODGMXVWPHQW
Under the BPA:



 3%/DVVXPHGUHVSRQVLELOLW\IRUFHUWDLQOLDELOLWLHVRIWKHµ3HWHU%URWKHUKRRG¶EXVLQHVVLQUHVSHFWRIWKH
period prior to completion (including certain creditors, tax and periodical charges and outgoings but only
to the extent that such liabilities were provided for in the working capital adjustment) and those customer
contracts included in the sale (but only (i) where consent to the assignment or novation of a particular
customer contract is not unconditionally refused by the customer, or (ii) where the customer refuses the
assignment or novation of the relevant customer contract but the contract is performed by Dresser-Rand
Company Ltd). PBL also assumed responsibility for all liabilities in connection with the PBL Business
and Assets in respect of the post-completion period;



 3%/JDYHFHUWDLQVSHFL¿FLQGHPQLWLHVLQUHODWLRQWR L WKHDVVXPHGOLDELOLWLHV LL FKDQJHVWRWKHWHUPVDQG
conditions of employment/working conditions of any of the transferring employees, and (iii) its obligations

XQGHUWKH7UDQVIHURI8QGHUWDNLQJV 3URWHFWLRQRI(PSOR\PHQW5HJXODWLRQV  783( LQFRQQHFWLRQ

ZLWKWKHWUDQVIHUULQJHPSOR\HHV7KHUHLVQRWLPHOLPLWVSHFL¿HGLQUHODWLRQWRWKHVHLQGHPQLWLHV








 D VSHFL¿F LQGHPQLW\ FDSSHG DW   ZDV JLYHQ E\ 'UHVVHU5DQG &RPSDQ\ /WG WR 3%/ IRU DQ\
liquidated damages paid to Keppel Shipyard Limited (“Keppel”) under the customer contract with Keppel

GDWHG$XJXVW DVDPHQGHG  WKH³.HSSHO$JUHHPHQW´ LQUHVSHFWRIWKHODWHGHOLYHU\RIFHUWDLQ
documents. The Keppel Agreement was a material customer contract of the business at the time of the

WUDQVDFWLRQ+RZHYHU3%/DJUHHGWRZDLYHWKLVVSHFL¿FLQGHPQLW\E\DGHHGRIZDLYHUGDWHG0DUFK

LQFRQQHFWLRQZLWKWKHQRYDWLRQRIWKH.HSSHO$JUHHPHQW



 HDFKRI'UHVVHU5DQG&RPSDQ\/WGDQG3%/HQWHUHGLQWR L QRQVROLFLWDWLRQRIHPSOR\HHUHVWULFWLRQVIRU
two years from completion, and (ii) non-compete restrictions in respect of aftermarket business for three
years from completion (subject of certain carve-outs);



 WKHSHUIRUPDQFHDQGSD\PHQWREOLJDWLRQVRI3%/DUHJXDUDQWHHGE\+7*
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 WKH WLPH OLPLW IRU EULQJLQJ QRQWD[ ZDUUDQW\ FODLPV KDV H[SLUHG KRZHYHU 3%/ LV HQWLWOHG WR EULQJ WD[
warranty claims for three years from completion; and



 WKHDJJUHJDWHOLDELOLW\RI'UHVVHU5DQG&RPSDQ\/WGLQUHVSHFWRIDOOFODLPVXQGHUWKH%3$ H[FHSWIRU
certain capacity and authority warranties) and any of the transaction documents is limited to $1 million
(excluding costs), except that in relation to the title covenants in respect of the freehold property the

DJJUHJDWHOLDELOLW\ H[FOXGLQJFRVWV LVOLPLWHGWRPLOOLRQ7KHDJJUHJDWHOLDELOLW\RI'UHVVHU5DQG
Company Ltd for all warranty claims is limited to $1 (including costs) as PBL took out warranty and

LQGHPQLW\LQVXUDQFHWKURXJK+&&,QWHUQDWLRQDOZLWKDQDJJUHJDWHOLPLWRIOLDELOLW\RIPLOOLRQ7KLVLV
now only relevant to the tax warranties and the policy will expire three years from completion of the BPA
(subject to any notice of claims being given before then)






11.2.1.2.


Pursuant to a framework and licence agreement dated 30 October 2015 between (1) Dresser-Rand
&RPSDQ\ /WG DQG   +7  /LPLWHG QRZ 3%/  +7  /LPLWHG  DJUHHG WR SURYLGH RQJRLQJ
warranty services in respect of certain customercontracts to Dresser-Rand Company Ltd for a fee, and
+7  /LPLWHG JUDQWHG WR 'UHVVHU5DQG &RPSDQ\ /WG L  D QRQH[FOXVLYH ZRUOGZLGH UR\DOW\ IUHH
licence to use certain intellectual property rights transferred to it under the BPA in relation to certain
contracts with outstanding warranty periods, and (ii) a non-exclusive, worldwide, royalty free licence to
use certain other intellectual property rights transferred to it under the BPA in relation to any regional
contracts.







