MAAARERE

*A2BDABGW'
26/06/2013 #309

A4
OOOOOOOOOOOOOO




Contents

Directors, Secretary and Advisers

Directors’ Report

Metnor Group plc
Annual report and financial statements
31 December 2012

2
Statement of directors’ responsibilities in respect of the Annual Report and the financial statements 7
8

Independent auditor’s report to the members of Metnor Group plc
Consohdated Statement of Comprehensive Income

Consolidated Statement of Changes in Equity

Company Statement of Changes in Equity

Consolidated Balance Sheet

Parent Company Balance Sheet

Statements of Cash Flows

Notes

Notice of Annual General Meeting




Metnor Group plc
Annual report and financial statements
N 31 December 2012

Directors, Secretary and Advisers

Directors

Registered and head office

Company secretary

Independent auditor

Solicitors

Registrars

S Rankin{Chairman and Chief Executive)
KA Atkinson (Finance Director)
A Greenwell

W Thoburn

Metnor House
Mylord Crescent
Killingworth
Tyne & Wear
NEI125YD

KA Atkinson

KPMG Audit Plc
Quayside House

110 Quayside
Newcastle upon Tyne
NE1 3DX

Mincoffs Solicitors LLP
5 Osborne Terrace
Jesmond

Newcastle upon Tyne
NE2 18Q

Muckle LLP

Time Central

32 Gallowgate
Newcastle upon Tyne
NE1 4BF

Share Registrars Limated
First Floor

9 Lion and Lamb Yard
Farmham

Surrey

GU9 7LL
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Annual report and financial statements
31 December 2012

Directors’ Report

The directors present their directors’ report and financial statements for the year ended 31 December 2012

Principal activities

The principal activities of the Group are that of property development, property investment, construction and the
provision of mechanical and electrical comracting services The Group also supphes specialist hosing and pressure
testing equipment to the offshore industry through its subsidiary undertaking Metnor (Great Yarmouth) Limited

Business review

The Group has suffered a loss before tax in the year of £872,000 (20/1 profit of £2,353,000) primanly as a result of
an impairment in the vatue of one of the Group’s investment properties Excluding this impairment of £2,470,000,
the Group’s profit before income tax for 2012 was £1,598,000 which 15 in line with expectations and the directors
are generally pleased with the result

A detailed analysis of performance 1n 2012 1s set out below

With effect from 5 December 2012 the company became a subsidiary undertaking of Metnor Holdings Limited (see
note 28 for further details)

Property Dwvision

The slowdown n the property market as a result of the current economic climate, has resulted 1in a sigmficant
impairment in the value of one of the Group’s investment properties and the resulting impairment charge of £2 47
mlhon has had a significant impact on the Group’s results for 2012 as noted above Set against this, however, one
of the Group’s other mvestment properties was sold n the year yielding a profit on disposal of £604,000

On the development side, work commenced in the year on a further 80 bed care home which 1t 1s anticipated will be
completed in August 2013 and a lease with a care home operator has already been signed.

Work also began on a 275 bed student accommodation site in Newcastle and agan this 1s anticipated to be
completed in August 2013 ready to accept students for the 2013/2014 academic year

Construction Diwvision

Our construction division has had another busy year turning over £29 7 million compared with £30 8 million in
2011

We continue to seek out miche markets and have worked on contracts in the year in the care home sector, the student
sector and the data hall sector

The construction division starts 2013 with a reasonable sized order book and 15 currently on site on three care home
projects and a student accommodation site

Contracting Division

Our Mechanical and Electncal contracting (“M&E™) business has had another quiet year reflecting the state of the
general market across the UK Revenue in the year was only £11 8 million (2071 £14 5 mullion) and there continues
to be pressure on operating margms At this level of activity, we are unable to make profit but we have stuck
resolutely to our decision not to “buy” turnover by tendering at zero or negative margins

