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Auditors’ report to the directors of Tickford Limited (formerly Dacron
Services Limited) pursuant to section 248 of the Companies Act 1985

T

Janmprsicy
S

We have examined the relevint secounts o "Tiekford Limbted and of its subsidiary undertakings.
The scope of owr work Jor the purpose of this report was limited 10 asceriaining whether
Ticklord Limited is entitled 10 the exempiion front the requirement 1o prepare group accounts for
the pedod ended 2 May 1992,

Inn our opinion, the group consiating of TiekTord Limited and its subsidiary undertakings is a
medbumesized group in respeet of the period ended 2 May 1952 and Tickford Limited is
therefore entitled 1o the exemption from the sequizement 10 prepare group accounts under section
248 of the Companies At 1688
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Tickford Limited

(Formerly Dacron fervices Limited)
Directors’ report

"The directors present their annual report and the audited financial statements for the period ended
2 May 1992,

Principal activities

The compaay’s principal activity is transport engineering consultants engaged in design,
engineering, development, manufacture and supply to the motor vehicle industry.

Business review

The company was incorporated on 21 February 991 and changed its name to Tickford Limited.
On 15 March 1991 the company purchased certain assets and assumed certain liabilities of
Dacron Limited (formerly Tickford Limited),

During the period the company invested £237,994 in & joint venture with Ford Motor Company
of Australia to establish a manufacturing facility tor the production of special vehicles for Ford
in Australia,

[n the first period of operation turnover was £7,210,841 and the distributable profit carried
forward was £220,689. The operating loss shown on page ¢ was due to the severe recession in
the automotive industry and the costs of redefining the strategic direction of the company and
resteucturing. ‘The company is now trading protitably with the Australian operation up to planned
theoughput and meeting profit targets, In the UK the order book is expanding steadily. Realised
reserves of £779,299 were transterred from the capital reserve to the profit and loss account
turing the perlod.

Proposed dividend

The directors do not recommend the payment of a dividend for the period.

Research and development

Development expenditure incurred by the company relates to specific projects within its principal
setivity,

Significunt changes in fixed nssels
Movements in fixed ossets are shown in notes 9 and 10 in the financiy! statements,
Dircctors and directors’ interests

The directors who held office during the period were as follows:

J Thurston (Appolnted 11 March 1991)
DS Burnicle (Appointed 11 March 1991)
D Flint (Appointed 11 March 1991)
D Hall (Appointed 11 March 1991)
DB Morgan (Appointed 11 March 1991)

kPG lpest Marwick |




Tickford Limited

(Formerly Dacron Services Limited)

Directors’ report (continued)

Directors and directors’ interests (continned)

KE Bennett (Appointed 22 February 1991, resigned {1 March 1991)
& PN Jenking (Appointed 22 February 1991, resigned 11 March i991)
E The company's articles of assoclation do not require directors to retire by rotation,

The directors who held office at the end of the financial period had the following interests in the
ordinary shares and debentures of the company us recorded in the register of directors’ share and
debenture interests:

Al 2 May 1992 At 21 February 1991

] Ordinary Dehenture Ordinary Dehenture
' Shares Shares

J Thurston 6,000 £60,000 . -

A DS Burnicle 1,000 £10,000 . -

D Blint 1,000 £10,000 . -

D Hall 1,000 £10,000 - -

DB Morgan 1,000 £10,000 - -

Politieal and eharitabie contributions

The company mude no political contributions during the period.  Donations to UK charities
smounted to INII,

Linbhity insurance

I Durlng the perlod the company purchased linbility Insurance for Its officers,
I Auditors
Pursugnt to section 386 of the Compunies Acy 1985, 4 resolution is to be pul to the forthcoming
" Annual General Meeting which, I pussed, would result ia the compiany not being required to
reappoint its auditors annually, KPMG Pewt Marwick would then continue as the company’s
auditors,
i By order of the board
e \ VN YA
, "D Halt Tickford House
Company Sceretary 8 Tanners Drive
E Biakelands
Milton Keynes
MK14 SBN