11.2.1.3.












3XUVXDQWWRDVRIWZDUHOLFHQFHDJUHHPHQWGDWHG2FWREHUEHWZHHQ  'UHVVHU5DQG&RPSDQ\
/WGDQG  +7/LPLWHG QRZ3%/ 'UHVVHU5DQG&RPSDQ\/WGJUDQWHGWR+7/LPLWHGDQRQ
exclusive, worldwide, royalty free licence to use certain software required in connection with an operation
and maintenance agreement dated 2 March 2012 with the University of Wolverhampton.



11.2.1.5.






Pursuant to a software licence agreement dated 30 October 2015 between (1) Dresser-Rand Company
/WGDQG  +7/LPLWHG QRZ3%/ +7/LPLWHGJUDQWHGWR'UHVVHU5DQG&RPSDQ\/WGDQRQ
exclusive, worldwide, perpetual licence to use “PB2000” software and source code materials to enable
Dresser-Rand Company Ltd to access and maintain historical information relating to those parts of
'UHVVHU5DQG&RPSDQ\/WG¶VEXVLQHVVZKLFKZHUHQRWWUDQVIHUUHGWR+7/LPLWHGXQGHUWKH%3$

11.2.2.

Sale and leaseback

Pursuant to a licence agreement dated 30 October 2015 between (1) Dresser-Rand Company Ltd, and (2)
+7/LPLWHG QRZ3%/ 'UHVVHU5DQG&RPSDQ\/WGJUDQWHGWR+7/LPLWHGDQRQH[FOXVLYH
worldwide, royalty free licence to use certain intellectual property required in connection with the Keppel
Agreement and a non-exclusive, worldwide licence to use such software for certain future Keppel projects
EXWVXEMHFWWR+7/LPLWHGSD\LQJDOLFHQFHIHH

 3XUVXDQWWRDVDOHDQGOHDVHEDFNDJUHHPHQWGDWHG0DUFKEHWZHHQ  3%/ DVVHOOHU   +HOLFDO 3HWHUERURXJK 
/LPLWHG DV EX\HU  DQG   +7* DV JXDUDQWRU  WKH IUHHKROG WLWOH NQRZQ DV  3DS\UXV 5RDG 3HWHUERURXJK 3(
+* WLWOHQXPEHU&%  WKH³3URSHUW\´ ZDVWUDQVIHUUHGWR+HOLFDO 3HWHUERURXJK /LPLWHGIURP3%/IRUD
SXUFKDVHSULFHRI SOXV9$78QGHUWKHWHUPVRIWKHDJUHHPHQW3%/ZDVJUDQWHGDOHDVHRIWKH3URSHUW\E\
+HOLFDO 3HWHUERURXJK /LPLWHGIRUDWHUPRI\HDUV VXEMHFWWRUHQWUHYLHZSURYLVLRQVHYHU\¿YH\HDUV 

12.

Related Party Transactions



6DYHIRUWKH([LVWLQJ'LUHFWRUV¶UHPXQHUDWLRQRQWKHEDVLVVHWRXWLQSDUDJUDSKDERYHDQGWKHGLYLGHQGVIURPZKLFK
WKH([LVWLQJ'LUHFWRUVEHQH¿WWHGRQWKHLUUHVSHFWLYHVKDUHKROGLQJVVHWRXWLQSDUDJUDSKDERYHWKHUHZHUHQRUHODWHG
SDUW\WUDQVDFWLRQVRUIHHVSDLGGXULQJWKH\HDUVHQGHG0D\DQG DQGGLVFORVHGLQWKH¿QDQFLDO
VWDWHPHQWVIRUWKHUHOHYDQW¿QDQFLDO\HDUV RUWRGDWHLQWKHFXUUHQW¿QDQFLDO\HDULQUHVSHFWRIWKH&RPSDQ\VDYHIRU
WKHIHHVRI/-7KRPDVDQG*.7KRUQWRQZKLFKZHUHSDLGWR+HULRW5HVRXUFHV/WGDQG5*$VVRFLDWHVUHVSHFWLYHO\



6DYHIRUWKHUHPXQHUDWLRQRIWKHNH\PDQDJHPHQWSHUVRQQHORI+7*DQGFRQWULEXWLRQVWR+7*¶VGH¿QHGEHQH¿WSODQ
VHWRXWLQ+7*¶V¿QDQFLDOVWDWHPHQWVIRUWKHUHOHYDQW¿QDQFLDO\HDUVDQGWKHWUDQVDFWLRQVGHVFULEHGDWSDUDJUDSKV
DQGEHORZWKHUHZHUHQRUHODWHGSDUW\WUDQVDFWLRQVRUIHHVSDLGGXULQJWKH\HDUVHQGHG0DUFK
DQG DQGGLVFORVHGLQWKH¿QDQFLDOVWDWHPHQWVIRUWKHUHOHYDQW¿QDQFLDO\HDUV RUWRGDWHLQWKHFXUUHQW
¿QDQFLDO\HDULQUHVSHFWRI+7*