As we commence 2013, there are at last signs 1n the market that activity 1s picking up and we start the year with an
order book in excess of £20 million — almost double the turnover 1n 2012 With strong cost control, we anticipate
converting this increased turnover into sustamable levels of gross profit and we look forward to thus division
returning to profitability in 2013
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Business review (continued)

Other activities

Our business in Great Yarmouth, which services the wortdwide o1l & gas industry has had another strong year Both
our operation tn Great Yarmouth and our parinership arrangement in Aberdeen have traded well and we have seen
turnover increase from £3 6 million 1n 2011 to £4 9 milhon 1n 2012

Outlook

It 1s too early to talk about recovery, particularly in the sectors 1n which we operate, but we will continue to
concentrate on what we do best and we belteve we have a strong base across the Group from which to grow the
business as and when the economy picks up

Principal risks and uncertainties

The directors consider the management of nsk to be key to the future success of the Group The main nisks and
uncertamties facing the Group can be broken down into the following areas

- market risk
*  operational rnisks
*  health and safety risk

. financial rsks

Market nsk

Market conditions continue to be the single biggest nsk factor across the Group The property sector was hit hardest
at the start of the recession and has continued to struggle ever since whilst the construction sector 1s conststently
reported 1n the vanous economic bulletins as underperforming in terms of activity levels

Customers and potential customers of large construction projects and property developments continue to find 1t
difficult to secure the funding needed to complete such projects and are still defermng projects which would
otherwise be commercially viable

Should these market conditions continue for a prolonged period then the Group will be unable to grow the business
which will have a negative impact on the Group’s balance sheet

Operational risks - construction and contracting

At any pomnt n time, the Group 15 working on numerous projects across its construction and contracting businesses
and there 15 always a risk a project will overrun resulting in loss of profits and reputation with the customer The
Group employs an experienced team of estimators, project engineers and quantity surveyors who control costs and
resources from start to finish of a project Regular training 1s also provided to on-site workers to ensure standards
are met

The Group’s supply chain comprises a number of key suppliers and subcontractors each of whom are tmportant to
the Group's ability to deliver projects on time  The Group operates a formal interview and assessment process for
both new and existing suppliers and subcontractors to ensure they are both financially and commercially capable of
meeting the Group’s high standards of performance

Health and Safety risk

Health and Safety matters represent a significant area of risk in the sectors in which the Group operates The Group
recognises the need to provide a safe working environment for 1ts employees, others who work on our sites and
members of the public The Group also understands the negative impact on 1ts business 1f 1t does not achieve this
In order to ensure a first class health and safety record the Group enhances its n-house Health and Safety
procedures by engaging independent consultants to visit sites on a regular basis and report back independently to
Board members
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Business review (conttmed)

Financial risks

The Group faces a number of financial nsks including

Liquidity nsk - a Jack of available funds to meet the Group’s needs
Credit nisk - a nisk of finaneial loss if customers are unable to settle their contractual obhgations
Interest rate nsk - exposure to increased borrowing costs 1f interest rates rise

A full descniption of the Group's approach to managing these financial nisks 1s set out 1 note 23 to the financial :
statements

Key performance indicators (*“KPIs™)

Financal

The Group’s KPIs centre on 1ts financial results and i particular 1ts level of operating profit and its net cash
balances which at the year end were as follows

2012 2011

£000 £000
Operating (loss)/profit (568) 2,726
Cash at bank 4,855 4,102
Interest-bearmg loans and borrowings net of cash at bank (15,354) (12,352)

Operating profit measures the Group’s profit from operations and 1s key to the Group’s continued success Strong
profit growth will enable the Group to deliver enhanced returns to shareholders over the longer term  The Group has |
seen a reduction 1n operating profit in 2012 as discussed n the Business Review section of this report i

Cash generation 1s also criical to the Group’s success and to ensure the business 1s adequately funded to achieve 1ts

long term obpectives The Group has invested significant levels of cash into 1ts trading and investment activities

during the year and has borrowed monies in a controlled way to fund expenditure Overall the Group has seen a net :
cash inflow in the year

