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THIS DOCUMENT IS IMPORTANT AND REQUIRES YOUR IMIVIEDIATE ATTENTION, If you are
in any doubt as to the action to be taken, you should consult your stockbroker, bank manager,
solicitor, accountant or otkerprdtessional adviser immediately.

if you have sold all your Ordinary shares inC. & W, Walker Holdings p.l.c. you should hand this
document together with the enclosed form of proxy to the bank, stockbroker or other agent
through whom the sale was effected, for transmission to the purchaser.

c. & W. WALKER HOLDINGS p.l.c..”

Proposed Acquisition

of

Multiple Industries Group Limited
Rights issue

of 7,016,394 New Ordinary shares of 15p each at
35p per share

and

Profit Forecast

A copy of this ducument which comprises Listing Particulars relaging to C. & W. Walker
Holdings p.l.c. in accordance with The Stock Exchange (Listing) Regulations 1954, has been
delivered for registration to the Registrar of Companies as required by those Regulations.

Application wili be made to the Gouncil of The Stock Exchange for the New Ordinary sliares
to be admitted to the Official List.

Notice of an Extraordinary General Meating of C. & W. Walker Holdings p.i.c. to be held on
Saturday, 1st February 1986 appears on page 29.

The latest time for acceptance of rights and payment in full is 3.00 p.m. on Monday, 24/\‘;; -,.,F_._nfai» i \
February 1986. é&\:& 1. ) -
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“the Company” or “C. & W. Walker"

“the Group” or “the C. & W.
Walker Group”

“Multiple”
“the Multiple Group”
“Ordinary shares”"

“New Ordinary shares”

“the Agreement”

“the Vendors”

GEFINITIONS X

P Y

C. & W. Walker Holdings p.l.c.
the Company and its present subsidiaries

Multiple Industries Group Lim.ited
Multiple and its subsidiaries

Ordinary shares of 15p each of the Company,
fuliy paid, presently in issue

Ordinary shares of 15p each of the Company
now proposed to be issued

the sale and purchase agreement between the
shareholders of Multiple and the Company,
details of which are set out in paragraph 8 of
Section V

the shareholders of Multiple, all of whom are
parties to the Agreement, including  Sir
Anthony Jolliffe and Mr. John Pither.

—— et e 7

Record date for Rights Issue
Latest time for lodging forms of proxy

Extraordinary General Meeting
Completion of the Agreement

Letters (nil paid}
Latest time for acceptance of rights and

Letters {fully paid}

Notice of Extraordinary General Meeting

TIMETABLE OF EVENTS

1986

21st January

9.00 a.m. 30th January
9.00 a.m,. 1st February
1st February

Despatch of Provisional Allotment Letters 1st February
Dealings commence in New Ordinary shares (nil paid) 3rd February
Latest time for splitting Provisional Allotment

3 p.m. 20th February
payment in fuil 3 p.mn. 24th February

Latest time for splitting Provisional Allotment

3 p.m, 6th March

Latest time for registration of renunciation 3 p.m. 10th March
Certificates for New Ordinary shares despatched 7th April
[ e o m e
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{(Registered in England No. 61880)

Directors: Registered Office:
T B Maddan [Chairman) Walker House
G W S Miskin J.P., D.L. Malinslee
D J L Fitzwilliams, M.A. (Oxon) Telford
K C Norton, F.C.C.A. Shropshire
M N Hayes, B.Sc., C.Eng., F.l.Chem.E. TF3 4HA
J D Landells

16th January 1986

To the Ordinary Shareholders of C. & W, Walker Holdings p.l.c.
Drar Shareholder,
PROPOSED ACQUISITION OF MULTIPLE AND PROPOSED RIGHTS ISSUE

Your Board announced earlier today that C. & W. Walker had agreed, subject inter alia to
shareholders’ consent, to acquire the whole of the issued share capital of Multiple. At the same time
they announced that C. & W. Walker proposed Lo raise, by way of a rights issue of 7,016,394 New
Ordinary shares, approximately £2.3m net of the expenses of the proposed Acquisition and of the
Rights Issue.

The purpese of this letter is to give shareholders information on Multiple, to explain the reasons for
the acquisition and for the proposed Rights Issue and to give notice of an Extraordinary General
Meeting to seek shareholders’ approval for both transactions,

The Business of Multiple

Multiple is 2 holding company which has concentrated on developing companies whose products
are leaders in niche markets. It has five principal subsidiaries all involved in the design, manufac-
ture, and distribution of mechanical engineering products.

Altair Filters International Limited designs and manufactures specialised, patented, low pressure,
high volume, air filtration systems for use in hostile environments. It has established an inter-
national reputation as a technical ieader, particularly in offshore and shipboard gas turbine installa-
tions and tropical air conditioning systems for major offices and buildings that are subjected to
storms.

Gantry Railing Limited designs, installs, and maintains a comprehensive range of ground and
overhead rail mounting systems. It supplies to container terminals, harbour installations, power
stations and many other large industrial undertakings on an international basis.

The UK Lift Company Limited is a market leader in the design, manufacture, installation, and
maintenance of hydraulic lifting platforms and dock levellers used extensively by supermarket
chains and major distribution companies throughout the U.K.

Watford Engineering Limited is a specialist {abricator and suppiier of fabricated products in
corrosion resistant materials to parts of the Multiple Group and other customers including, as sub-
contractor, the Ministry of Defence. It also manufactures a range of cable handling equipment in its
own right.

Welding Machines (Automated} Limited designs, manufactures and markets a range of standard
and special purpose dedicated welding machines providing a highly effective semi-automated
facility for manufacturing industry both at home and overseas.

Each business is operated autonomously under its own management. Transactions between
subsidiary companies are carried out on an arm'’s length basis.

As you will see from the Accountants’ Report set out in Section |1} below, the Muitiple Group grew
steadily from a pre-tax loss of £67,000 in the year ended 30th June, 1981 to a pre-tax profit of
£508,000 in the year ended 30th June, 1984. In the following year ended 30th June, 1985, pre-tax
profits were reduced to £321,000 partly due to a programme of relocations. The current year is
expected to show a significant recovery, and the Directors of C. & W. Walker and Multiple believe
that the prospects for Multiple's ong term growth are exciting.
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Principal terms of the Agreement

The consideration pavable under the agreement is to be satisfied initially by the allotment to the
Vendors of 5,000,000 New Ordinary shares which will be allotted on completion of the Agreement.
Afurther allotment of up to 2,142,857 New Ordinary shares may be made on completion of audited
accounts of the Multiple Group for the year ending 30th June, 1986, These would be allotted at the
rdte of 66,965 shares for every £10,000 of nel pre-tax profit before group charges and interest
achieved in excess of £770,000. Multipie’s group budget for the year ending 30th June, 1986, which
was preparoed on the basis that the Multiple Group would remain independent throughout the
period, indicated group charges and interest of £400,000 for the year.

The New Ordinary shares to be issued pursuant tothe agreement will rank pasi passu In all respects
with the existing Ordinary shares of C, & W. Walker except that they will not rank for the dividend in
respect of the 52 weeks ending 1st February, 1986 which it is anticipated wiil be paid in July 1986
and which your Directors forecast to be 0.76p per share. The 5,000,000 New Ordinary shares
refarred to above will qualify for the Rights Issue now being proposed.

The Agreement is conditional on an increase in the authorised share capital, on the granting of
authority for the Board to allot the unissued share capital of the Company, and, in view of the size of
Multiple, on the approval of the shareholders. A Resolution in relation to these matters will be
nroposed at the Extraordinary General Meeting, details of which are given below. The Agreement is
also conditional upon the admission to the Official List of the Mew Ordinary shares to be allotted on
completion of the Agreement and under the Rights Issue.

Reasons for the Proposed Acquisition

Although the Group hasa diversified industrial base your Board believes thattoo large a proportion
of its present business is in heavy fabrication and construction. The Group's ability to expand the
business profitably is therefore affected by the cycle of capital expenditure, and profits are depen-
dent on the incidence of completion of a relatively small number of large contracts.

Since the Company was recapitalised at this time last year your Board has looked for ways in which
C. & W. Walker can alleviate its vulnerability to this cyclical market. Multiple is involved in
businesses of a similar nature but at the lightes end of the engineering industry, making lower unit
cost specialist products not affected by the same business cycle, Your Board believes that the
acquisition of Multiple represents an iceal opportu nity to broaden the spectrum of C. & W. Walker's
activities in types of business which are familiar to the Company’s management.

Management

As well as broadening the Company's business resources the acquisition of Multiple will add
significantly to the management resources of the Group. Mr. John Pither will join the Board as joint
Managing Director, devoting a substantial majority of histime to the business of the Group, and has
agreed to enter into a 3 year service agreement with C. & W. Walker. Mr. Pither has worked in the
engineering business since 1955 and was responsible for the development of The U.K, Lift Com-
pany Limited and Watford Engineering Limited. He was co-fou nder with Sir Anthony Jolliffe of the
Multiple Group. Sir Anthony Jolliffe will also join the Board, in a part time executive capacity, and
has agreed to enter into a service contract, Sir Anthony, a partner of Grant Thornton, has pursued a
successful career in the City, being a director of a number of companies including Fogarty plc and
Marlborough Property Holdings plc. In addition he has been Lord Mayor of London. Further terms
of the proposed service contracts are set out in paragraph 6 of Secticn V,

Current Trading and Prospects of C. & W. Walker

C. & W. Walker has continued to consolidate the return to profitability which was achieved last year.
The second half of last year benefited from the timing of completion of certain large contracts. The
pattern of contract completions this year is such that a smaller proportion than last year will fall
within the current period. The two largest contracts during the current year will be included in work
in progress at the year end. Nevertheless, your Directors expect to report an increase in profits
nefore taxation for the year as a whole and are forecasting that, subject to unfoiceen circum-
stances, profits before taxation for the 52 weeks ending 1st February, 1986 will he not less than
£4175,000. Your Directors have already forecast ¢ dividend for the period of 0.75p net per share.
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Proposed Rights lssue

Your Board expects the Acquisition to enhance the earnings of the Group significantly, Multiple has
traditionally operated using a high proportion of debt and the proposed Acquisition includes a
large element of goodwill. Your Directors consider it prudent to raise money to reduce combined
debtand to finance the organic expansion of the enlarged Group. Combined debtincludes £426,000
of auferred consideration owing to companies controlled by Mr. John Pither in respect of the
acquisition by Multiple of Watford Engineering Limited, The UK Lift Company Limited and certain
business assets which are now part of Watford Engineering Limited. They therefore propose to
raise approximately £2.3 miliion net of expenses by the issue of 7,016,324 New Ordinary shares to
be offerad by way of rights to the Company’s shareholders, insluding the Vendors.