'XULQJWKH\HDUWR0DUFK+7**URXSHQWHUHGLQWRWKHIROORZLQJUHODWHGSDUW\WUDQVDFWLRQV



WKH+7**URXSUHQWHGRI¿FHVSDFHIURP&LW\ :HVWPLQVWHU&RUSRUDWH)LQDQFH//3 ³&LW\ :HVWPLQVWHU´ &LW\ 
:HVWPLQVWHUZDVSDLG GXULQJWKHSHULRGIRUWKHSURYLVLRQRIRI¿FHDQGDGPLQLVWUDWLRQVHUYLFHVWRWKH&RPSDQ\
DQG QLOIRUWKHSURYLVLRQRIOHJDOVHUYLFHVWR+D\ZDUG7\OHU/LPLWHGLQUHVSHFWRIFRPPHUFLDOFRQWUDFWV7KHVHIHHV
were charged on normal commercial terms;
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ERWK 1LFKRODV )ODQDJDQ DQG (ZDQ /OR\G%DNHU VXEVFULEHG WR WKH +7*  PLOOLRQ VHFXUHG ORDQ QRWH SURJUDPPH
³+7* /RDQ 1RWH 3URJUDPPH´   /RDQ QRWHV LVVXHG LQ WKH SURJUDPPH EHDU D  SHU FHQW FRXSRQ ,Q WKH SHULRG
1LFKRODV)ODQDJDQVXEVFULEHG DQGUHFHLYHGLQWHUHVWRI (ZDQ/OR\G%DNHUVXEVFULEHG WKURXJK
KLVKROGLQJLQ3ODWIRUP6HFXULWLHV1RPLQHHV/LPLWHGDQGUHFHLYHGLQWHUHVWRI %RWKORDQQRWHVXEVFULSWLRQVZHUH
made on an arm’s length basis; and



WKHIROORZLQJLQWHUFRPSDQ\IXQGLQJ ZKLFKIURP$SULOKDVEHHQFRQYHUWHGWRORDQVDWPDUNHWUDWHVRILQWHUHVW
with varying terms of between one to three years):
 IXQGLQJSURYLGHGWR6RXWKEDQN8./LPLWHG ³6RXWKEDQN´ WR¿QDQFHZRUNLQJFDSLWDODQGWR¿QDQFHGHEW
repayments;
 IXQGLQJSURYLGHGWR5HGJODGH,QYHVWPHQWV/LPLWHGWR¿QDQFHGHEWUHSD\PHQWVDQG
12.3.3.3. funding provided to Nviro Cleantech Limited and Nviro Cleantech Inc. (“Nviro Companies”) to meet tax
and regulatory costs.



'XULQJWKH\HDUWR0DUFK+7**URXSHQWHUHGLQWRWKHIROORZLQJUHODWHGSDUW\WUDQVDFWLRQV


ERWK1LFKRODV)ODQDJDQDQG(ZDQ/OR\G%DNHUVXEVFULEHGWRWKH+7*/RDQ1RWH3URJUDPPH1LFKRODV
)ODQDJDQ UHFHLYHG LQWHUHVW RI  RQ KLV VXEVFULSWLRQ RI  DQG (ZDQ /OR\G%DNHU UHFHLYHG
interest of £1,053 on his subscription of £15,000, which is held through his holding in Platform Securities
Nominees Limited. Both loan note subscriptions were made on an arm’s length basis;



WKH+7**URXSUHFHLYHGDFTXLVLWLRQUHODWHGFRQVXOWDQF\VHUYLFHVIURP/OR\G%DNHU $VVRFLDWHV//3D
¿UPRIZKLFK(ZDQ/OR\G%DNHULVDSDUWQHU7KHFRVWLQFXUUHGLQWKH\HDUZDV 7KHVHVHUYLFHV
were provided on an arm’s length basis;



WKH+7**URXSRUGHUHGPDFKLQHU\IURP6HYHUQ'ULYHV (QHUJ\/LPLWHGDFRPSDQ\RIZKLFK0DXULFH
Critchley is a director, for its test facilities. The value of the order was £1,385,180 and the amount billed
LQWKH\HDUZDV 7KLVPDFKLQHU\ZDVSURYLGHGRQDQDUP¶VOHQJWKEDVLV



WKHIROORZLQJLQWHUFRPSDQ\IXQGLQJ ZKLFKIURP$SULOKDVEHHQFRQYHUWHGWRORDQVDWPDUNHWUDWHV
of interest with varying terms of between one to three years):

 IXQGLQJSURYLGHGWR6RXWKEDQNWR¿QDQFHZRUNLQJFDSLWDODQGWR¿QDQFHGHEWUHSD\PHQWV
 IXQGLQJSURYLGHGWR+D\ZDUG7\OHU/LPLWHGWR¿QDQFHWKH&HQWUHRI([FHOOHQFHDQGZRUNLQJFDSLWDODQG
 IXQGLQJSURYLGHGWR3HWHU%URWKHUKRRG/LPLWHGWRIXQGWKHDFTXLVLWLRQRIWKHEXVLQHVVDQGDVVHWVLQWKH
company and support working capital.