24 Féé’ma 1973
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Norfolk Mousa

499 8iibury Boulovard
Contral Milten Keynes
MRS 2HA

Report of the auditors to the members of Tickford Limited (Formerly
Dacron Services Limited)

We have audited the financial statements on pages 4 to 20 in accordance with Auditing Standards,
In our opinion the financial stitements glve a true and fair view of the state of the company’s

affales at 2 May 1992 and of Hts loss and cash flows for the period then ended and have been
properly prepared In aceordance with the Companles Act 1985,

/\%Jé/ d/zf;rﬁé ,

Chartered Adcountans
Reglstered Audhory

kPMBpear Marwick 3
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Tickford Limited

(Formerly Dacron Services Limited)

Profit and loss account
Jor the perlod ended 2 May 1992

Note 1892
£
Turnover 2 7,210,841
Cost of sales (5,147,141)
Gross profit 2,063,700
Distribution costs (119,696)
Administrative expenses (2,302,650)
Operating loss (358,046)
Other Interest receivable and similar Income 6 1,674
Interest payable and simitar charges 7 (201,638)
Loss on ordinary activities before tnxation 3-5 (558,610)
Tox on 1038 on ordinary uctivities 8 -
Loss on ordinary nctivities nlter texation and retained loss Tor the
finnnclal period i8 (558,610)
‘Trongfor from capltal reserve 779,299
220,689

Profit and loss sceount earried forward at 2 May 1992

Pttt —

A statement of movements on reserves is shown in note 18 of the financlal statements.

&FEEJPeat Marwick 4
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Tickford Limited

(Formerly Dacron Services Limited)

Balance sheet
at 2 May 1992

Fixed assets
Intangible assefs
Tangible assets
Investments

Current nssets

Stocks

Debtors

Cash at bank and In hand

Creditors: amounts falling due within one year
Net current Hobllitles

Totn] assels less current labilitles
Creditors: amounts falling dus aller more than one year
Provislons for Habilfties nnd charges

Net nssets

Cupitnd nnd reserves
Culled up share capital
Caplial roserve

Profit and loss account

Note

10
1

12
13

4

15
16

17
18
18

1992

£ £

250,000

1,643,250

237,994

2,131,244
580,247
1,312,490
1,043
1,803,780
(2,161,056)

(267,276)

1,863,968

(740,718)

(200,000)

923,250

10,000

692,561

220,689

923,250

——————

Tlrese financial statements were approved by the board of directors on Q_‘fﬂ\qqzand were signed on

its behalf by:

o
N\
J Thurston ~

Director

};%Peat Marwick 5




Tickford Limited

(Formerly Dacron Services Limited)

Cash flow statement
Jor the perlod ended 2 May 1992

—————————

B Notes 1992

Net cash outflow from operating nctivitles 20 (788,181)
E Cash outflow from investing aclivitics

Interest recelved 1,574
E {nterest pald (185,038)

(183,364}

ﬂ Fixed assets purehuses

Tangible (205,511)
ﬂ lavestment In subsidiary (237,994)

Cush fow from fingneing netivities

Share lgse 10,000
! Dobantura issus 100,000

New term loan 500,000
I Cupita! element of finance lease payments (393,000} N

217,000

' (1,198,050)
l Decrense fn cush ud cush equlvalents

Overdraft (798,709)
E Cash (399,341}
i (1,198,050)

kbliblpeat Marwick 6
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Tickford Limited

(Formerly Dacron Services Limited)

Notes

(forming part of the financlal statements)

Aceounting policies

The followinyg accounting policles have bean applied consistently in dealing with §tems which are
considered material In relation to the company’s finuncial statements.

BDarls of preparasion

The financial statements huve been prepured in nccordance with spplicable sccounting standards,
and under the historienl cost accounting nules, modified to include the revaluation of certain
ASSELS,

The company is exempt by virue of 5248 of the Companies Act 1985 from the requirement to
prepare group finaneial statements, which would include the results of Tickford Australia Pty
Limited (incorpomited in Australind, due to the size of the group.