Tearms of the Rights Issue

The Rights Issue is conditional on the passing of the Resolution set out in the Notice of the
Extraordinary General Meeting and on the Council of The Stock Exchange admitting the New
OrJinary shares to the Official List. Subject to the fulfilment of these conditions, your Board has
decided to offer 7,016,394 New Ordinary shares for subscription at 38p per share (representing a
premium of 20p over the nominai vajue) to shareholders on the register of members at the close of
business on 21st January, 1986 and to the Vendors in respect of the 5,000,000 New Ordinary shares
to be allotted to them on completion of the Agreement on the following basis:

1 New Ordinary share
for every
2 Ordinary shares held

Fractions of New Ordinary shares will not be allotted and entitlements will be rounded down to the
nearest share. Shares representing the aggragate of fractional entitiements will be sold in the
market for the benefit of the Company.

The New Ordinary shares will, when fully paid, rank pari passu in all respects with the existing
Ordinary shares except that they will not rank for any dividend in respect of the 52 weeks ending
1st February, 1986.

It is expected that the Council of The Stock Exchange will admit the New Ordinary shares to the
Official List on 29th January 1986, and that dealings in the New Ordinary shares, nil paid, will
commence on Monday, 3rd February 1986.

The Rights Issue has been underwritten by Hambros Bank Limited. Stockbrokers to the issue are
Capel-Cure Myers. The Vendors have agreed not to take up their entitlements to the New Ordinary
shares which will be provisionally allotted under the Rights Issue, Capel-Cure Myers have condi-
tionally placed the 2,500,000 shares thus allotted.

Procedure for Acceptance and Payment

Subject to fulfilment of the conditions stated above, if you are a registered shareholder at the close
of businass on 21st January 1986, you will be sent at your own risk a Renounceable Provisional
Allotment Letter on 1st February 1986 for the number of New Ordinary shares for which you are
entitled to subscribe,

Eullinstructions regarding payment, splitting and renunciation will be contained in the Provisional
Allotment Letter. it should be particularly noted that unless paymentinfull is made to Lloyds Bank
Plc, Registrar's Department, Goring-by-Sea, Worthing, West Sussex BN12 6DA or iodged by hand
at Lloyds Bank Plc, Registrar's Department, Issue Section, P.O. Box 1000, 61, Moorgate, London
EC2 by 3 p.m. on Monday, 24th February 1986 (whether by the allottees or by persons to whom
they have renounced their rights) the provisional allotment will be deemed to have been declined
and will lapse.

Any of the New Ordinary shares provisionally allotted and not taken up by 3 p.m. on 24th February
1986 which can be sold at a net price (after deducting expenses of sale) in excess of the subscription
price, will be sold in the market on or before 26th February 1386, and the excess will be distributed
pro rata to the original allottees save thatany individual entitlements in respect of amounts of less
than £2 will be retained by C. & W. Walker for its own benefit. Cheques for the amounte due will be

sent at the risk of such persons to their registered addresses.

Pending receipt of @ Provisional Allotment Letter shareholders should retain this circular.
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Capital Gains Tax

The disposal of all or some of the New Ordinary shares allotted to you oryour rights thereto may,
depending on your individual circumstances, give rise to a charge to capital gains fax.

If you are in any doubt as to your position, you should consult your professional adviser.

Extracrdinary General Meeting

The Company has at present insuificient unissued share capitai to implement the proposed
Acquisition and Rights Issue. Accordingly you will find on page 29 a notice convening an Extraor-
dinary General Meeting of the Company for Saturday, 1st February 1986 at which a Resolution will
be proposed to approve the proposed Acquisition, to increase the authorised share capital of the
Company from £1,500,000 to £4,500,000 by the creation of an additional 20,000,000 Ordinary
shares of 16p each, and to empower the Directors to allot the whoie of the authorised but unissued
share capital, as increased, pursuant to section 80 of the Companies Act 1985,

Following the proposed Acquisition and Rights Issue, 5,904,683 Ordinary shares {representing 19.7
per cent. of the increased authorised capital) will remain unissued and unreserved assuming the
issue of the maximum number of shares to the Vendors under the Agreement. Your Board believes
that there should be a margin of shares available for 1ssue by the Board to provide the necessary
flexibility for the future, and part (¢} of the Resolution gives the Directors authority to allot such
Ordinary sharas pursuant to section 80 of the Companies Act 1985 withina period of five years from
the date of the meeting. Save for issues under the C. & W. Walker Holdings p.l.c. Executive Share
Opticn Scheme and as set out in this document, there is no present intention to issue any further
shares and, without the prior approval of shareholders in general meeting, no materialissue will be
made within one yea._ other than to shareholders pro-rata to existing holdings, without the prior
approval of the shareholders in general meeting.

Action to be Taken

You will find enclosed a reply-paid proxy card for use at the Extraordinary General Meeting.
Whether or not you intend to be present atthe Meeting, you are particularly requested to complete
and return the proxy card as soon as possible and, in any event, so as 1o arrive not later than 9.00
a.m. on Thursday, 30th January 1986. The cc.. pletion and return of a proxy card will not preclude
you from attending the meeting and voting in person if you so wish.

Recommendation

Your Directors, who have been advised by Hambros Bank Limited, believe that the proposed
Acquisition and Rights Issue are in the best interests of the Company and its shareholders.
Accordingly, your Directors recommend shareholders to vote in favour of the Resolution set out
on page 29. | have undertaken to vote in favour of the Resolution as have my fellow Directors, in
respect of our own shareholdings amounting to 831,198 Ordinary shares, representing 9.2 per
cent. of the Ordinary share capital currently in issue.

Your attention is drawn to the Notice of Extraordinary General Meeting set out on page 29 and to
the following Sectior~:

Section I: Information Relating to the Profit Forecast of the Group
Section {i; Financial Information Regarding the Group

Section lli: Financial Information Regarding the Multiple Group
Section IV: Proforma Statement of Net Assets

Section V: Gieneral Information

Yours faithfully

T B MADDEN
Chairman
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SECTION L

INFORMATICN RELATING TO THE PROFIT FORECAST OF THE GROUP

Bases and Assumptions

The forecast of profit beforc taxation: of C. & W, Walker and its present su bsidiaries for tha 52 weeks ending 1s1
February 1986, included in this document, Is based vpan unaudited consolidated resuits of the Group for the 26
weeks ended 3rd August 1985, upon unaudited management accounts of the Group for the 17 weeks ended
30th November 1985, on the basis of tha acenunting policias set aut belov and upon the following principal
assumptions:

{a) ;hat there will be sufficient supplies of raw materials avaitable, and that their unit cost will not materially
incigase

{b}  thatthe Group will not suffer from industrial unres,

{c)  that the planned progress of long term and short tarm contracts in hand will not be disrupted by third
partias or by unusually bad weather conditions.

Letters

The fallowing are copies of letters relating to the forecast of profit before taxation for the 52 wesks ~nd  ~ 15t
February 1286:

{a) Letter from Arthur Young:

P.0. Box 1,
3, Colmore Row,
Birmingham B3 2DB.

15th January 1986

The Directors,
C. & W, Walker Holdings p.l.c.,
Hambros Bank Limited,

Gentlemen,

We have examined the accounting policies and calculations for the profit forecast of C. & W, Walker Holdings
p.l.c. and its subsidiaries {the Group'} for the 52 weeks ending 1st February 1986, for which the Directors of
C. & W. Walker Holdings p.l.c. are solely responsible, referred to on page 4 of the circular to be dated 16th
January 1986 addressed lo shareholders of C. & W. Walker Holdings p.l.c.

The forecast, which has been prepared under the historical cost convention modified to reflect the revaluation
of freehold preperties, includes the results of the Group for the 43 weeks ended 30th November 1985 hased on
unaudited management accounts.

in our opinion, the profit forecast, so far as the accounting policies and calculations are concerned, has been
properly compiled on the basis of the assumptions made by the Directors set out on page 7 of the circular and
on policies consistent with the accounting policies normally adopted by the Group.

Yours faithfully,
ARTHUR YOUNG,
Chartered Accountants.

{6}  Letter from Hambros Bank Limited:

41 Bishopsgate,
London EC2P 2AA.

16th January 1986

The Diraectors,
C. & wW. Walker Holdings p.l.c.

Gentlemen,

We have discussed with you and with Arthur Young the forecast of profit before taxation {{or which you as
Directors are solely responsible) of C. & W. Walker Holdings p.l ¢. and its subsidiaries for the 52 weeks ending
1st February 1986, contained inthe paragraph headed ‘Current Trading and Prospects of C. & W. Walker' in the
Acquisition and Rights lssue document to be dated 16th January 1986 together with the assumptions on which
it is based.

We consider that this forecast of profit before taxation has been made after due and careful enquiry.

Yours faithfully,
for and on behalf of
HAMBROS BANK LIMITED

A, R, Beesvor
Director



SECTION I
FINANCIAL INFORMATION REGARDING THE GROUP
Unaudited interim statement for tha 25 weeks ended 3rd August 1985

The following statement of unaudited consolidatad results for the Group ior the 26 weeks ended 3rd August
1585 was issued on 8th October 19856:

26 wogks to 27 weeks to 53 weeks to

3rd August 1985 4th August 1984 2nd February 1885

Turnover £3,840,000 £3,355,000 £7.41,,205

Operating Profit before interast charges 182,000 76,000 346,703

|n?erest s 90,000 91,000 190,208

Profit/{Loss} on ordinary activities before

taxation 92,000 {15,000) 156,405

Taxation — — 23,500

Profiv{Loss) Retained £92,000 £{15,000) £132,905

Dividends — —_ —
Earnings/{Loss) per share 1.02p {0.37)p 3.31p

Group turnover for the first half of 1985/86 at £3,840,000 was 14.5% higher than for the compa rable period of
1984/85,

Operating profit before interest charges was £182,000 compared with £76,000 in thn first half of 1984/85.