'XULQJWKH\HDUHQGHG0DUFK+7**URXSHQWHUHGLQWRWKHIROORZLQJUHODWHGSDUW\WUDQVDFWLRQV


ERWK1LFKRODV)ODQDJDQDQG(ZDQ/OR\G%DNHUVXEVFULEHGWRWKH+D\ZDUG7\OHU*URXS3/& PLOOLRQ
secured loan note programme. Loan notes issued in the programme have a term range of between 1 and
\HDUVDQGDFRXSRQRIEHWZHHQDQG1LFKRODV)ODQDJDQUHFHLYHGLQWHUHVWRI RQKLV
VXEVFULSWLRQRI (ZDQ/OR\G%DNHUUHFHLYHGLQWHUHVWRI RQKLVVXEVFULSWLRQRI 
Loan note subscriptions were made on an arm’s length basis;



WKH+7**URXSRUGHUHGPDFKLQHU\IURP6HYHUQ'ULYHV (QHUJ\/LPLWHGDQG6HYHUQ6XEVHD7HFKQRORJLHV
Limited, both of which companies Maurice Critchley is a director. The total value of orders placed was
 )<   DQG WKH DPRXQW ELOOHG LQ WKH \HDU ZDV  7KLV PDFKLQHU\ ZDV
provided on an arm’s length basis;



WKHIROORZLQJLQWHUFRPSDQ\IXQGLQJ ZKLFKIURP$SULOKDVEHHQFRQYHUWHGWRORDQVDWPDUNHWUDWHV
of interest with varying terms of between one to three years):

 IXQGLQJSURYLGHGWR6RXWKEDQNWR¿QDQFHZRUNLQJFDSLWDODQGWR¿QDQFHGHEWUHSD\PHQWV
 IXQGLQJSURYLGHGWR+D\ZDUG7\OHU/LPLWHGWR¿QDQFHWKH&HQWUHRI([FHOOHQFHDQGZRUNLQJFDSLWDO
12.5.3.3. funding provided to Peter Brotherhood Limited to fund the acquisition and support working capital.
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13.

Litigation
There are no governmental, legal or arbitration proceedings (including any such proceedings which are pending
or threatened) of which the Company is aware, which may have or have had during the 12 months immediately
SUHFHGLQJWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQWDVLJQL¿FDQWHIIHFWRQWKH¿QDQFLDOSRVLWLRQRUSUR¿WDELOLW\RIWKH
Company or the Enlarged Group.

14.

Working Capital
In the opinion of the Directors and Proposed Director, having made due and careful enquiry, the working capital
DYDLODEOHWRWKH&RPSDQ\DQGWKH(QODUJHG*URXSLVVXI¿FLHQWIRULWVSUHVHQWUHTXLUHPHQWVWKDWLVIRUDWOHDVWWKHQH[W
12 months from the date of Admission.

15.

Taxation
The following paragraphs are intended as a general guide only for Avingtrans Shareholders who are resident in
the UK for tax purposes, holding Ordinary Shares as investments and not as securities to be realised in the course
RIDWUDGHDQGDUHEDVHGRQFXUUHQWOHJLVODWLRQDQG+05&SUDFWLFH$Q\SHUVRQZKRLVLQDQ\GRXEWDERXWKLVWD[
position, or who is subject to taxation in a jurisdiction other than the UK, should consult his own professional adviser
immediately.

15.1.

Taxation of dividends

15.1.1.

General
Under current UK legislation, no tax is withheld from dividend payments by the Company. The Company assumes no
obligation to withhold UK tax at source from dividend payments.

15.1.2.

Individual Shareholders
 :LWKHIIHFWIURP$SULOD8.UHVLGHQWLQGLYLGXDO6KDUHKROGHUZLOOQRWEHVXEMHFWWRLQFRPHWD[RQ
a dividend such individual Shareholder receives from the Company if the total amount of dividend income
received by the individual in the tax year (including the dividend from the Company) does not exceed a
GLYLGHQGDOORZDQFHRI  H[SHFWHGWREHUHGXFHGWR ZLWKHIIHFWIURP$SULO ZKLFKZLOO
be taxed at a nil rate (the “Dividend Allowance”).
15.1.2.2. In determining the income tax rate or rates applicable to a UK resident individual Shareholder’s taxable
income, dividend income is treated as the highest part of such individual Shareholder’s income (not
including capital gains). Dividend income that falls within the Dividend Allowance will count towards the
basic or higher rate limits (as applicable) which may affect the rate of tax due on any dividend income in
excess of the Dividend Allowance.
15.1.2.3. To the extent that a UK resident individual Shareholder’s dividend income for the tax year exceeds the
Dividend Allowance and, when treated as the highest part of such individual Shareholder’s income, falls
above such individual Shareholder’s personal allowance but below the basic rate limit, such an individual
6KDUHKROGHUZLOOEHVXEMHFWWRWD[RQWKDWGLYLGHQGLQFRPHDWWKHGLYLGHQGEDVLFUDWHRISHUFHQW
 7RWKHH[WHQWWKDWVXFKGLYLGHQGLQFRPHIDOOVDERYHWKHEDVLFUDWHOLPLWEXWEHORZWKHKLJKHUUDWHOLPLWVXFK
an individual Shareholder will be subject to tax on that dividend income at the dividend higher rate of 32.5
per cent.
15.1.2.5. To the extent that such dividend income falls above the higher rate limit, such an individual Shareholder
will be subject to tax on that dividend income at the dividend additional rate of 38.1 per cent.