Neon financial

The main non financial KPI momtored by the Group 1s 1ts health and safety record measured by reference to the
number of Notifiable Accidents under Health and Safety Legislation There was one such accident in 2012 (2011
ml)

Dividends

The directors do not propose a final ordinary dividend for the year (201 £ml) No interim dividend was pad
during the year (2011 £mul)

Directors

The directors who held office duning the year were as follows

S Rankin
KA Atkinson
A Greenwell
W Thobumn
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Political and charitable contrnbutions

The Group made no political or charitable donattons or mcurred any political expenditure duning the year (201/
£mi)

Market value of land and buildings

The directors consider that the market value of the land and buildings 1s not materially different to the book values
of those assets

Financial instruments

The Group’s financial instruments comprise borrowings (principally bank overdraft and bank loans), cash, share
capital, and vanous items that arise directly from operations (such as trade debtors, trade creditors etc)

Further details of the Group’s financial instruments are given in note 23 to the financial statements

Environment

The Group recognises the importance of its environmental responsibilities, and designs and implements policies to
reduce any damage that might be caused by its acuvities The Group's property division ensures that materals
generated when old buildings are demolished are recycled and used elsewhere during the construction process The
property arm also remedates and improves the environmental status of 1ts sites

In recent years the Group has amended 1ts car policy to encourage dnivers of company vehicles to opt for vehicles
with lower carbon dioxide enussions and within its offices, the Group recycles much of its office waste

Policy and practice on payment of creditors

It 1s the Group’s policy to pay suppliers in accordance with terms and conditions agreed prior to the commencement
of trading, provided that the supplier has met 1ts contractual obligations The Group does not follow any standard
code of practice for payment of suppliers At the year end creditor days were 26 (2011 27) for the Group and 22
(2011 31) for the Company

Disclosure of information to the auditor

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

Going concern

The Group’s activities are funded by a combination of long term equity capital, bank borrowings and cash generated
from trading activities and full details are set out in notes 2 and 23 to the financial statements

Having reviewed the Group’s bank facilities and the Group’s forecasts and projections, which take account of
reasonably possible changes in trading performance, the directors have a reasonable expectation that the Company
and the Group have adequate resources to continue n operational existence for the foreseeable future Accordingly,
they continue to adopt the going concern basis in preparing these financial statements
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Independent auditor

Our auditor, KPMG Audit Plc, has instigated an orderly wind down of business and indicated that they do not wish
to be reappomted The Board has decided to put KPMG LLP forward to be appoimnted as auditor and a resolution
concerning their appointment will be put to the forthcoming Annual General Meeting of the Company

By order of the board
KA Atkinson Memor House
Secretary Mylord Crescent
Killingworth
Tyne & Wear
NEI2 5YD
6 June 2013
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Statement of directors’ responsibilities in respect of the Annual Report and the
financial statements

The directors are responsible for preparing the Annual Report and the financial statements 1n accordance with
applhicable law and regulations

Company law requires the directors to prepare group and parent company financial statements for each financial
year Under that law they have elected to prepare both the group and the parent company financial statements 1n
accordance with IFRSs as adopted by the EU and apphcable law

Under company law the directors must not approve the financial statements unless they are satisfied that they give a
true and fair view of the state of affairs of the group and parent company and of their profit or loss for that period
In preparing each of the group and parent company financial statements, the directors are required to

s select suitable accounting policies and then apply them consistently,
. make judgments and estimates that are reasonable and prudent,
e state whether they have been prepared in accordance with IFRSs as adopted by the EU, and

s  prepare the financial statements on the going concern basis unless 1t 1s inappropnate to presume that the group
and the parent compaay will continue 1n business

The directors are responsible for keeping adequate accounting records that are sufficient to show and explam the
parent company’s transactions and disclose with reasonable accuracy at any time the financial position of the parent
company and enable them to ensure that its financial statements comply with the Companies Act 2006 They have
general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the group and
to prevent and detect fraud and other wregularities