All three operating subsidiaries have traded at a leve! of profitability ahead of budget and this should continue
throughout the second half of the year, Motwithstanding the fact that it is still difficulito increase profit margins
on the work we do, our Group order intake for the 26 weeks to 3rd August 1985 was nearly 40% ahead of
budget which means further increases in production loading for the rest of the year.

On behalf of the Board

K. C. NORTON
Walker House, Director & Secretary
Malinslee,
Telford,
Shropshire,

8th October 1985



Extracts from the Audited Accounts of the Group

{a) Group Profit and Loss Accounts
Turnover
Operating costs {see below)

Trading Profit
Exceptional ltems
Initergat Payablg

Profit{Loss) on Ordinary Activities
before Taxalon

Tax on Profit on Ordinary Activities

Profit/{Loss) on Ordinary Activities
after Taxation

Extraordinary ftems

Profit/(Loss) attributable to C, & W.
Walker Holdings p.l.c.

Consolidated Earnings/(Loss) per
share before extraordinary items

Dividends per share

Operating costs:

Cost of sales

Other operating charges
Administrative expenses

Note

1

5

1
6

‘for the five financial periods ended 2nd Fehruary 1985;

No analysis of operating costs was published In 1982 or 1981,

{b} Group Balance Sheets

Fixed Assets
Tangible assets

Current Assets
Stocks

Dabtors
Cash in hand

Creditors: amounts falling due within
one year

Net cuirent assets/{liabilities)

Total assets less current liabilities

Creditors: amounts falling due after
more than one year
Loans

Provisions for liabilities and charges
Deferred taxation

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

8

9
10

11

12

17

13
14
14

1055 1584 1953 1982 1981
7411,205 7,269,226 9,262,958 9,789,011 9,239,324
7,064,602 7,148,664 9,011,161 9,781,108 9,195,200

346,703 120,562 251,797 7,903 44,124
— 181,404 (97.473)  (958,289) {675,918}
(190.298)  (220,652) (273,385) (267,223)  (333,997)
156,405 81,314 (119,087} (1,217.,609)  {965,791)
(23,500) - — - 560,324
132,905 81,314 (119,061 (1,217,609} (405,467
- {154,491} {79,339} {83,701) (198,357}
£132,906  #{73,177) £{198.400) £{1,301,310} F(601,824)
3.31p 2.02p {2.98)p (30.32)p {10.08)p
Nl Nil Nil Nil Nil
5,336,829 5,656,644 7,251,353
810,720 800,124 941,699
916,953 791,896 818,109
£7,064,502 £7,148,664 £9,011,161
1,653,650 1,720,218 1,927,288 2,261,162 2,206,988
738,104 704,537 788,661 1,170,498 1,372,628
2,220,857 1,895405 2,323,336 2,250,573 2,164,455
2,140 2,614 3,481 5,340 3,250
2970101 2,602,566 3,116,478 3,426,411 3,540,333
2,697,406 2,966,291 3,491,776 3,794,293 3,400,851
272,696  (363,735) (375,298)  (367,882) 139,472
1,926,346 1,356,483 1,561,990 1,893,280 2,346,460
210,000 563,616 658,436 801,326 105,191
23,500 — — — —
£1,692,846  £792,867 £893,554 £1,081,954 £2,241,269
1,354,918 1,004,098 1,004,098 1,004,098 1,004,008
14,615 —_ - — —
199,536 203,023 230,533 230,533 78,538
123,777 (414,254) {341,077} (142,677} 1,158,633
£1.692,846  £792,867 _ £893,85¢ £1,091,954  £2,241,269
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(e} Group Source and Application of Funds

1985 16734 1933

Source e ‘-
Profitttioss) before taxation 156,405 g'i.h 14 t319 291.‘
Extraordinary items - _a-1_.,§,'4??1 ] _i’l?:.ﬁn

156,405 1731770 1198,4010
Adjustment for iteriis not involving use of funds
Depreciation ' g 166,307 179,725 218.198‘
Losses/{profits) on disposat of fixed assets 13,9731 N 5.'658 B 181 1§j
Funds generated from operations 318,739 112,206 1,683
Proceeds of disposal of fixed assets 4,050 32,076 178,984

Loan received —_ 49,383 -—
Proceeds of share issue 767,074 -— —

1089863 193673 129,664

Application

Purchase of fixed assets 49,816 37,899 45,180
Taxation recovered — —_ {4,633)
Repayment of loans 353,616 144,203 142,830

453,432 182,102 183447
£636431  E£11563  £(2,783)

increase/(decrease) in working eapital

Stocks and work in progress 33,567 {85,124) {380,837}
Debtors 334,452 {427,931} 77,3986
Creditors (314,381} 491,644 421,607

53,638 121,411} 118,166

Increase/(decrease} in net tiquid funds

Cash balances (474) (867) {1,859}
Bank overdraft 718,088 34,109 20,292
Loans—current instalments {134,822) f268) {139,382

582,793 32,974 {120,949)
£636,431 £11,563 £(2,7¢3)

—_—— e ———

(d) Accounting Policies
Accounting Convention

The accounts ara prepared under the historical cot convention modified for the revaluation of freehold
properties.

Basis of Consolidation

The Group accounts consaolidate the firancial statemients of the parent company and its subsidiaries made up
t0 the Saturday nearest to 315t January. This resulis in a financial year of 53 weeks periodically, The profit and
loss account of the holding company 15 not presented, as provided by Section 149 (5} of the Companies Act
1943,

Acquisition of Subsidiaries

Hesul_ts of subsidiary f:gr:npanies acquired during a financial year are included in Group profit from their
gffecnve dates of acqulsstaon_. For this purpose the net assets of newly acquired subsidiaries are incorporated
into the accounts on the basis of the fair value to the Group as at the effective date of acquisition,

Turnover

The Group turnover represents the invoiced value excluding VAT, of sales to outside ¢ i
; , g ' ustomers ad
cantracts in progress, to reflect the value of wark dons, o1 adjusted for

Stocks and Work in Progress

Stocks angi work Ln Progress are stated at the lower of cost and net realisable value, L
progress is stated at cost tegether with a proportion of profit appropriate to the stage of complati

; . h . ae etion of each
contract. Provision is made for all foreseeable losses. Claims for brogress payments are dedgcled from t'he
value of work in progress, or, to the axtent that they exceed cost incurred, arg included in creditors

ong-term contract work in

Cost c_omprises direct malerials, on a firsl-in, frrst-out basis, and direct laboyr Plus atiributable production
ove'rr:-uads basad on a normal level of aclivity. Net realisable value 1s based on estimated selling prices loss
anticipated costs to disposal, A I_ong-term contract is defined as the supply of a single substantial E:nuw wheré
iie supply will extend for a period exceeding una year, i x J
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Fixed Assets

Deprecilation is charged on a straight-lina hasis on the orginal cost or subsequent vatuation of assets
{excluding freehold land) after deduction of investment and development grants. and any estimated rusidual
value, The principal rates are:

Buildings 2%
Plant and Machinery 5%-10%
Site Tools and Tackle 10%-25%
Fixtures and Fittings 10%
Vehicles 20%-25%

l.easing and hire purchase commitments

Assets .obtauned under finance leases and hire purchase contracts are papitalised in the balance sheet and are
depreciated over their useful lives.

Thae interest slermnent of the rental obugations Is charged to profit and loss account ever the pericd of the lease
and represents a constant proportion of the balance of capital repayments outstanding.

Rentals paid under operating leases are charged to income as incurred.

Deferred Taxation

Provision is made for defesred taxation onthe liability method except in respect of any tax reduction which can
reasonably be expected to continue for the future. The full potential lizhility is set out in Note 17.

{a) Notes Extracted frora the Audited Accounts for the 53 weeks ended 2nd February 1985

1. Turnover and Trading Profit

{a) Analysis of trading
Profit on ordinary

External Sales activities before taxation

1985 1984 1983 1985 1984 1983

Engineering contracts 5,271,754 4,736,362 4,798,290 355,324 232,646 177.074
Fabricated metalwork 1,564,808 2,071,081 4,034,916 79,633 97,456 142,697
Englneering plastics 574,646 461,783 429,752 51,216 63,743 23,267

7,411,206 7,269,226 5,262,9—5§ 496,873 393,845 343,038

Group management and
interest charges — — —  (340,468) {312,531) (462,098

£7,411,206 £7,269,226 £0,262,958 £156,406 £81,314 g‘_l19,061)

(b} Gepyraphical analysis of turnover

1985 1984
United Kingdom 6,451,190 6,824,057
Eurcpe 626,888 381,193
Rest of the World 333,127 63,376

£7,411,208 £7,269,226

No breakdown was published in 1683 on the grounds that turnover arose mainly in the United Kingdom.,

2. Profit on ordinary activities before taxation

1985 1984
The profit is arrived at after charging:
Emolumants of Directors of the parent company {Note 3) £139,210 £66,753
Auditors’ remuneration £26,550 £24,000
Depreciation of fixed assets £166,307 £179,725
Hire of motor vehicles and site plant and machinery £121,008 £22%,064
3. Emaluments of Directors 1985 1984
As directors 13,000 9,000
As executives {including pension contributions} 126,210 57,753

£139,210 £66,763

Emoluments excluding pension contributions

Chairman and highest paid director __[-138.042 £33,300
Number of other directors whase emoluments were within the scales:

Up to £5,000 2 2
£20,001-£25,000 — 1
£25,001-£30,000 2 —
£30,001-£35,000 1 —_
4, Staff costs 1988 1984
Wages and salaries 2,443,671 3,086,522
Social secunty costs 213,238 290,856
Other pension costs 13,587 8,003

£2,670498 £3,365,380
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The average weekly number of employeas during the year was made up as follows:

1985 1984
No. No.
Office and management 71 80
Manufacturing 190 267
281 347
5. Interast

1985 1984
Bank and other short term interest 177,638 207,600
Other loans not wholly repayable within 5 years 12,660 13,082
£180,298 £220,662

6. Taxation
1985 1984
Corporation tax at 45.83% (1984 50.33%) — —
Defarred taxation 23,500 -
£23,500 FINIl

No provision is required for corparation tax due to losses brought forward.

Unrelieved losses carried »orwora fi- taration purposes amount to approximately £3,300,000
(1984—£3,800,000).