15.1.3.

Corporate Shareholders
UK resident corporate Shareholders (including authorised unit trusts and open-ended investment companies) and
pension funds will not normally be liable to UK taxation on any dividend received on the Ordinary Shares.



Non-resident Shareholders
A Shareholder resident or otherwise subject to tax outside the UK (whether an individual or a body corporate) may be
subject to foreign taxation on dividend income under local law. Shareholders to whom this may apply should obtain
their own tax advice concerning tax liabilities on dividends received from the Company.
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15.2.

Taxation of chargeable gains

15.2.1.

General
Shareholders who are resident for tax purposes in the UK may be liable to UK taxation on chargeable gains on a
disposal of Ordinary Shares, depending upon their individual circumstances and subject to any available exemption
or relief.

15.2.2.

Individual Shareholders
United Kingdom resident individual Shareholders, depending upon their individual circumstances and any available
reliefs, may be subject to capital gains tax at the prevailing rate on any disposals of Ordinary Shares. For individuals
ZKRDUHWD[HGDWWKHEDVLFUDWH8.FDSLWDOJDLQVWD[ZLOOEHSD\DEOHDWWKHÀDWUDWHRISHUFHQW)RUVXFKLQGLYLGXDOV
ZKRDUHKLJKHURUDGGLWLRQDOUDWHWD[SD\HUV8.FDSLWDOJDLQVWD[ZLOOEHSD\DEOHDWWKHÀDWUDWHRISHUFHQW1R
indexation allowance is available to such Shareholders, but they may be entitled to an annual exemption from capital
JDLQVWD[ IRUWKHWD[\HDU 

15.2.3.

Corporate Shareholders
Where a Shareholder is within the charge to corporation tax, a disposal of Ordinary Shares may give rise to a chargeable
gain (or allowable loss) for the purposes of UK corporation tax, depending on the circumstances and subject to any
available exemption or relief. Corporation tax is charged on chargeable gains at the rate applicable to that company.
Indexation allowance may reduce the amount of chargeable gain that is subject to corporation tax, but may not create
RULQFUHDVHDORVV7KHFXUUHQWUDWHRI8.FRUSRUDWLRQWD[LVSHUFHQWIURP$SULOUHGXFLQJWRSHUFHQW
from 1 April 2020.



Non-resident Shareholders
A Shareholder who is permanently not resident for tax purposes in the UK will not be liable to UK taxation on
chargeable gains unless the Shareholder carries on a trade, profession or vocation in the UK through a branch or
agency and the Ordinary Shares disposed of are, or have been, used, held or acquired for the purposes of such trade,
profession or vocation or for the purposes of such branch or agency. Such Shareholders may also be subject to tax
under any law to which they are subject outside the UK.

15.3.

Stamp Duty and Stamp Duty Reserve Tax

15.3.1.

The statements below are intended as a guide to the general UK stamp duty and stamp duty reserve tax (“SDRT”)
position and do not apply to persons such as market makers, brokers, dealers or intermediaries.

15.3.2.

In relation to stamp duty and SDRT:
15.3.2.1. The allocation and issue of the New Ordinary Shares will not give rise to a liability to stamp duty or SDRT.
15.3.2.2. Following Admission, the Ordinary Shares will be eligible securities traded on a recognised growth market
(and not on any other recognised stock exchange) and accordingly no stamp duty or SDRT will be charged
on the conveyance, transfer or sale of Ordinary Shares (nor will any stamp duty or SDRT be chargeable
on any transfer of Ordinary Shares effected on a paperless basis through CREST) in accordance with the
)LQDQFH$FW

16.

General



16LQJHURI%DUWKRORPHZ/DQH/RQGRQ(&1$;KDVJLYHQDQGQRWZLWKGUDZQLWVZULWWHQFRQVHQWWRWKH
inclusion in this Admission Document of references to its name in the form and context in which it appears.