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




KPMG Audit Plc

Quayside House

110 Quayside
Newcastle upon Tyne
NE1 3DX

United Kingdom

Independent auditor’s report to the members of Metnor Group plc

We have audited the financial statements of Metnor Group ple for the year ended 31 December 2012 set out on pages 10
to 46 The financial reporting framework that has been apphed in their preparation 1s applicable law and International
Financial Reporting Standards (IFRSs} as adopted by the EU and, as regards the parent company financial statements, as
applied 1n accordance with the provisions of the Companies Act 2006

This report 1s made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006 Our audit work has been undertaken so that we maght state to the company’s members those
matters we are required to state to them in an auditor’s report and for no other purpose To the fullest extent permitted by
law, we do not accept or assume responsibility to anyone other than the company and the company’s members, as a body,
for our audit work, for this report, or for the opinions we have formed

Respective responsibilities of directors and auditor

As explamned more fully in the Directors’ Responsibilities Statement set out on page 7, the directors are responsible for
the preparation of the financial statements and for being satisfied that they give a true and fair view Our responsibibity 15
to audit, and express an opinion on, the financial statements in accordance with applicable law and International
Standards on Audiing (UK and Ireland) Those standards require us to comply with the Auditing Practices Board’s
Ethical Standards for Auditors

Scope of the audit of the financial statements

A description of the scope of an audnt of financial statements 1s provided on the Financial Reporting Council’s
web-site at www fre org uk/auditscopeukprivate

Opinion on financial statements

In our opinion

e  the financial statements give a true and fair view of the state of the group’s and of the parent company’s affairs as at
31 December 2012 and of the group’s loss for the year then ended,

¢  the group financial statements have been properly prepared 1n accordance with IFRSs as adopted by the ELJ,

»  the parent company financial statements have been properly prepared in accordance with IFRSs as adopted by the
EU and as applied 1n accordance with the provisions of the Companies Act 2006, and

+ the financial statements have been prepared i accordance with the requirements of the Companies Act 2006

Opinion on other matters prescribed by the Companies Act 2006

In our opinion the information given 1n the Directors’ Repoert for the financial year for whtch the financial statements are
prepared 1s consistent with the financial statements




Independent auditor’s report to the members of Metnor Group ple (continued)

Matters on which we are required to repert by exception

We have nothing to report 1n respect of the following matiers where the Companies Act 2006 requires us to report to you
if, 1n our opinion

»  adequate accounting records have not been kept by the parent company, or retumns adequate for our audit have not
been recerved from branches not visited by us, or

»  the parent company financial statements are not in agreement with the accounting records and returns, or
. certain disclosures of directors’ remuneration specified by law are not made, or

e we have not recerved all the information and explanations we require for our audit

oran (Semor Statutory Auditor) 6 June 2013

for and on behalf of KPMG Audit Plc, Statutory Auditor
Chartered Accountants

Quaystde House

110 Quayside

Newcastle upon Tyne

NEI 3DX




Consolidated Statement of Comprehensive Income
Sfor year ended 31 December 2012

Revenue
Cost of sales

Gross profit

Administrative expenses

Profit on disposal of mvestment property
Impairment of mvestment property
Goodwill impairment

Operating (loss)/profit

Financial income

Financial expenses

Share of (loss¥profit of jointly controlled entities (net of income tax)

(Loss)/profit before income tax
Income tax

(Loss)/profit for the year attributable to equity holders of the parent

Total comprehensive income attributable to equity holders of the parent

Nore
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2012
£000

37,667
(30,789)

6,878
(5,230)

604
(2,470)
(350)

(568)
73

(368)
)

(872)
341

(531)

(531)

2011
£000

48,481
(39.914)

8,567
(5.091)

(750)

2,726
68

(453)
12

2,353
(870)