Fixed avsety and deprecintion

Duprocintion Is provided by the company to write off the cost less the estimated residual value
of langible fixed assets by equat instalments over their eptimated useful economie lives us follows:

Leasahold tand
and buildings . life of Jeass
Plant and machinery -« 4 to 10 years

Forcign currendler

Transactions in foreipn currencies are recorded uring the rate of exchange ruling ot the date of
the transaction, Monclary assels and liabilities denominatzd in foreign currentics are transiated
using the rate of exchange ruling at the balance aheet dute and the goins or Josses on (ranslation
are Includad in the profit und loss account,

Learey

Wiers the conpany enters into a lease which entuils taking substuntinlly a1l the risks and rewards
of ownership of an nssel, the lease 18 treated as o *finance lease's The asset is recorded in the
balunee shieet ay a tangible fixed asset and js deprecinted over its estimated useful life or the term
of the lease, whichever is shozier,  Future instalienty under such Jeases, net of fintnce charges,
ure included in creditoss, Rentals payable are apportioned between the finance element, which
is charged to the profil and loss nccount, and the capilal ¢lement which reduces the outstanding
obligation for future nstalmenty,

All other lenses nre acconnted for w3 *operating leases® and the rental charges are charged lo the
profit and foss nccount on n straight line basis over the life of the lease.

}(m%at Marwick 7




Tickford Limited

(Formerly Dacron gervices Limited)

Notes {conthnued)

i Accounting policies fcum!mwr!)

Penslon cosis

s (B R e thom v, T3k o i) TE gk
; e L AC LI o Yt
Ly e T PR

et

The assels of the scheme pre held
The fmouns

¥ X1

P

"The company operates & defined contribution pension seheme.
sepurately from thoss of the company in # independently administesed fund.
charged ngRinst profith represents the contributions payable to the geheme in respect of the

accounting periods

>L ok
T

e T
> ;;_A;:‘;;»t

Revearch and development axpenditure

Bxpenditure on research and development i written off against profits in the period in which it
is Incurred, except in i clreumstinees Where it may be deferred 10 future periods to the extent

that It recovery cuit ho reasonsbly pepnrded us assureds

Intanglble assey

Intangible assels Aro sinted bused on dlrectors® valuation placed on the pMents pequired in order
to continue the company’s activities,

Stocks

Siocks wre stited nt the lower of cost nud net pealisuble value. 1n determining the cost of raw
materhls, consumubles and goouds purchused (ot renale, the waighted avernge purchuse price is
asedd, For work in IFORIOER and finished goods panuluclured by tbe company, cost is tuken A8
produstion cost which ineludes #8 uppropriue proportion of direet labour.

Taxaiion

The charge for saxalion is based ob ihe results for the period and tukes into wecount faxation
Jeferred becauss of timing diflerences Between the freatment of cestuin ifems for taxation snd

E sepunting purposes, Provision Is made for deferred lax only 0 the extent that it is probable that

an nctual Tinbitity will crystailise,

Turnover

Turpover represcnts the nmouits {exclading virlue ndded 1x) derived from the provision of gouds
andl seevices to gustomets during the period,

;ZHEE]Peal Marwick 8
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (continued)

4

RLME]Peat Marwick

Tursover

An analysis of tumover by destination of the company during the period is as follows:

United Kingdom

Rost of Burops
Rest of World

Loss on ordinary activittes helsre txation

Loxz on ordinary acilvities bifore
tavatien is stated

after cinrglng:

Auditors' remuneration

Depreeiation and other amonnis written
ofF tangible fixed nsicts:

Owned
Leased

Hire of plant and machinery = rentnls
payable uniler operating leases
Hire of other assets » opemiing leases

Remunseration of dlrectors

Dircctors’ emoluments:
Remuneratinn ag execulives

299,504
99,718

1992
£

6,103,417
24,804
1,082,620

7,210,841

—————

1992

0,000

399,282

30,380
236,448

1932
L

194,302

——————
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Tickford Limited

(Formerly Dacron Services Limited)

Notes {continued)

4 Remuneration of directors feonrinued)

“The emoluments, excluding pension contributions, of the chairman and highest paid director were

£59,000.