7KHSHUFHQWDJHGLOXWLRQDVDUHVXOWRIWKH$FTXLVLWLRQLVSHUFHQW



7KHDFFRXQWLQJUHIHUHQFHGDWHRIWKH&RPSDQ\LV0D\



$VVXPLQJWKDWWKH$FTXLVLWLRQEHFRPHV(IIHFWLYHLWLVH[SHFWHGWKDWGH¿QLWLYHVKDUHFHUWL¿FDWHVLQUHVSHFWRIWKH1HZ
2UGLQDU\6KDUHVZLOOEHGHVSDWFKHGWR6FKHPH6KDUHKROGHUVE\KDQGRU¿UVWFODVVSRVWE\6HSWHPEHU,Q
UHVSHFWRIXQFHUWL¿FDWHG1HZ2UGLQDU\6KDUHVLWLVH[SHFWHGWKDW6FKHPH6KDUHKROGHUV¶&5(67VWRFNDFFRXQWVZLOO
EHFUHGLWHGRQ6HSWHPEHU
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7KHH[SHFWHGFRVWVDQGH[SHQVHVDVVRFLDWHGZLWKWKH$FTXLVLWLRQ H[FOXGLQJDSSOLFDEOH9$7 DUHVHWRXWLQWKHWDEOH
below (although some of the VAT may not be reclaimable).
Incurred by:



$YLQJWUDQV

+D\ZDUG7\OHU



)LQDQFLDODQGFRUSRUDWHEURNLQJDGYLFH









$FFRXQWLQJDGYLFH







£250,000

£330,000







7RWDO





Legal advice


2WKHUFRVWVDQGH[SHQVHV





Other fees and expenses


%DQNLQJDUUDQJHPHQWV LQFOXGLQJSUHYLRXVO\QRQVHWWOHGGLOLJHQFHUHSRUWVDQGVXSSRUW 
Change of control bonuses (see paragraph 7.4 of this Part 8)





1RWLFHSHULRGSD\PHQWVGXHWR+7*'LUHFWRUVDQGPHPEHUVRIVHQLRUPDQDJHPHQW













TOTAL FEES AND EXPENSES INCURRED IN CONNECTION WITH THE ACQUISITION:

£4,980,500



7KH'LUHFWRUVDUHXQDZDUHRIDQ\H[FHSWLRQDOIDFWRUVZKLFKKDYHLQÀXHQFHGWKH&RPSDQ\¶VDFWLYLWLHV



$VDWWKHGDWHRIWKLV$GPLVVLRQ'RFXPHQWWKH([LVWLQJ*URXSKDGHPSOR\HHV



7KHUH DUH QR SDWHQWV RU RWKHU LQWHOOHFWXDO SURSHUW\ ULJKWV OLFHQFHV RU SDUWLFXODU FRQWUDFWV ZKLFK DUH RU PD\ EH RI
fundamental importance to the Company’s business.



6DYHDVGLVFORVHGLQWKLV$GPLVVLRQ'RFXPHQWWKH([LVWLQJ*URXSKDVQRWPDGHDQ\LQYHVWPHQWVVLQFH-XQH
up to the date of this Admission Document, nor are there any investments by the Existing Group in progress or
DQWLFLSDWHGZKLFKDUHVLJQL¿FDQW



7KHUHKDYHEHHQQRVLJQL¿FDQWFKDQJHVLQWKHWUDGLQJRU¿QDQFLDOSRVLWLRQRIWKH([LVWLQJ*URXSVLQFH1RYHPEHU
EHLQJWKHGDWHWRZKLFKWKHXQDXGLWHGLQWHULP¿QDQFLDOLQIRUPDWLRQUHIHUUHGWRLQRI3DUWKDVEHHQSUHSDUHG



7KHUHKDYHEHHQQRVLJQL¿FDQWFKDQJHVLQWKHWUDGLQJRU¿QDQFLDOSRVLWLRQRI+7*VLQFH0DUFKEHLQJWKH
GDWHWRZKLFKWKHDXGLWHG¿QDQFLDOLQIRUPDWLRQLQFOXGHGLQ3DUWKDVEHHQSUHSDUHG



&5(67LVDSDSHUOHVVVHWWOHPHQWSURFHGXUHHQDEOLQJVHFXULWLHVWREHHYLGHQFHGRWKHUZLVHWKDQE\DFHUWL¿FDWHDQG
transferred otherwise than by written instrument. The Articles permit the holding and transfer of shares under CREST.
The Company has applied for the New Ordinary Shares to be admitted to CREST and it is expected that the New
Ordinary Shares will be so admitted, and accordingly enabled for settlement in CREST.



1RSHUVRQGLUHFWO\RULQGLUHFWO\ RWKHUWKDQWKH&RPSDQ\¶VSURIHVVLRQDODGYLVHUVDQGWUDGHVXSSOLHUVLQWKHODVW
months received or is contractually entitled to receive, directly or indirectly, from the Company on or after Admission
(excluding in either case persons who are professional advisers otherwise than as disclosed in this Admission
'RFXPHQWDQGSHUVRQVZKRDUHWUDGHVXSSOLHUV DQ\SD\PHQWRUEHQH¿WIURPWKH&RPSDQ\WRWKHYDOXHRI 
or more or securities in the Company to such value at the offer price or entered into any contractual arrangements to
receive the same from the Company at the date of Admission.