1,483

1,483

10
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Capatal
Share Share redemption Merger  Retained
capital premium reserve reserve earnings Total
£000 £000 £000 £000 £000 £000

As at 1 January 2011 202 3,359 1 2,477 26,991 33,030
Total comprehensive mcome for the period
Profit for the year - - - - 1,483 1,483
Transactions with owners, recorded directly 1n equity
Own treasury shares acquired - - - - (127) (127
Total contnbutions by and distnbutions to owners - - - - (127 127
As at 31 December 2011 202 3,359 1 2,477 28,347 34,386
As at 1 January 2012 202 3,359 1 2,477 28,347 34,386
Total comprehensive income for the period
Loss for the year - - - - (831 (531)
Transactions with owners, recorded directly in equity
Own treasury shares acquired - - - - {14) (14)
Own treasury shares sold - - - - 171 171
Total contributions by and distributions to owners - - - - 157 157
At 31 December 2012 202 3,359 1 2477 27,973 34,012

11
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Capital
Share Share  redemption Merger  Retamned
capital  premum reserve reserve carnings Total
£000 £000 £000 £000 £000 £000

As at | January 2011 202 3,359 1 2,477 28,672 34,711
Total comprehensive income for the perwod
Loss for the year - - - - (1,430) (1,430)
Transactions with owners, recorded drrectly i equity
Own treasury shares acquired - - - - (127} (127
Total contnbutions by and distributions to owners - - - - (127) (127)
As at 31 December 2011 202 3,359 1 2477 27,115 33,154
As at 1 January 2012 202 3,359 1 2,477 27,115 33,154
Total comprehensive income for the period
Profit for the year - - - - 283 283
Transactions with owners, recorded directly in equity
Own treasury shares acquired - - - - (14) {14)
Own treasury shares sold - - . - 171 17
Total contnbutions by and distnbuttons to owners - - - - 157 157
At 31 December 2012 202 3,359 1 2,477 27,555 33,594

12
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Consolidated Balance Sheet

at 31 December 2012
Noie 2012 2011
£000 £000
Non-current assets
Investment propertics 11 19,221 27,715
Property, plant and equipment 12 2,669 2,457
Goodwill 13 2,225 2,575
Investments in jointly controlled entities 14 2,588 2,596
Deferred tax asset 16 27 -
26,730 35,343
Current assets
Inventories 17 18,625 11,860
Trade and other receivables 18 13,467 12,344
Income tax receivable 41 -
Cash and cash equivalents 4,855 4,102
36,988 28,306
Total assets 63,718 63,649
Non-current habihities
Interest-bearing loans and borrowings 23 (9,310) {11,215)
Deferred tax habilities 16 - 479)
Dernivative financial instruments 15 29) -
(9,339) (11,689)
Current habilities
Interest-bearing loans and borrowings 23 (10,899) (5,239)
Trade and other payables 19 (9,468) (11,985)
Income tax payable - (350)
(20,367) (17,574)
Total habilities (29,706) (29,263)
Net assets 34,012 34,386
Equity attributable to equity holders of the parent
Share capital 21 202 202
Share premium 3,359 3,359
Capital redemption reserve 21 1 1
Merger reserve 21 2,477 2477
Retained earnings 21,973 28,347
Total equity 34,012 34,386
These fin ements were approved by the board of directors on 6 June 2013 and were signed on 1ts behalf by
- < KA Atkinson
Chairman Finance Director

13
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Parent Company Balance Sheet

at 31 December 2012
Note 2012 2011
£000 £000
Nen-current assets
Property, plant and equipment 12 1,727 1,620
Goodwill 13 2,225 2,575
Investments in jointly controlled entinies 14 1,060 1,082
Investments in subsidiary undertakings 14 752 752
Deferred tax assets 16 42 46
5,806 6,075
Current assets
Trade and other receivables 18 29,677 31,208
[ncome tax receivable 436 691
Cash and cash equivalents 2,136 191
32,249 32,090
Taotal assets 38,055 38,165
Noa-current lrabilities
Dervative financial instruments 15 29) -
29 -
Current habilities
Bank overdraft (1,184) (739
Trade and other payables 19 (3,248) 4,272)
(4,432) (5,01
Total liabilities {4,461) {(5,011)
Net assets 33,594 33,154
Equity attnbutable to equity holders of the parent
Share capitat 21 202 202
Share premium 3,359 3,359
Capntal redemption reserve 21 1 1
Merger reserve 21 2,477 2,477
Retained earmings 27,555 27,115
Total equity 33,594 33,154