7. FEarnings par share

The earnings per share is based on the profit after taxation amounting to £132,905 {1984 profit before
extraordinary items £81,314) and the 4,016,394 shares in issue, No recognition has been taken of the
pracing issue on 17th January 1985 or the Rights Issue on 1st February 1985,

8, Tangible fixed assets

Freehold Pilant
Land and Equipment
Buildings  and Vehicles

Cost or valuation

28th January, 1984 1,152,514 1.660,876
Additions at cost 1,323 98,493
Disposals — {16,703)
2nd February 1985 £1,153,837  [1,742,666
Depreviation
28th January 1984 32,905 1,060,267
Revenue charge 16,056 150,251
Disposals —_ {16,626)
2nd February 1985 _ £48,981 £1,193,892
Net book value
28th January 1984 £1,119,609 £600,609
2nd February 1985 £1,104,876 £548,774
Cost 3,837 1,742,666
Valuation 1982 1,035,000 —
1983 115,000 —

£1,153,837 £1,742,666

Including land on which no depreciation is charged _r:.'_2§_4_0_99
Historical cost of revalued land and buildings 781,305
Depreciation to 28th January 1984 (81,995)
Revenue charge {10,946)
Net book value £688,364

[——

In compiling the historical cost of land and buildings use has been made of valuations made inn 1965 (o
avoid unreasonable expense and delay.
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9 Stocks

Raw materials

Long term fontracts
Other work in progress

Less progress claims
Long term contracts
Other work in progress

Total stocks and work in progress

10, Dabtors
Trade debtors
Prepaymants
Other dablors

11, Creditors: amounts falling due within one year
Current instalments due on loans (see note 12)
Bank overdraft {secured)

Trade creditors

Other taxes and saocial security

Other creditors

Accruals

12, Loans

Sectired
Bank loan repayable within 6 years

Morigage loan 9%% repayable 1984/1992
Mortgage loan 15%% repayable 198471995

Unsecured Ioan in respect of redundancy payments

1485 1984
213,382 295,133
- 3,201,735
678,012 385,284
"501,394 3.882,152
— (2,961,545}
1253,290) (216,070)
£738,104 £704,537
1985 1984
2,035,249 1,760,501
62,906 108,749
131,702 26,765
£2,229.857  £1,895,405
1985 1984
278,339 144,017
356,157 1,074,246
1,326,112 822,707
375,510 611,989
214,104 8,000
146,683 208,332
£2,697,4056  £2,966.291
1985 1984
350,000 560,000
34,966 37,241
58,973 60,959
443,829 665,250
45,000 49,383
£488,839 £707,633

The bank loan is secured by a fixed and fioating charge on the Group's assets with interlocking
guarantees from subsidiaries Lo parer I. The mortgage loans are secured by a fixed charge on a Group

property.

Repaysble as follows'
Within cne year {note ")

fiolur, and 2 years
Heaveen 2 and 5 years
Aftur 5 years
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1985 1984
_278.836 144,017
140,000 196,210
70,000 304,471
- 62,935
210,000 563,616
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13. Share cepital

Authorised Issued and Fully Paid
No. £ No, £
28th Janu.ry 1984
Ordinary shiaies of 26p each 6,000,000 £1,500,0n0 4,016,394 £1,004,098
5th November 1984
Qrdinary shares of 25 each 1,983,606 495,902 — -
Qrdinary shares of 1&p each 4,016,394 v02,459 4,015,304 602,459
6,000,000 £1,092,361 4,716,394 £602,459
11th January 1985
Ordinary sharas of 15p each 10.000,000 £1,500,0N0 A016,209 607,458
1st Fefrruary 1985
Cidinaiy shares of 15p each 10,000,000 £1,6u0,000 9,032,788 £1,354,913

The capital of the company was, by virtue of a Special Reso” iticn of the company and with the sanction
of an Order of the High Court of Justice dated 5th November . 984, reduced from £1,500,000 divided into
6,000,000 Ordinary shares of 26p each to £1,098,260,60 divited into 1,983,605 Ordinary shares of 25p
each and 4,016,394 Ordinary shares of 16p each, Such reduction was effected hy cancelling capital paid
up or credited as paid up to the extent of 10p per share upon each of the 4,016,394 Ordinary shares of 25p
each which had then baen issued and were fully paid up and reducing the nominal amount of each such
share from 25p to 16p.

On 11th January 1985 the 1,983,606 Ordinary shares at 26p of the company were by virtue of an Ordinary
Resclution of the company, converted into 3,306,010 Ordinary shares of 15p each and the authorised
capital of the company was increased from £1,098,360.80 to £1,500,000 by the creation of 2,677,596 new
Ordinary shares of 16p each,

The issued capital of the company was increased on 17th January 1885 by the placing of 1,000,000
Ordinary shares of 15p sach at 19p per share and on 1st February 1985 by a rights issue of 4,016,294
Ordinary shares of 16p each at 17p per share, all fully paid for cash, giving rise to net praceeds of
{767,074 afier costs,

14, Reserves

Share premium account:
28th January 1984 —
Arising on issue of new shares 14,615

2nd February 1985 Eﬁfﬁ
Revaluation reserve:

28th January 1984 203,023

Amontisation during the period 13,487}

2nd February 1985 £199,536
Profit and loss account:

28th January 1984 {414,254)

Reduction of Share Capital (Ncte 13) 401,639

Profit in period 132,905

Amortisation: of valuation surplus _3,487

2nd February 1985 £123,777

—_——a=

15, Cagital expenditure

1985 1984
Authorised and contracted £13,000 £39,828

16. Contingent liabilities

No provisioni. made in the accouits in respect of penalties which could arise in the event that contracts
in hand run overume, Contingencies in respect of contracts which are already in arrear, bank guarantces
etc. amount to £193,671 (1984 £129,324), No alaims or losses are anticipated in respect of these
contingencies

‘rhe Group is involved in litigation relating tu a product liability claim in respect of a disuontinued trade,

the vutcome of which is uncertain. The directors are unabie to determine the financial effect of this aution
and accordingly no provision is made ii the accounts.
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17. Deferred taxation

1985 1934
Dafqrred taxation provided in the accounts is as follows:
Capital allowances in excess of <lapreciation 246,900 415,600
Taxation on valuation surplus 19,200 14,700
266,100 430,300
Less:
Tavation losses {218,100) {430,300}
Advance corporation tax {23,500) —
£23,500 £Nil
Full provision on the liability method would be as follows:
Capital allowancas in excess of depreciation 295,100 415,600
Taxation on valuation surplus 73,600 78,400
368,700 494,000
Less:
Taxaticn losses (219,100} (494,000}
Advance corporation tax {64,800) —
84,800 £Nil

Abridged Accounts and Auditors’ Reports
For the purposes of Soctior: 254 of the Companies Act 19885:
{a}  the summaries set out above are net full accounts,

b}  full accounts for the four 52 week periodsto 28 January 1984 and the 53 week period lo 2 February 1985
have been delivered to the Registrar of Companies,

{¢)  the auditors have reported on the full accounts for each of the four 52 week periods to 28 January 1984,
and for the 53 week period to 2 February 1985,

{d) the auditors of the C. & W, Walker Group for the preceding three financial years were Artnur Young,
Chartered Accountants, P.Q, Box 1, 3, Colmore Row, Birmingham B3 2DB, and

(e} the auditors’ reporl for the 53 week periad to 2 February 1985 was unqualified within the meaning of
Saction 73 of the Companies Act 1985, but the reports for earlier periods were qualified in relation to any
adjustments which may have been necessary for the matters noted in the reproductions from the
auditars’ reports of the relovant periods set out below:

1981:

As explainedin note 3, there is uncertainty as to the final costs to camplate a fong term contract and accordingly
we are unable to forin an opinion on whether the provisions made including the special pravision of £100,000
are adequate or otherwise.

Note 3, Exceptional item, was as follows:

£
Cost anhd provision relating to a long term contract:
Cost to complote 575,918
Contingency provision 100,000
£575,918

The Group has a substantial long term contract to erect a special dry-seal gasholder on The British Steel
Curporation site at Port Talbot. The site has been the scene of intensive industrial disruption and the
¢ ntract’s completion has not only aver-run by some 24 maonths to date, but its costs, of which a large
proportion are irreco verabfe, heve likewise substantially exceeded estimales.

The contract is now in iis final phase and previously unprovided completion costs of £575,318 are shown
above as an excaptional item.

In addition, and by reason of the past history of site labour problems, the directors consider it advisable
to make a provision of £100,000 against the recurrence of such contingencies.

The rosts to complete other non-profitable long-term contracts which have been {ully provided in
accordance with group accounting pelicies are not material to group figures.

1982, 1983 and 1984:

The accounts have been prepared on the normal going concern basis on the assumption that adequate
financial support will continue to be aveilable. The bank facilities available to the company ure subject 16
periodic review during the next twelve months and we are therefore unable to form an opinion as to the validity
of the vre of the going concern basis.
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SECTICGN Il
FINANGIAL INFORMATION REGARDING THE MULTIPLE GROUP

The following is a copy of a report received by the Directors of C. & W. Walker from Arthur Young, Chartered
Accountants, relating to the Multiple Group.

The Directors P,0. Box 1

C. & W, Walker Holdings plc 3 Colmore Row
Walker House Birmingham
Malinslee B3 2DB

Talford

Shropshire
16th January, 1986

Gentlemen,

1. Introduction

Multiple was incorporated on 28th January, 1983 under the narme Acelink Finance Limited, The company changed its
name *o Multipla Industries Limited on 22nd April, 1983 and Lo Multiple Industries Group Limited on 25th January,
1984. Between 9th August, 1983 and 7th February, 1985 Multiple acquired the companies listed in section 6 of this
report {the "current subsidiaries”) mainly for cash consideration and principally from persons who are now directors
of Multiple or companies controlled by them, Multiple and the current subsidiaries are collectively referred to as the
Multiple Group. Spicer and Pegler, Chartered Accountants, have actad as auditors to Multiple since its incorporation,
and to the current subsidiaries with the exception of Allair Australian Filters Pty Limited since their acquisition by
Muitiple. Prior to their acquisition the current subsidiaries were audited by various firms other than curselves,

Since the consideration for the acquisitions of the current subsidiaries was mainly in cash, it is not appropriate under
Statement of Standard Accounting Practice Mo. 23 to include in the consolidated accounts of Multiple their results
prior to acquisition. However, because the acquisitions were principally from persons who are directors of Multiple ¢r
companies cantrolled by them, we consider thatit is appropriate for the purpose of this report to present the financial
information for the five years ended 30th June 1985 as if the current group structure had been in existence throughout
that period. Accordingly the financial information in this report is presented on that basis.