17.

Availability of this Admission Document

Copies of this Admission Document will be available to download from the Company’s website www.avingtrans.plc.uk.
$XJXVW
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AVINGTRANS PLC
(the “Company”)
(Incorporated in England and Wales with registered number 01968354)
NOTICE OF GENERAL MEETING
1RWLFHLVKHUHE\JLYHQWKDWD*HQHUDO0HHWLQJRI$YLQJWUDQVSOFZLOOEHKHOGDWDPRQ$XJXVWDW6KDNHVSHDUH
0DUWLQHDX1R&ROPRUH6TXDUH%LUPLQJKDP%$$WRFRQVLGHUDQGLIWKRXJKW¿WSDVVWKHIROORZLQJUHVROXWLRQVZKLFKZLOO
be proposed as ordinary resolutions.
8QOHVVRWKHUZLVHH[SUHVVO\VWDWHGDOOGH¿QHGWHUPVUHIHUUHGWREHORZVKDOOKDYHWKHVDPHPHDQLQJVDVJLYHQLQWKH$GPLVVLRQ
Document dated 1 August 2017 to which the Notice convening this General Meeting was attached (“Admission Document”).
Ordinary Resolutions
7+$7
(a)

the proposed Acquisition be and hereby is approved and that the Existing Directors of the Company be and hereby are
authorised to take all such steps as any of them may consider necessary or desirable to implement and give full effect to
DQGFRPSOHWHWKH$FTXLVLWLRQZLWKVXFKPRGL¿FDWLRQVDPHQGPHQWVYDULDWLRQVRUZDLYHUVDVWKH\ RUDQ\GXO\DXWKRULVH
committee of the Existing Directors) consider to be necessary, expedient or appropriate; and

(b)

the Directors be generally and unconditionally authorised to exercise all the powers of the Company to allot relevant
VHFXULWLHVDVGH¿QHGLQ6HFWLRQRIWKH&RPSDQLHV$FW WKH³$FW´ XSWRDQDJJUHJDWHQRPLQDOYDOXHRI 
provided that this authority shall expire in whichever is the earlier of the conclusion of the next Annual General Meeting
of the Company or the date falling 15 months from the date of the passing of this Resolution, except that the Company
may before such expiry make an offer or agreement which would or might require relevant securities in pursuance of
any such offer or agreement as if the authority conferred by this Resolution had not expired, and that this authority is in
addition to all previous authorities conferred upon the Directors pursuant to section 551 of the Act.

By order of the Board
60.LQJ

5HJLVWHUHG2I¿FH
Chatteris Business Park
Honeysome Road
Chatteris
Cambridgeshire
PE16 6SA

'DWH$XJXVW
Notes:
Entitlement to attend and vote


2QO\WKRVHPHPEHUVUHJLVWHUHGRQWKH&RPSDQ\¶VUHJLVWHURIPHPEHUVDWFORVHRIEXVLQHVVRQ$XJXVWRULIWKLV
General Meeting is adjourned, at close of business on the day two days prior to the adjourned meeting shall be entitled
to attend and vote at the General Meeting.

Attending in person


,I\RXZLVKWRDWWHQGWKH*HQHUDO0HHWLQJLQSHUVRQSOHDVHEULQJSKRWRJUDSKLFLGHQWL¿FDWLRQZLWK\RXWRWKHPHHWLQJ

Appointment of Proxies
3.

If you are a member of the Company at the time set out in note 1 above, you are entitled to appoint a proxy to exercise
all or any of your rights to attend, speak and vote at the General Meeting and you should have received a proxy form
with this notice of meeting. You can only appoint a proxy using the procedures set out in these notes and the notes to the
proxy form.



,I\RXDUHQRWDPHPEHURIWKH&RPSDQ\EXW\RXKDYHEHHQQRPLQDWHGE\DPHPEHURIWKH&RPSDQ\WRHQMR\LQIRUPDWLRQ
rights, you do not have a right to appoint any proxies under the procedures set out in this “Appointment of Proxies”
section. Please read the section “Nominated Persons” below.

5.

A proxy does not need to be a member of the Company but must attend the General Meeting to represent you. Details of
how to appoint the Chairman of the General Meeting or another person as your proxy using the proxy form are set out in
the notes to the proxy form.
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<RXPD\DSSRLQWPRUHWKDQRQHSUR[\SURYLGHGHDFKSUR[\LVDSSRLQWHGWRH[HUFLVHULJKWVDWWDFKHGWRGLIIHUHQWVKDUHV
You may not appoint more than one proxy to exercise rights attached to any one share.