These | statements were approved by the board of directors on 6 June 2013 and were signed on its behalf by

Vo 44—

KA Atkinson
Finance Director

n
Chairman

Company registered number 03596379




Statements of Cash Flows

Jor year ended 31 December 2012
Note

Net cash (absorbed by)/generated from operating
activities 22

Cash flows from mmvesting activities
Interest received
Proceeds from sale of property, plant and equipment
Proceeds from sale of mvestment property
Duvidends recerved
Acquisition of property, plant and equipment and
investment properties
Loans to jontly controlled entities
Loans repaid by jointly controlled entities

Net cash inflow/(outflow) from investing activities

Cash flows from financing activities
Proceeds from new bank loan
Repayment of borrowings
Own treasury shares sold/(purchased)

Net cash inflow/(outflow) from financing activities

Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at the start of the period

Cash and cash equivalents at the end of the period

Cash and cash equivalents at the end of the period
comprise

Cash and cash equivaients per balance sheet

Bank overdrafts

Metnor Group ple

Annual report and financial statements

31 December 2012

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
(9,161) 134 36 (1,977)
50 9 47 [
162 89 94 47
8,016 - - -
- 13 1,500 500
(2,248) (2,934} (356) (123)
3 (13) (&]) (13)
25 243 25 243
6,002 (2,593) 1,307 660
9,310 2,790 - -
(6,000) (250) - -
157 (127 157 (127)
3.467 2,413 157 (127)
308 (46) 1,500 (1,444)
3,363 3,409 (548) 896
3,671 3,363 952 (548)
4,855 4,102 2,136 191
(1,184) (739) (1,184) (739)
3,671 3.363 952 (548)

15
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Notes

(forming part of the financial statements)

1 General information

Metnor Group plc (the “Company”) 1s a company incorporated and domiciled in the UK The nature of the
operations and principal activities of the Company and 1ts subsidiary undertakings (“the Group™) are set out in note
4 to the financial statements and 1n the Business review on pages 2 to 4

2 Basis of preparation

The consolidated financial statements have been prepared in accordance with applicable International Financial
Reporting Standards as adopted by the European Union (“adopted IFRSs™)

The Parent Company’s financial statements have also been prepared in accordance with adopted IFRSs On
publishing the Parent Company financial statements here together with the Group financial statements, the Company
15 taking advantage of the exemption 1n s408 of the Compames Act 2006 not to present its individual income
statement and related notes that form a part of these approved financial statements

The financial statements have been prepared under the historical cost convention, except that derivative financial
mstruments are stated at fair value

The financial statements have been presented in sterling and all financial information has been rounded to the
nearest thousand

The financial statements were approved by the board of directors on

Gong concern

Further information on the Group's business activities, together with the factors likely to affect its future
development, performance, and position are set out in the Business review section of the Directors’ Report  The
financial position of the Group, its cash flows, liqudity position and barrowing facilities are described in the
Dhrectors’ Report and in note 23 of the financial statements In addition, note 23 to the financial statements also
mcludes the Group’s objectives, policies and processes for managing its capital, its financial nsk management
objectives, details of 1ts financial instruments and hedging activities, and its exposures to credit nisk and hquidity
nsk