The summarised profit and ioss accounts, balanca sheets, statements of net assets and statements of source and
application of funds set out below are therefore based on:

(a)  audited consolidated accounts of Multiple, adjusted where applicable to include the preacquisition profits and
net assets of the current subsidiaries for the two years ended 30th June, 1985; and

(b}  audited accounts of the current subsidiaries for the three periods ended 30th June, 1983 as explained below.

In presenting this information we have combined the accounts of subsidiaries at 30th June, or at the nearest
accounting date when they did not make up accounts to 30th June. All subsidiaries have adopted a 30th June
accounting date with effect from the period to 30th June, 1983 (with the exception of three immaterial subsidiaries
that adopted this date later), Prior to that they had various accounting dates between 31st March and 30th June {again
except for the three immaterial subsidiaries). This treatment means that in the year ended 30th June, 1983 certain
subsidiary resuits are for a perfod in excess of a year.

We have also made provision for notional interest charges on the cash consideration for periods prior to the date of
the relevant acquisitions except where consideration has been deferred beyond 30th June, 1985 and interest thereon
has been waived,

In addition to the adjustments referred to above, we have made such other adjustments to the audited accounts of
Multiple and of the current subsidiaries as we consider necessary for the purpose of this report.

In our opinion the financial information set out below gives a true and fair view of the combined profits and losses and
sources and applications of funds of the companies now constituting the Multipte Group for the five years ended
30th June, 1985, and of their combined state of affairs at the end of each of these periods,

The financial information contained in this report does not amount to full accounts within the meaning of section 254
of the Companies Act 1985, Full accounts for Multiple have received unqualified audit reports for the periods ended
30th June, 1984 and 1485. The accounts for the period ended 30th June, 1984, the first accounting reference period,
have been filed with the Registrar of Compariigs. No audited accounts have been made up since 30th June, 1985,

2. Accounting policies
The significant accounting policies which have been adopted in arriving at the financial information set out below are:

{a} Convention
The financial intormation has been prepared under the historical cost convention, as modified by the revaluation of
freehold properties as explained in (d} below.
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{b) Coansolidation
Profits arising on trading between the current subsidiaties are excluded,

{el  Goodwilt arising on consolidation

Gocc_iwill arising on consolidation is the amount by which the purchase consideration of the indivicual subsidiarics
acquired during the pariod exceeded the fair value of the net assets of the relevant subsidiary at the date of acquisition
and is carried at cost. 1he directors propose that, following the implementation of Statenient of Standard Accounting
Practice No. 22, goodwill on consolidation will be written off to reserves, Other pirchased goodwill is written off to
reserves on its acquisition.

{d) Fixed assets

For the periods ended up to 30th June 1983 fixed assets were carnics v, cost exaept for a freeheld property in Altair
Filters International Limited which was carried at a revalued amount based on a valuation in 1983, On acquistion by
Multipie, this carrying value was adopted as the fair value, Therefore, for the two years ended 30th June 199 &!! “ixed
assets are carriod at cost to Multiple,

{e} Forefgn currency

Assets and liabilities denominated in foreign currancies are translated into sterling at the rates of exchange ruling at
the balance shest date.

Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction. All diferances are
taken to the profit and loss account,

{f) Turnover
Turnoveris the amount derived from the provision of goods and services failing within the group’s ardinary activities
after deduction of trade discounts and valur added tax.

(o) Deferred taxation

Pravision is made for taxation fiabilities arising from the allocation nf items 1o different periods for taxation and for
accounting urposes, except where thase are not expectedioreverseinth future. The provision is established at the
corporation tax rates anticipated to be in foree at the time each deferred lebility will ultimately crystallise.

{h} Depreciation

Forall tangible fixed assets, except freehold properties, depreciation is caleiated £ > write down their cost orvaluation
to their estirrated residual values over the pertod of their estimated <conon.in fives, which are considered to be:
Plant and macninery, fixtures and fittinas — botwern 4 and § vears

Short leasehold properties — the life of the loase

Freehold land and huitdings are not depreciated; any such adjustment would not have been material.

(i) Stock and work in progress
Stock and work in progress is valued at the ver of cost and net realisable value,

Cost comprises matarials and labour together with an appropriate proportion of manufacturing overheads.

(j} Pensions

The group operates pension schemus « ~vering certain of its employees. Contributions are normally charged against
w~rofits as they are made,

3. Profit and lo.s accounts

Consolidatea Combined
1985 1984 1983 1982 1981
Notes £000 £'000 £'ong £000 £'000

Turnover fal 5057 4443 4303 3,333 2,833
Cost of sales | {5.148) 12,553) (2,675) 2,177} (1,776)
Gross profit 1,909 1890 1,628 1,156 1,057
Administ.ative expenses (1,308) (1,147}  11,398) {986) (864)
Other operating income b} 38 25 24 23 14
Operating profit {c} 639 768 254 193 207
Other incomo - — 104 84 99
Interest payable {d} (318} (260) {303} {343} {373)
Profit/lioss) on ordinary activities before 1axaticn 321 508 55 {66) (87}
Tax on profit an ordinary activities e} {114) _ {30 114) — {2}
Profit/{loss) sttributable to shareholcers before

extraordinary items 207 278 11 (GG6) (69}
Extraordinar items W ) 8 48 ) 19
Profit/iloss} attributable to shareholders 74 286 83 i73) __ 50}
Pre-acquisition clement — {141}

Retaived profit Lrought forward 145 -

Purciiased goodwill written off __leg} -

Retained piofit carri 1 forward 153 145

_— —_——
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WNows

(a)

{b)

{c)

()

{e}

{f)

Turnover and profit

Tha tuenover and profit of the group is derived substartially fram one cluss of businesa Turnover is mainly

attributable to tive United Kingdom.

Qther operating income

Net rental incoma
Licence and service fees receivable
Other

Operating profit

Operating profit is arrived at after charging:
Depreciation of tangible fixed assets
Amaonrtisatic 1 of intangible fixed assets
Auditors’ remuneration

Directors’ remuneration

It is not practicable 1o arrive at a comparable figure for directors’ remuneratior,

incorporation of Muliiple.

interest payabie

Bank loans and overdrafts
Loans renayablo wholly or in part after 5 years

1985
£000

13

38

1985
£'000

93

30
183

1984 1983 1982 1981
£ono £'oio £0060 £000
12 3 - -

12 20 23 14

1 i — —

25 24 23 14
1984 1983 1982 1981
£'000  £000  £000 £'000
73 107 77 60

1 — —_ —_—

29 22 14 11
70 * * *

Notional ii terest on cash consideration payable in respect of

subsidiaries acquired

Tax on profit on ordinary activities

for periods prior to the

Taxation is based on the profits as adjusted for the period and comprises:

Corporation tax
Deferred taxation

Underlying rate of corporation tax

Extraordinary items

Charges:

Abortive costs of marketing the group
Provision for loss on investments
Loss an disposal of property

Incomz:
Gain on disposal of property
Gain on disposal of investments

18

1985 1984 1983 1882 1981
£000  £000 £000 £000  E000
71 49 43 39 a5
247 175 — — —_
— 36 260 304 328
318 260 303 343 373
1985 1984 1983 1982 1981
£000  £000  £000 £000  £000
81 214 19 — 2
33 16 (5) — —
114 239 14 - 2
43.76% 48.75%  52° 52%  52%
1985 1984 1883 1982 1981
£'000  £000  £000 £C00  £000
56 - - — -
77 - 3 7 -
— — 20 — -
133 — 23 7 -
- 8 7 _ -
= -~ - - 19
{133} 8 48 (7 19

.




4. Balance sheets

Fited assets
Intangible assets
Tangible assets
Investments

Current assets

Stocks

Deabrors

Cash at bank and ir hand

Creditors: amounts falling dua within
one year

Net current liabilities/assets

Total assets fess current liabilities
Creditors: amounts falling due after
more than one vear

Deferred taxation

Capital and re._.ves
Called up sharc Lapital
Profit and loss account

For the 3 years to 30th June, 1983 orly the net assets of the current subsidiaries are presented as,

they were not part of a legal group.

Notes
(a)  Intangible fixed assets

{b)

Cost
At 30th June 1884

At 30th June 1985

Armortisation
At 30th June 1884

At 30th June 1385

Net book value
At 30th June 1984

Al ..th June 1985

Tangible fixed assets

Cost
At 30th June 1984

At 30th June 1985

Depreciation
At 30th June 1984

At 30th June 1985

Net book value
At 30th June 1984

At 30th June 1885

Land and buildings comprise

Freehold
Bhort leasehold

Notes

{a}
{b)
{e)

{a!

{f

(g)
(h}

(i}

Consolidated Combined
1955 1984 10 1982 1881
£'000 £7000 [N £°000 {7000
1,444 1,491 86 86 86
893 733 830 837 819
_= - — - B
2887 231 9% 108 92
LRG 590 330 308 2349
1.601 1,348 1,425 747 6531
Y 334 249 384 293
2,385 2,272 2,004 1,439 1,223
(2,674) (2604} (1284}  {1,348)  {1,199)
__{289) 232) 720 _o _ 2
2,048 2,069 1,636 1,130 39486
(1,767) {1,829) {£19) {578) {336)
{127) {94) {79) (84) {68}
154 148 738 468 541
1 1
153 145
164 146

|

Goodwill

Patents and Purchased arising on
licences goodwill consolidation
£'000 E°000 £'000

2 56 1,434

2 66 1,444

1 - —_

2 66 —

1 56 1,434
e —_ 1,444
Land Plam Fixtures
and and and
Buildings Machinery Fitngs
£'000 £'000 £00u

_ 437 461 54
481 577 100

3 198 18

7 231 27
—434 -263 -.38
474 346 73
1985

£00n

100

x4

474

19

during this time

Total
£'000

952
1,158

219
265

733
893

1984
£000
400
34
434




{c}

{d)

{e}

if}

(h)

Investmeants

Investments comprise the cost, fess provision, of the Multiple group's 75 per cent, wnterest in
Environmeirics Limited and Design and Application Contractors {(H&V) Limited which were dis

Qctober 1985 for a total consideration of £2.