$YRWHZLWKKHOGLVQRWDYRWHLQODZZKLFKPHDQVWKDWWKHYRWHZLOOQRWEHFRXQWHGLQDFDOFXODWLRQRIYRWHVIRURUDJDLQVW
the resolution. If no voting indication is given, our proxy will vote or abstain from voting at his or her discretion. Your
SUR[\ZLOOYRWH RUDEVWDLQIURPYRWLQJ DVKHRUVKHWKLQNV¿WLQUHODWLRQWRDQ\RWKHUPDWWHUZKLFKLVSXWEHIRUHWKH
General Meeting.

Appointment of proxy using hard copy proxy form
8.

The notes to the proxy form explain how to direct your proxy, how to vote on each resolution or withhold their vote.
To appoint a proxy using the proxy form, the form must be completed and signed and sent or delivered to Capita Asset
6HUYLFHVRI3;6%HFNHQKDP5RDG%HFNHQKDP.HQW%578DQGUHFHLYHGE\&DSLWD$VVHW6HUYLFHVRI3;6
%HFNHQKDP5RDG%HFNHQKDP.HQW%578QRODWHUWKDQDPRQ$XJXVW
In the case of a member which is a company, the proxy form must be executed under its common seal or signed on its
EHKDOIE\DQRI¿FHURIWKHFRPSDQ\RUDQDWWRUQH\IRUWKH&RPSDQ\



$Q\SRZHURIDWWRUQH\RUDQ\RWKHUDXWKRULW\XQGHUZKLFKWKHSUR[\IRUPLVVLJQHG RUDGXO\FHUWL¿HGFRS\RIVXFK
power or authority) must be included with the proxy form.

Appointment of proxy by joint members


,QWKHFDVHRIMRLQWKROGHUVZKHUHPRUHWKDQRQHRIWKHMRLQWKROGHUVSXUSRUWVWRDSSRLQWDSUR[\RQO\WKHDSSRLQWPHQW
submitted by the most senior holder will be accepted. Seniority is determined by the order in which the names of the
MRLQWKROGHUVDSSHDULQWKH&RPSDQ\¶VUHJLVWHURIPHPEHUVLQUHVSHFWRIWKHMRLQWKROGLQJ WKH¿UVWQDPHGEHLQJWKHPRVW
senior).

Changing proxy instructions
10.

To change your proxy instructions simply submit a new proxy appointment using the methods set out above. Note
that the cut-off time for receipt of proxy appointments (see above) also apply in relation to amended instructions; any
amended proxy appointment received after the relevant cut-off time will be disregarded.
When you have appointed a proxy using the hard-copy proxy form and would like to change the instructions using
DQRWKHUKDUGFRS\SUR[\IRUPSOHDVHFRQWDFW&DSLWD$VVHW6HUYLFHVRI3;6%HFNHQKDP5RDG%HFNHQKDP.HQW
%578
If you submit more than one valid proxy appointment, the appointment received last before the latest time for the receipt
of proxies will take precedence.

Termination of proxy appointments
11.



In order to revoke a proxy instruction you will need to inform the Company using one of the following methods:
a.

By sending a signed hard copy notice clearly stating your intention to revoke your proxy appointment to Capita
$VVHW6HUYLFHVRI3;6%HFNHQKDP5RDG%HFNHQKDP.HQW%578

b.

In the case of a member which is a company, the revocation notice must be executed under its common seal or
VLJQHGRQLWVEHKDOIE\DQRI¿FHURIWKHFRPSDQ\RUDQDWWRUQH\IRUWKHFRPSDQ\$Q\SRZHURIDWWRUQH\RUDQ\
RWKHUDXWKRULW\XQGHUZKLFKWKHUHYRFDWLRQQRWLFHLVVLJQHG RUDGXO\FHUWL¿HGFRS\RIVXFKSRZHURIDXWKRULW\ 
must be included with revocation notice.

,QHLWKHUFDVHWKHUHYRFDWLRQQRWLFHPXVWEHUHFHLYHGE\&DSLWD$VVHW6HUYLFHVRI3;6%HFNHQKDP5RDG%HFNHQKDP
.HQW%578QRODWHUWKDQDPRQ$XJXVW
Appointment of a proxy does not preclude you from attending the Meeting and voting in person. If you have appointed
a proxy and attend the Meeting in person, your proxy appointment will automatically be terminated.

Issued shares and total voting rights


$VDW-XO\ EHLQJWKHODWHVWSUDFWLFDEOH%XVLQHVV'D\SULRUWRWKHSXEOLFDWLRQRIWKLVQRWLFH WKH&RPSDQ\¶V
LVVXHGVKDUHFDSLWDOFRPSULVHGRUGLQDU\VKDUHVRISHDFK(DFKRUGLQDU\VKDUHFDUULHVWKHULJKWWRRQHYRWHDW
WKH*HQHUDO0HHWLQJRIWKH&RPSDQ\DQGWKHUHIRUHWKHWRWDOQXPEHURIYRWLQJULJKWVLQWKH&RPSDQ\DVDW-XO\
LV
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