The Group meets its day to day working capital requirements through a positive cash balance, an overdraft facihity
and various bank facilittes Having reviewed these facilities and the Group’s forecasts and projections, which take
account of reasonably possible changes in trading performance, the directors have a reasonable expectation that the
Company and the Group have adequate resources to continue 1n operational existence for the foreseeable future
Accordingly, they contiue to adopt the going concern basis in preparing these financial statements

Use of estimates and judgements

Criical accounting judgements

In the process of applying the Group’s accounting policies, management has made the following key judgements
which have the most signmificant effect on the amounts recognised 1n the financial statements (apart from those
involving estimation which are dealt with below)

Investment properites — management has decided to adopt the cost model as opposed to the fair value model when
accounting for investment properties This 15 because the specific nature of the investment properties held means
that a straight line depreciation of the cost of the properties provides a more accurate measurement of the annual
cost to the Group

16
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Notes (connnued)

2

Basis of preparation (continued)

Use of estimates and judgements (continued)

Key sources of estimation uncertainty

The key areas requinng the use of estimates which may significantly affect the financial statements are as follows

a)

b)

<)

in the hight of the cumrently depressed state of the UK property market, the Group has conducted a review of
inventories 1n both the current and preceding financial year and wnie downs have been made where the
carrying value exceeded the lower of cost and net realisable value The reviews were conducted on a site by
site basis based on management and the Board’s assessment of market conditions existing at the balance sheet
dates If the dechine in the UK property market exceeds management’s expectations then further impairments
of inventories may be necessary,

revenue and profit recogmition on the Group’s contracting activities The principal estmation technique used
by the Group n attributing profit on contracts to a particular period 1s the preparation of forecasts on a contract
by contract basis These focus on revenue and costs to complete and enable an assessment to be made on the
final out-turn on each contract Vanations dunng the course of contracts are taken into account but invariably
are only finahsed at completion This ¢an lead to previous estimates being amended which may have an
impact on the final profit to be recognised on the contract,

measurement of the recoverable amounts of the cash generating units containing goodwill Details of the
estimation techniques used are set out 1n note 13 to the financial statements

Standards and Interpretations applied for the first time

In these financial statements vanous Adopted IFRSs, which became effective for the first time, were adopted by the
Group None of the Adopted [FRSs adopted by the Group had a significant impact on either the Group’s result for
the year or equity

Standards and Interpretations issued but not apphied

The following Adopted IFRSs have been i1ssued and endorsed by the EU but have not been applied by the Group 1n
these financial statements as they are not yet effecive  Therr adoption 1s not expected to have a matenal effect on
the financial statements

Amendments to IAS 19 ‘Employee Benefits’
IFRS 11 ‘Joint Arangements’

IFRS 12 *Dnsclosure of Interests in Other Entities’
IFRS 13 ‘Fair Value Measurement

Of the other IFRSs that are available for early adoption, none are expected to have a matenal effect on the Group’s
financial statements
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Notes (continued)

3 Pnincipal accounting pohcies

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods
presented n these financial statements

Basis of consolidation

The consolidated financial statements incorporate the financial statements of the Company, its subsidianes (together
referred to as the “Group™) and the Group’s interests in jontly controlied entities

Subsidiaries

Subsidiaries are entities controlled by the Group Control exists where the Group has the power, directly or
indrrectly, to govern the financial and operating policies of an entity so as to obtain benefits from its actrvities The
financial statements of subsidiares are included in the consoltdated financial information from the date conirol
commences until the date that control ceases

Intra-group balances, and any unrealised gains and losses or income and expenses arsing from intra-group
transactions, are elimmated 1n preparing the consolidated financial information

Jontly controlled entities

A jomtly controlled entity 15 an entity over whose activities the Group has joint control, established by contractual
agreements and requining the venturers’ unanimous consent for strategic financial and operating decisions The
consolidated financial statements include the Group’s share of the total recogmsed gains and losses of jointly
controlled entittes on an equity accounted basis The results of jointly controlled entities are included tn the
consohdated financial statements from the date that joint control or significant influence commences unul the date
that it ceases