An axtraordinary provision was mads against thase investments in 7985.

Stocks

Raw materials and consuwinatiles
Work in progress
Finished goods and good. for resale

Debtors

Trade debtors

Other tebtors

Prepayments and accrued income
Loans

Creditors: amount falling due within one year

Bank loans and overdrafts

Trade creditors

Amounts due in respect of businesses acquired
Corporation tax

Sundry crediters and accruals

Tha group's bank loans and overdraft are secured on the assets of the various
group companies.

Creditors — amounts faliing due
after more than one year

Bank loan
Corporation tax
Hire purchasa

Acoustes &

posed of in

1985 1984
£°000 £'000
343 360
243 195
- 35
586 590
1985 1984
£'000 £000
1,175 1,240
48 108
107 —
2N —=
1,601 1,348
1985 1984
£°000 £:000
677 381
678 854
426 430
350 301
543 528
2,674 2,504
1985 1984
£000 £'000
1,705 1,817
— 12

62 —
1,767 1,829

The bank loan is repayable by instalments aver ten year terms. Instalments falling due after more than five

years total £804,000. The rate of interest charged is variable.

The bank loan is secured on the assets of the various group companies.

Deferred taxation

Movement in year
At st July
Charge for the period

At 30th June

1984
£000

78
16

94

As explained above, provision is made for deferred taxation where, in the opinion of the directors, a liability is
¢ elyto arise in the foresesable future as a rosuli of the reversal oftiming differences. The source of the balance
on deferrad tax account and the amounts involved if deferred taxation had been provided in ful: are as follows:

1985

Full
potential Amount
liability provided
£'000 £'000
Capital allowances in excess of depreciation 129 129
Short term timing differences 4 4

Surplus on inclusion of property In

subsidiary at fair value on acquisition 48 —_
Trading losses ___le} (6}
176 127

20

1984
Full

potential Amount
liability provided
£'000 £'000
90 90
4 4
49 -
N o4



{i) Share capital

Authorised

24,000 ordinary shares of 5p each

{1984 — 1,000 ordinary shares of £1 each}
Issued and fuily paid

23,980 ordinary shares of 5p sach

(1984 - 1,000 ordinary shares of £1 each)

1985
£7000

1

1984
E0s0

1

On 1st December, 1984 the 1,000 ordinary shares of £1 each were subdivided inte 10 ardinary shares of 10p

each.

On 18th December, 1984 the authorised share cal
10p each were allotted and issurd credited as ful

subsidiaries.

pital was increased to £1,200 of whict 1,840 ordinary shares of
ly paid as consideration for the acquisition of sharesin various

On 6th February, 1985 the ordinary shares of 1 0p each were each further subdivided into 2 ordinary shares of 6p

each,

On 30th June, 1985 a further 100 ordinary shares of 5
further consideration for the acquisition of one of the subsidiari

5. Statements of source and application of funds

Source of funds:

Profit/{loss) en ordinary activities before taxation
Extraordinary items before taxation:

Adjustment for items not involving the movement
of funds

— Depreciation and amortisation

— Extraordin® - i"ams
Total generated frum operations

Funds from other sources
Creditors failing due after more than 1 year
Disposal of tangible fixed assets

Disposal of investments

Applization of funds,

Purchase of langibie fixed assets
Purchase of investments
Taxation paid

Adjustment arising on the acquisition of the current
subsidiaries

{Decreaselincrease in working capital

Components of (decreaselincrease in working
capital

Stocks
Debtors

Creditors

Movement in liquid funds
Cash at bank and in hand

Bank overdraft

p each wer

e allotted and issued credited as fully paid as
es acquired.

1985 1984 1983 1982 1981
£'000 £000 £'000 £'000 £'000
321 508 55 (66) (67)
{(133) 8 48 V7 19
94 74 107 77 60
77 {8} {48) 7 {19)
359 582 162 11 (7)
{50} 1,010 245 242 270
53 83 367 45 78
- — 35 — 15
362 1,675 809 298 356
307 52 177 247 184
— — 30 —_ —_
44 — 52 113 69
19 2,361 — — —_
(8 (738} 550 62t 103
{4) 260 22 74 {98)
253 (77 678 56 121
_..eb (857) 100 {274) {84}
414 {874) 800 {141} (61}
{136) 85 {135) 86 99
{286) {149) {115} {4 65
—® 8 s 82 103



6. The current subsidiaries
The current subsicharies were acquired by Multvple mainky o i present directors of Muitiple ¢r from companes
controlled by them.

Consideration

Multiple
shares
Cash £ Nomnal
Name Date acquired £ Valug
Altair Filters International Limited and its ~ 100% on ath Augtist 1983 1,213,692 -
subsidiaries, Zellingor & Zolenberg
Limited and Altair Australian Filters Pty
Limited
Altair Ventilation Products Limited 100% on S9th August 1883 845,937 —
Gantry Raliing Holdings Limited 100% on 28th June 1984 — 128
and its subsidiaries,
Gantry Railing Limited and
Specialweld Limited
Watford Engineering Limited 80% on 28th June 1984 65,760 —
20% aon 29th June 1984 — 6
Trueman Engineering Limited 100% on 7th February, 1986 20,325 —_
The UK Lift Company Limited 00% on 28th Junc 1984 342,000 —_
10% on 25th June 1984 — 13
Welding Machines
(Automated) Limited 75% on 29th September 1983 71,250 —_
1212% on 28th June 1984 — 26
12%% on 28th June 1984 —_ 26
which acquired
Hulley & Reeder (Engineers) Limited 100% on 18th June 1984 __ 34812 =
4,693,776 199
Related costs of acquisition 40,210 w-
£2,633,986 £199
Notes

(i} The consideration payable on the acquisition of Watford Engineering Limited remained unpaid at 30th
June 1985. It was subject to interest at bank base rate from 31st August 1984 but this has been waived,

{iy  £292,000 of the consideration payable on the acquisition of The UK Lift Company Limited remained
unpaid at 30th June 1985. it was subject to interest at bank base rate from 31st August 1984 but this has
been waived.

{ilil In addition to the above acquisitions, Watford Enginesring Limited acquired on 28th J' 10 1984 the
husiness and certain assets of S3F Limited for £105,000 of which £68,650 remained unpaia at 30th June
1985, It was subject to interest at bank base rate from 31st August 1984 but this has been waived.

Yours faithifully,
ARTHUR YOUNG

Chartered Accountants
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SECTION IV
PROFOBMA STATEMENT OF COMBINED NET ASSETS

The foliowing is a proforma statement of combined net assets of the enlarged Group based or the last punhished
audited consolidated balance sheet of C, & W. Walker and on the consofidated balanre sheet of Mulnplo as set out in
the Accountants’ Report in Section Ill, taking account of the net procesas of the prc posed Rights Issue.

{7 T T T ey e ey

Proforma ] C & W. Walker Multiple

2nd February 30th June

1985 1985

£'000 £'000 £000

Fixed assets

Tangible assets 2,597 7,654 RY3
Intangible assets —_ - 1,444
2,547 1,694 2,537

Current assets - T
Stocks 1,324 738 586
Debtors 3,831 2,230 1,601
Cash in hand 2,500 2 128
7,655 2,970 2,385
Creditors falling due within one year {5,371 {2,697) {2,674}
Net current assets/{liabilities} 2,284 273 {289}
Total assets less current liabilities 4,831 1,927 2,048
Creditors falling due after one year {1,877) {210) {1,767)
Deferred taxation (151} (24) {127)
2,703 1,693 154

Notes
1. The net proceeds of the proposed Rights Issue are expected to amount to approximately £2.3 million.

2. ltis intended to adopt merger accounting principles for the Acquisition. Intangible assets in Multiple represent
goodwill arising on consolidation, which, in accordance with the dirgctors’ intention to implement Statement of
Standard Accounting Practice No. 22, has been written off 1o reserves in the proforma statement.
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SECTION V
GENERAL INFORMATION

Responsibility Statement

The Directors of C. & W. Walker, whase numes appearin paragraph 3 below, are the persons_responsnble forthe
information contained in this document, To the best of the knowladge and belief of the Direstors twsho have
taken all reasonable care to ensure that such is the case) the information contained in this decumient s n
accordance with the facts and does not omit anything likely to affect the import of such information. The
Directors accept raspensibility accordingly.

Share Capital

The following tables show the authorised and issued share capital of the Company atthe date o( this document
and as it will be after the implementation of the proposals containad in this document, assur Ing the issue of
the maximum number of shares to the Vendors under the Agraement:

Authorised Issued and fully paid
No. of No of
Shares L Shares £
At present:
Ordinary shares of 15p 10,000,000 1,500,000 9,032,788 1,354,918
Afier the proposed issues:
Ordinary shares of 15p 30,000,000 4,500,000 23,192,039 3,478,806

The capital of the Company was, by virtuz of a Special Resolution of the Company and with the sanction of an
Order of the High Court of Justice date: 5th Novamber, 1084, reduced from £1,500,000 divided into 6,000,000
Ordinary shares of 25p ¢...i to £1,098,360.60 divided into 1,983,606 Ordinary shares of 25p each and 4,016,394
Ordinary shares of 16p each, Such reduction was effectad by cancelling capital paid up or credited as paidup to
the extent of 10p per share upon each of the 4,01 6,394 Ordinary shares of 25p each which had then bean issued
and were fully paid up and reducing the nominal amount of each such share from 25p to 15p.

On 11th January, 1985 the 1,983,606 Ordinary shares of 25p in the Company were by virtue of an Ordinary
Rasolution of the Company, converted into 3,306,010 Ordinary shares of 15p each and the authorised capital of
t{he Company was increased from £1,098,360.60 to £1,500,000 hy the creation of 2,677,596 new Ordinary shares
of 15p each.

The issued capital of the Company was increased on 17th January, 1985 by the placing of 1,000,000 Ordinary
sharas of 15p each at 19p per share and on 1st February, 1985 by a rights issue of 4,016,394 Ordinary shares of
15p each at 17p per share, all fully paid far cash, giving rise to net proceeds of £767,074 after costs.

Save as aforesaid there have been no changes in the issued capital of the Company or any of its subsidiaries
during the three years preceding the date of this docurnent.