The emoluments, excluding pension contributions, of the directors (including the chairman and

highust paid director) wors within the following ranges:

£5,001 - £10,000
£40,000 - £45,000
35,001 - 160,000

L1 StnfT numbers and costs

Number of directors
1992

l—u—

The average number of persons employed by the company (including directors) during the

periodd, was as follows:

Management and sdininisteation
Production

The aggregate payroll costs of these persons were us follows:

Wages and salarics
Social secusily cosls
Other pension costs (see note 22)

G Other interest recelvable und similar incomie

Bank

SebElpoat Marwick

Number of employees
1992

29

144

173

e

1952
£

2,983,729
278,477
67,155

3,329,361

1992

1,674



Tickford Limited

f (Formerly Dacron Services Limited)

Notes fcontinued)
7 Interest payahle and similor chorges

1992
i c

On bank lomns, overdralts and other oang wholly

repayable within five years 89,873
On all other Ipuns 62,343
Finance charges payahle in sespoet of fiunee Jeases and

hire purchase contsucts 49,422

S ————

201,638

8 Taxation

E UK comparation 1ax for the pened on ordinury activilics -

9 Intangihle fixed nasels
‘ Patents Totnl
: £ L
| Yaluatlon
Reclassification 250,000 250,000
AL 2 May 1992 250,000 250,000
1 Amorthation
' Charge for period . .
Al 2 May 1992 . -
I Net book wlue
At 2 Muy 1992 250,000 250,000

ot ap——

Patents represent the rights registered relating to the five-valve engine designed by Tickford
Limited and are stated al directors valuation.

The catrying value will be amortised on commencement of commercial production of the engine,
over the 1ife of the subsequent project.

F(_LJH—E]Peat Marwick [
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“Tickford Limited

(Formerly Dacron Services Limited)

Notes fcontinned)

10 Tangllsle (ixed assels

Land nud  Plant and Molor Total
bulldlngs  machinery vehicles
£ £ £ L
Cost
Additions 37,649 1,973,556 31,327 2,042,532
AL 2 Ny 1992 37,619 1,973,556 31,327 2,042,532
Depreclation
Charge for period 7,443 380,915 10,924 359,282
At 2 May 1992 7,443 380915 10,924 399,262
Net book value
The net book valua of land and buildings comprises:
1992
i
Lony leaschold 22,436
Shont Jeasehold 7,770
30,206

Arapt——

Inclided In the tolal net book value of plant and mathinery Is £418,476 in respect of ussets
held unider finance leases, Depreciation for the period on these assels was £99,778,

WE]Peat Marwick
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Tickford Limited

(Formerly Dacron Services Limited)

m

Notes (eontinued)

Il Fixed asset Tnvestments
u Shares in
group
undertskings
E £
Shares

Cost

» Additions 237,994

T ———t—e

a AL 2 May 1992 237,994
Provislons
E Provided in period .
E AL 2 May 1992 .
Net book walue
Al 2 May 1952 237,994
g Shares 1n group undertakings comprise: £
E Subsidiary undentakings 237,994
237,994
Country uf Prinscipal Class and
Incorporation wellvity pereentage
of shares
- held
Subsidiary underiokings
Tickford Audralia Piy Limited Australin Helding  100% Ondinary
company  100% redeemable
preference

Ticklord Vehicle Enginoering Pty Limited  Australin Motorcar  51% Ondinary
converter 51 % redeenable
prefetence

In the opinion of the tirectors the investiments in and amounts dus from the company’s subsidinry
undertakings are worth at least e amounts al which they are stated in the balance sheet.

EFIL;E]Peat Marwick 3




Tickford Limited

% (Formerly Dacron Services Limited)
- Notes (contintied)
g
11 Fixed asset Investments (coutinied}
ﬁ The eonsoliduted accounts of Ticklord Australis Pty Limited show aggregate capital and reserves

ut 31 March 1992 of Aus$456,511 (of which Aus$232,821 was altributable to Tickford Limited).
The restilts of Ticklord Australiz Pty Limted show a loss for the start up period from September
1991 10 31 Murch 1992 of Aur$277,179,

The oxchange rate rubing at 31 March 1992 wis Aus$2,338 1o £1, The sccounting reference dates
tave been set to meet the requirements of the minority shareholders of Tickford Vehicle
Engineering My Limited,

ﬂ 12 Stocks
1992
£
i Raw mulerials and consumalles 311,223
Work in progress 259,952
E Pindshed goods and goods for resale 2,072
ﬁ 580,247

Thers 15 no materinl difference between the replucement cost of slocks and their balance sheet
BRIOUALS,

T

-
!

13 Debloes

1992

E Due

within

one year

ﬁ £

"Pritde debtors 1,040,125

Amounts gwed by group underlakings 113,175

Othier debitors 37,730

‘ Prepayments and neerued income 121,460

ﬂ 1,312,490

L

The amounts owed by group undertakings comprise

Subsidinry undertukings 113,175

ﬁ 113,175

-

o ——
ey
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (continued)

i4 Creditorss amounts falling due within one year
1992
L £
Bank overdrft (see note 15) 798,709
Obligations under finance Jenses and hire purchase contructs
{sco note 15) 122,734
Trads ereditors H38,725
Other ereditors Including taxation and soeinl security:
Corporation tox 25,000
Other taxes and socinl security 152,088
Taxatlon amd roelud security 177,088
Othor eredliors 30,728
207,816
Aceruals and deferred incoms 93,072
2,161,056
15 Creditorss amounts flling due aftee more than one your
1992
‘ £
Debenture lorns 200,000
Benk Toans 500,000
Obligations under finsnce leases and hire purchase contracts 40,718
740,718

——

t
.
!
I
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (continued)

15 Credltors: nmounts Fulling due after more than one yeur (continued)

Creditors payable by instalnents:

Instulmenty Instalments Total

paynble within - payable after

five yeurs five years
1992 1592 1992
L £ £
Bunk loan 400,000 100,000 500,000
Debentures . 200,000 200,000
400,000 300,000 700,000

e peee——eiees  C————

Bank loans and overdmits are secured by a first lixed eharge over the fixtures and fittings, plant
and machinery, goodwill, book debts snd by way of s first floating charge over the remnining
assets,  The original loan agreement provides for interest at 2% per annum over Libor mte and
repaymant al £25,000 per quaster from July 1993, Although certuin covenants have not been
complicd with, the directors expect the facifity to be continued on this busis,

Debontures lssued are split us follows:

1992

£

Talfsworth Limited 100,000
J Thurston 60,000
D Hall 10,000
DS Bumicle 10,000
DB Morgan 10,000
D Flint 10,000
200,000

During the year £100,000 of debentures were Issucd to Taflsworth Limited (a company owned
and controlled by J Thurston) ns consideration for n 15% Interest in the issued share capital of
Ducron Limited (formerly Tickford Litited).

Tiekford Limited are to pay interest al 1% above the Barclays Bank buse rate on the granting of
the above debenture,

As sceurlty on all debentures a fixed charge has been granted over all fixtures and fittings, plant
and machinery, gosdwill, all book debts, intellectual property rights and & floating charge over
alt other remaining nsscts, This ranks ufter the security granted to Barclays Bank,

EF;LI‘EJPeat Marwick 16
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (contintied)

15 Creditors: amounts fulling due aller more than e year (continued)

Obligations under finance leases and hire purchase contract at the time of the hive up of nssets
and assumption of liabilities from Dacron Limited were £556,452.