Options have been granted under the C. & W. Walker Holdings p.l.c. Executive Share Option Scheme over a
total of 332,000 shares. These are exercisable between 14th October, 1988 and 13th October, 1995 at a price of
280 per share,

Directors’ and Other Interests

The folloviing are the interests (as required to be disclosed by the Companies Act 1985) of the Directors in the
Ordina shares of the Company, all of which are beneficially held:

Ordinary shares
T 8 Madden (Chairman) 56,000
G W S Miskin (Non-Executive} 667,500
0 J L Fitzwilliams {Non-Executive Deputy Chairman) 103,500
K C Norton {Finance Director and Secretaryl 4,000
M N Hayes {Managing Director) 2,000
J D Landells {Executive Director) f 38

Certaln directors hold options under the C. & W. Walker Holdings p.l.c. Executive Share Oplion Scheme as
follows:

Number of Options
M N Hayes 100,000
J D Landelis 80,000
K C Norton 40,000

The options were granted on 14th October, 1985 and are exercisable at 28p per share between 14th Cctaber,
1988 and 13th Qctober, 1995,

I addition to the holding of Mr G W § Miskin listed above, the Company has been notified of the following
holdings of five per cent. or mo. e of the Company's Ordinary shares:

The Foreign and Colonia! Investment Trust Company P.L.C. 861,894 {9.5%)
J F Nash Haldings Limited 800,000 {6.6%])
Alliance Investment Company P.L.C. 472,500 (5.2%]}

Working Capital

The Directors consider that, taking into account bank and other facilities available to the Group and the net
proceeds of the proposed Rights tssue of Now Ordinary shares, the C. & W, Walker Group including Multiple
will have sufficient working capital for its prasent requirements,
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Indebtedness

At the close of businese on 20th December, 1985 the C. & W. Welker Group and the Mulipte Gioup had
outstanding the following:

{a)  The C. & W. Walker Group £Ga0
Hire purchase comm tments (of which £41,000 is payable within 12 months) 56
Secured ovardraft 328
Other secured borrowings (of which £145,000 is repayable within 12 months) an

758
Guarantees and contingent liabilities 87

(b}  The Multiple Group

Hire purchase commitments {of which £83,000 is payable within 12 months) 140
Secured ovardraft 409
Other secured borrowings {(of which £224,000 is repayable within 12 months) 1,761

2,310
Guarantees and contingent liabilities ) 115

On 20th December, 1985 Multiple had outstanding guarantees in respzct of indebtedness of companies
controlled by the Vendors up to a maximum of £7.02 million. These guarantecs are to be released on
complstion of the Agreement and will therefore have no effect on the C. & W. Walker Group,

Save a' aforesaid and apart from intra-group liabilities, neither C. 8 W. Walker nor Multiple had outstanding at
20th Luwcmber, 1985 any loan capital created but unissued, term loans, or any borrowings or indebtedness in
the nature of borrowings, including bank overdrafts and liabilities under acceptances (other than normal trade
bills} or acceptance credits, hire purchase commitments, mortgages, charges, guaraniees or material con-
tingent liabilities.

Service Contracts

K. C. Norton has a service agreement with the Company dated 8th Navember, 1983 which i= tcrminable by
either party giving six months’ notice to expire on or after 9th December, 1887. Mr. Norton’s .uirent salary is
£22,500 per annum, and he is entitled te receive a commission of 1 per cent. of the net trad.y profit of the
Group.

In addition to the above Mr, T. B, Madden is entitled to receive a commission of 1 per cent. of the net trading
profit of the Group, Itis therefore expected that the total remuneration payable to Messrs T, B. Madden and K. C.
Norton will be increased as a result of the proposed Acquisition. Save as aforesaid no director will receive any
variation in his remuneration as a consequence of the transaction,

Mr. John Pither has agreed to enterinto a service agreement with the Compainy as joint Managing Director ata
salary of £35,000 per annum, subject to review as the Company may decide. The agreement is terminable by
either party gliving six months’ notice to expire on or after 212t January, 1989, Mr. Pither being required to
devote not less than 180 working days in cvery calendar year to such duties.

Sir Anthony Jolliffe has agreed to enter into a service agreement with the Company as a part-time Executive
Direcior on the basis of not less than 45 days in every calendar vear at a salary of £5,000 per annum subject 10
review as the Company may decide. In addition a management services company controlled by Sii Anthony
has agreed to provide his services to the Company as consultant in relation to the businesses of the G-oup and
the axpansion of the Group for a minimum period of three years commencing 31st January, 1886 at an annuzl
fee ¢f £10,000 subject to review as the Company may decide. Both arrangements are terminable by either party
giving six months’ notice, to expire on or after 31st January, 1889,

Save as disulosed above no Director of the Company has any service contract with any company within the
Grou s {other than contracts expiring or determinable by the employing company without payment of compen-
satier , other than statutory compensation, within 12 months), ner have any such service agreements baen
entereqd into or varied since 2nd February, 1985.

Summary of Articles of Association regarding changes in capital or variation of class rights
The Articles of Assaciation of the Company provide

{a}  thatthe Company may by Ordinary Resclution increase its capital by such sum to be divided into skates
of such amount as the Resolution shall prescribe, consclidate all or any of its share capital in.o shares of a
larger amount than its existing shares, cancel any shares wnich have not heen taken or agreed to be
taken by any person and diminish the amount of its capital by the amount of the shares so cancelled w
sub-divide its shares or any of them, and so that u5 between the holders of sharcs resulting from such
sub-division one or more of the shares may have such preferred or other special rights or be subject to
such deferred rights cr restrictions compared with the others as the Company !rave power to attach to
unissued or new shares.

{b) that the Company may by Special Resolution reduce its capital or aay shar premium account in any
manner autherised by law,

(¢} thatthe rights orrestrictions attached to any class of shares may (unless otherwise provided by the terms
of issue of the shares of that class) be varied or abrogate.’ eitherwith the consent in writing of the holders
of three-fourths of the issued shares of that class or with the sanction of an Extraordinary Resalutic:,
passed at a separaie meeting of the holders of shares of that class.
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8,

Material contracts
C & W. Walker

(a)

(b

{i

(i)

(iii}

Agresmont dated 19th December 1984 between the Company and Hambros Bank.Limited under
which Hambros Bank Limited agreed to underwrite a rights issue of 4,016,394 Ordinary shares of
16p each of the Company at a price of 17p per Ordinary share, Harmbros Bank I..1m|ted further
agveed to place 1,000,000 Ordinary shares of 15p each of the Company with Institutional and other
investors at the price of 19p per Ordinary share. For its services under this agreement, Hambros
Bank Limited received a fee and sommissions lotalling £47,716, out of which it paid sub-under-
writing commissiens of one and five eighths per cant. and commissions to the broke;s, Capel-
Cure Myers of ene quarter of one per cent.

Agraement dated 16th January 1986 betwesn tha Company {1} Hambros Bank Limited {2) the
Diractars of the Company (3} and the Vondors (4) under which Hambras Bank Limited agreed to
underwrite the subscription of the Rights lssuw and 10 purchase or procure purchasers for the
shares to be offered for subscription by way of rights to the Vendors, For its sarvices under the
agresmont Hambros Bank Limited is to be paid a fee of £25,000, an underwriting commission of
2v4 per cent, in respect of the Rights Issue shares other than those baing allotted to the Vendors,
and o commission of ¥z per cent, in respact of the placing of the rights sold on behalf of the
Vendors.

Agreement datad 15th January 1986 betveen Sir Anthony Jolliffc and others {1) C, & W. Walker {2)
and Multipla (3) providing for the purchase 2y C, &. W, Walker of the wlwla of tha issued share
capital of Multiple in consideratio.: cf -ilotment to the Vendors of up to 7,142,857 New
Ordinary shares of 15p each cradited as Iu'sy paid up.

Multiple

i

{ii)

{iin

{iv)

v}

Wi

{wii)

(viii)

(ix)

Agreement dated 28th June 1984 for the salu and purcnase of 98.36 per cent. of 10 capital of
Gantry Railing Holdings Limited and made between Gir A. S Joliiffe, GBE and J. Pither {1} and
Multiple (2) for a consideration consisting of the allotment, cradited as fully paid, of such number
of ordinary shares in the capital of Multiple as (after the allotment of {he shares in Multiple
required 10 be allotted as consideration for the acquisition of its group companies) represented
the following percentage of its total issued or allotted share capital:

Profit of the company x 98,36 %
Total Profit 100

which was calculated to amount to 7,280 ardinary shares of 10p each in Multiple.

Deed of Inder. aity in relation to Agreement (i) above, dated 28th June 1984 and made between Sir
A, 5. Jolliffe, GBE., and J, Pither { 1) Multiple {2) and Gantry Railing Holdings Limited and others {3}

Agreement dated 281h June 1984 for the sale and purchase of 80 per cent, of the capitz! of Watford
Engineenng Limited and made batwesn Watford ietal Industry Group Limited (1) and Multipie (2)
for a consider.tion of four times 80 per cent. of the prolit of Watford Engineering Limited (before
tuxation and extraordinary items) for the year ending 30th June 1984 payabtein cash on or before
3151 Octaber 1984, The consideration was calculated to amount to £65,760.

Deed of Indemnity in relation to agreement {iii} above, dated 28th June 1984 and made between
Watford Metal Industry Group Limited (1) Multiple (2) and Watford Engineering Limited (3).

Agresment dated 28th June 1984 for the sale and purchase of 80 per cent, of the capital of Power
Lift Engineering Limited (subsequently re-registered as "The U.K. Lift Company Limited”) and
made between Fovver Lifis Lirnited {1} Multiple (?) and Watford Metal Industry Group Limited (3)
for a consideration of £342,000 payable in cash on or before 31st October 1984,

Deed of lndemnity in reration to agreement (v} above, dated 28th June 1384 and made between
Power Lifts Limited (1) Watford Metal Industry Group Limited (2) Multiple (3} and Power Lift
Engineering Limited (4).

Option Agreemant in respect of the sale and purchase by Multiple at fair value, to be determined
by an independent firm of accountants, of 76.8 per cent. of the capital of Power Lifts Limited, dated
28th June 1984 and made between Watford Metal Indiustry Group Limited {1} and Mulhiple (2}, for
the sum of £1. The agreement will expire on 20th June 1£89.