The maturity of obligations under finance leases and hirs purchuse contracts is as follows:

1992
£
Witliin one yeur 122,734
In the second to fifth years 40,718
Over five years -
163,452
i0 Provistons for Hahillties nnd ehnrges
Tuxnilon Total
including
deferved
tuxation .
£ £
Linbitity assumed during the period 200,000 200,000
At 2 May 1992 200,000 200,000

The smounts provided for deferred taxation and the full potential liability are set out below:

1992
Provided  Full potential
liahilily
L i
Difference between accumulated depreciation and
amortisation und capital allowances and other short
timing differences 200,000 472,000
Defeered eapital gainy . 178,006
200,000 650,000

kﬁﬁgf’eat Marwick 17
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (contlnued)

17 Calted up share coplial
1992
: £
Authorlsed
ﬂ Ordinary shares of £1 cach 10,000
{ Allotted, called up and fully puld
Ordinary shares of £1 sach Issued In the perfod 10,000
18 Reserves
Profit and Capital
toss secout reserve
: £ £
Credited/(Charged) during thls period (558,610) 1,471,860
Transferred during the perlod 775,293  (779,299)
AL 2 May 1992 220,689 692,561

The capitul reserve reprosents negative goodwill ariking un the sequisition of the trde and nssets
of Dacron Limited and the ussumption of its tiabilities a5 follows:
Fair value

£
Stocks 1,044,435
Tanyible fixed assls 1,837,021
Trade debtors snd casly 1,573,081
Liabjlitics (2,883,276}
Negative gosdwill (1,571,860}

1

The capltaf reserve is befng transdereed to the profit and loss nccount to the extent that the assets

acquired are being nenlised,

EH;E]Peat Marwick 18
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Tickford Limited

(Formerly Dacron Services Limited)

Notes (conrinued)

19

20

21

Investaent in Dacron Limited

Following the purchase of Dacron Limited (formerly Tickford Limited) for £100,001, its trade
and assets were hived up to Tickford Limited for u considerstion of £1; its linbilities were also
assumed by Tickford Limited, The investment in Dacron Limited of £100 ,001 has been written
off In recognition of the Joss of recoverability of that investment. The Companies Act 1985
would sosmully requira the write off to b dealt with as a realised loss, However, this would not
give a truo and fair view because the apparent loss is offket by the excess of the fair value of the
assets sequired over the consideration by £1,571,860 which has been asecounted for as & capital
reserve (e nole 18), Accordingly, the writs oft has heen set ngainst this capital reserve, The
effect of this departuss I8 1o veduce the capitul reserve and to reduce the company's loss for the
period by the same smount,

Reconcitintion af operating loss to cash outflow from operating uctivities

L

Operuting Josy (358,646)
Write off of Investment in Dacron Limsted (160,001)
Depreciation 399,282
Decroase in stocks 214,188
Increase in debtors (139,193)
Decroase in creditors (803,811)
(788,181)

Changes to working capltal sepresent movements from that aequived from Dacron Limited (o 2
May 1992,

Commitiments
()] Caprtal commitments «l the end of the financial year for which no provision has been
matle,
1992
£
Contracted .

Authorised bt not contracted -

RH;E]Peat Marwick 19
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Tickford Limited

(Formerly Dacron Services Limiled)

Notes (continued)

2l

22

Commitments (contlnued)

(i) Annunl commitments under non-cancelluble operating leases are as follows:
1992

Land and
buildings
£
Operating leases which axpiro:
In the second to filth yesss inclusive 83,000
Over five yeuis 143,000

226,000

e e——

Pension sehamne

The company opamies & defined contribution pension schenwe, The pension cost charge for the
pariod represents conributions payable by the company to the fund and amounted to £67,135,

Contsibutions amaunting to £15,340 wers payable to the fund and urs included in creditors,

EFEE]Peat Marwick 20