Option Agreement in respect of the sale and purchase by Muiliple at fair value, to be determined
by an independent firm of accountants, of the whole of the capital of Power Loading Limited, dated
28th June 1984 and made between Power Lifts Limited (1) and Multiple (2} for the sum of £1. The
agreement will expire on 30th June 1989,

Agreement for lzase dated 28th June 1984 in respect of premises known as Greenhili Works,
Greenhill Crescent, Holywell Industrial Estate, Watford, Hertfordshire and made between SSF
Limited {1} and Watford Engingering Limited {2). the lease thereby agreed to be taken to be at the
initial yearly rent of £53,190.
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{x}  Agreementdated 29th June, 1984 for the sale and purchase of a business and made betw zan S8F
Limited {1) and Watford Engineering Limited (2) in consideration of a sum equal to 2%, 185 the
profit of 857 Limited {bsfore taxation and extraordinary items) for the year ending 30th June,
1984. This consideration was calculated to amount to £105,000.

{xi} Agreement dated 18th June, 1984 for the sale and purchase of the whole of the capital of Hulley &
Reeder (Engineers) Limited for a cash consideration of £34,812 and made between Mr. & Mrs. T. B.
Edwards (1} and Welding Machines {Automated) Limited (2).

Save as cjisclosed above, neither the Company nor any of its subsidiaries nor Multipla nor any of its
su bmdnapes has enterad into any contracts (other than in the ordinary course of business) within tha two
years prior to tha date of this document which are or may be matarial.

Gereral Information

=}

(b)

{c)

{d}

{e}

{f)

{g)

{h}

"ot apany was incorporater (1B jand en 3rd May 1899 under the Companies Acts 1862 to 1898 and
« ob. ot teEnglish law as a pu.sac »mited company under the Companies Act 1086,

The principal objects of the Company as set forth in Clause 3(1) of its Memarandum of Association are
the holding and managing of investments and property and managing and co-ordinating the affairs of
the various compnnies and other bodies in which the Company is interasted.

The Company is the halding company of a group of which the following are the principal subsidiaries,
Their respective activities are as follows:

Diractors Issued
share capital
T. B. Madden, Chairman Walker Engineering Limited Registared Office: £150,000
M. N, Hayes, J, D, Landells, C. & W. Walker Limitad Walker House, £100
K. C. Norton, T, Tuffpell Samuel Cutler & Sans Limited Malinslee, £70,000
Submerged Combustion Telford, £15,000

{Engineering) Limited Shropshire

Design, procurement, management, supply, erection
and repair of storage tanks, gas holders, silos and
related products for the gas, oil, steel, petrochemical
and sugar industries, and of process engineering plant
incorporating the submerged combustion and other
specialised combustion processes.

T. B. Madden, Chairman F. Atkinson (Nottingham]} Linnted-—Registered Office:
R. A. Kemp, K. ©. Norton, Daleside Road, Nottingham £99,000
H. Ross

Fabrications in nickel alloys, stainless steel and other
sophisticated metals required by the heat treatment
and the chemical process industries,

T. B. Madden, Chairman Varicol Limited--Registered Cffice: Buayton Road,

R. F. Stimson, K. C, Norton Exhall, Coventry £22,500
Fabrications in engineering plastics, including special-
ist applications for the metal plating and food
industries.

All the subsidiaries above are registered in England and are wholly owned. All of the share capital of the
subsidiary companies is fully paid.

The principal place of business of the Group is the registered office of the Company, Walker House,
Malinslee, Telford, Shropshire TF3 4HA, which is alsc deerned to be the business address of the
Directors.

Average numbers employed by the Group in the last three financial periods were as follows: 1985--261,
1984—347, 1933—416,

The Directors are not aware of any significant change in the financial or trading position of the Group
since 8th October 1985 (the date on which the latest interim statement of the Group was published).

The registrars of the Company are Lloyds Benk Plc, Registrar’s Department, Goring-by-Sea, Worthing,
West Sussex BN12 6DA,

The underwriters of the Rights Issue are Hambros Bank Limited, Bishepsgate, London EC2P 2AA

27



(i)

il

(k)

n

{m)

{in)

{o)
(p}

The Gioup’s principal establishments are as follows:
(il Walker Engineering Limited
Frechold Factory and Offices, Station Road, Donnington, Teltora, Shrapshire
Total Site Area: 26,900 Sg. m,
Covered Are; 10,102 8q. m.
iy F. Atkinson {(Mottingham! Limited
Freehold Fastory and Offices, Daleside Road, Nottingham

Total Site Area: 6,022 Sq. m.

Covered Area: 3,162 Sq. m.
(i) Varicol Limited

Eraghold Factory and Offices, Bayton Road, Exhall, Coventry

Total Site Area: 2,760 Sq. m.

Covered Area: 1,496 Sq. m.

No Director of the Company, nor of Multiple save as disclosed in paragraph 8 of this Section, has any
interast, direct or indiract, in any assets which since 2nd February 1886 {the date 1o which the latest
audited accounts of the Group were made up} have been or are proposed to be acquired by, disposed of
by, or leased to the Company or any of it subsidiaries including Multiple.

Save {or the shares to be issued in relation to the proposed Acguisition and Rights Issue, since 2nd
February 1985 no share or loan capital of the Company or any of its subsidiaries has been issued or
agreed to be Issued. ‘

Save as set out in paragraph 2 above no share capital of the Company or its subsidiaries i3 under option
or has been conditionally or unconditionally agreed to be put under option,

M. J. Pither and Sir Anthony Jolliffe are shareholders in Watford Metal Industries Group Limited, which
is a party to cerlain contracts disciosed in paragraph 8(b} above. Save as disclosed herein and in
paragraphs 3 and 8 of this Section, no Director of the Company or of Multiple has any interest in any
transaction entered into by the Company or any of its subsidiaries or Multiple during the current or
immediately preceding financial year, or any earlier financial year which remains in any respect out-
standing or unperformed which was or is unusual or significant in relation to the business of the Group
including Multiple,

In September 1985 British Stecl Corporation notified the Company and Samuel Cutler & Sons Limited
{"Cutler”}, a wholly owned subsidiary of the Company, that a writ had been issued against Cutler
claiming damages for alleged negligence and breach of contract arising out of the collapse of a piston In
a gas holder, The Company believes that the collapse was due to action by an independent third party
directly under the control of British Steel Corporation and that no liahility attaches to Cutler or to the
Company. The writ has not yel been served and the Company cannot at present assess the amount of the
claim nor the extent to which it may be covered by insurance, Save as aforesaid and save as disclosed in
the paragraph Contingent Liabilities, Note 17 to the Annual Report and Accounts for the 53 weeks ended
2nd February 1985, reproduced as note 16to paragraph 2 of Section ] of this document, theDirectors are
not aware of any legal or arbitration proceedings pending or threatened against any member of the
Group including Multiple which may have or have had during the 12 months prior to the date of this
document a significant effect on the Group's financial position.

The existing Ordinary shares of C, & W. Walker are listed on The Stock Exchange, London.

The expensss of the proposed Acquisition and Rights Issue, which will be botne by the Company, are
estimated to amount to £165,000 {including capital duty of £25,000), exclusive of VAT.

10, Written Consents

(a)

{b)

Hambros Bank Limited has given and has not withdrawn its written consent to theissue of this document
with the inclusion of its letter and the references to its name in the form and context in which they
respectively appear.

Arthur Young have given and have not withdrawn their written consent to the issue of this document
with the inclusion therein of their letter and their report and the references to their name in the form and
context in which they respectively appear.

11. Documents Available for Inspection
Copies of the following documents will be avsilable for inspection at the offices of Hambros Bank Limited, 41
Bishopsgale, London, EC2P 2AA, of Pinsent & Co, Post & Mail House, 26 Colmore Circus, Birmingham, B4 6BH,
and st the registered offices of the Company, during norma! business hours upto 31st January 1986 and at the
Extraordinary General Meeting:

(a}
{b}

{c
(d)
(e)

{)
{a)

the Memorandum and Articles of Association of the Company and of Multiple;

the audited consolidated accounts of the Company for the two financial periods ended 2nd February
1985 and 28th January 1984 and of Multiple for the two financial periods ended 30th June 1985;

the unaudited interim statement of the Company for the 26 weeks ended 3rd August 1985;
the service agreement referred to above;

the letters and consents of Hambros Bank Limited and Arthur Young and the report of Arthur Young on
the M iiple Group referred to above, together with their statement of adjustments; and

the material contracts referred to in paragraph 8 of this Section.
a copy of the C. & W. Walker Holdings p.l.c. Executive Share Option Scheme.

16th January 1986
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C. & W, WALKER HOLDINGS p.l.c.
NOTICE OF EXTRAORDINARY GENERAL MEETING

NOTICE 1S HEREBY GIVEN that an EXTRAORDINARY GENERAL MEETING
of the Company will be held at Hambros Bank Limited, 51, Bishopsgate,
London, EC2P 2AA on Saturday 1st February 1986 at9 a.m. for the purpose of
considering and, if thought fit, passing the following Ordinary Resolution:

(a)

(b}

{c)

That the purchase by the Company of the whole of the izsued share capitai of
Multiple Industries Group Limited upon the terms set out in the ietter from the
Chairman of the Company to the Ordinary Shareholders dated 16th January
1986 be approved;

that the capital of the Company be increased from £1,500,000 to £4,500,000 by
the creation of 20,000,000 new Ordinary Sharas of 15p each; and

that for the purposes of Section 80 of the Companies Act, 1985 the Directors be
unconditionally and generally authorised dtiring the period expiring atthe end of
five years from the date of passing of this Resolution {and at any time thereafter
pursuant to any offer or agreement made by the Company before the expiration
of the authority hereby conferred) to allot relevarit securities up to a maximum
nominal amount of £3,145,082.

By Order of the Board

K. C. NORTON
Secretary.

Dated 16th January 1988

Registered Office:

Walker House,

Malinslee,
Telford,
Shropshire,
TF3 4HA

Note: A member entitled to attend and vote at the above meeting may appoint one or more proxies to
attend and, on a poll, vote in his stead. A proxy need not also be a member.

To be valid, forms of proxy must be duly completed and returned in accordance with the
instructions thereon to the Company at its registered office notlater than 48 hours befare the time
appoint for the Meeting.
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