Property, plant and equipment

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

Depreciation 1s charged to the income statement on a straight-line basis over the estimated useful lives of each part
of an item of property, plant and equipment Land is not depreciated The estimated useful lives are as follows

Freehold buildings 25 years
Plant and machinery 3 to 10 years
Motor vehicles 4 to 5 years
Investment properties

Investment properties are held either to earn rental income or for capital appreciation or for both but not for sale n
the ordinary course of business or for admimstrative purposes Investment properties are measured using the cost
model tn accordance with IAS 40 ‘Investment Property’ Depreciation 1s charged, once the assets are bought into
use, to the mcome statement on a straight-line basis over the estimated useful lives of the investment properties
Land 1s not deprectated The estimated useful lives of investment properties has been assessed as being 25-30 years

Following the adoption of the amendments to IAS 40 ‘Investment Property’ all costs associated with property being
constructed for future use as an investment property are included within 1nvestment properties from inception
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3 Principal accounting policies (continued)

Goodwill

All busmess combinations included in these financial statements are accounted for by applying the purchase method
Goodwill anises from the acquisition of businesses and represents the difference between the cost of the acquisition
and the fair value of the :dentifiable assets, habilities and contingent habilities acquired Identifiable intangibles are
those which can be sold separately or which arise from legal rights regardiess of whether those nights are separable

All goodwill in the balance sheet arose from acquisitions prior to 1 January 2006, Goodwill ansing on acquisitions
prior to 1 January 2006 was capitalised and amortised under UK GAAP This goodwill is carrted at the UK GAAP
carrying value at the date of transition to IFRS and 1s subject to impairment reviews as described below

Investment 1n jointly controlled entities and subsidiartes

Investments 1n jointly controlled entities and subsidianies are shown in the Company balance sheet at cost and are
reviewed annually for impairment

Inventories

Inventories, mcluding land held for sale and 1n the course of development for such sale, are stated at the lower of
cost and net realisable value Cost includes all directly attributable fees and expenses relating to the purchase of the
land and all directly attributable finance costs Net realisable value 1s based on estimated selling price less future
costs expected to be incurred to disposal

Other inventories are stated at the lower of cost and net realisable value Cost 15 based on the weighted average
method and includes expenditure incurred 1n acquiring the inventories and bringing them to their existing location
and condition

Construction and other long-term contracts

As soon as the outcome of a construction or other long-term contract can be estimated reliably, contract revenue
and expenses are recogmsed in the income statement in proportion to the stage of completion of the contract The
stage of completion 1s assessed by reference to surveys of work performed

When the outcome of a contract cannot be estimated relably, revenue 1s recogmised only to the extent of contract
costs incurred that it 1s probable will be recovered, and contract costs are expensed as incurred  An expected loss
on a contract 15 recogmsed immediately in the income statement

Revenue 1n respect of vanations to the contract scope and claims 1s recogmsed when 1t 1s probable that 1t will be
received and 1s capable of being reliably measured

The gross amounts due from customers under construction and other long-term contracts are stated at cost plus
recogmised profits, less provision for recognised losses and progress billings These amounts are reported in trade
and other recervables

Payments on account in excess of the gross amounts due from customers are included 1 trade and other payables
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3 Principal accounting policies (continued)

Non-dertvative financial instruments

Non-denvative financial mstruments compnse trade and other receivables (excluding prepayments), cash and cash
equivalents, loans and borrowings, trade and other payables and loans to jointly controlled entities

Trade and other receivables

Trade and other receivables are recogmsed mitially at fair value and subsequently at amortised cost as reduced by
appropniate allowance for irrecoverable amounts

Trade and other payables

Trade and other payables are recognised initially at fair value and subsequently at amortised cost

Cash and cash equavalents

Cash and cash equivalents comprnise cash balances and call deposits Bank overdrafis that are repayable on demand

and form an integral part of the Group’s cash management are included as a component of cash and cash equivalents
for the purpose of the cash flow statement -

Interest-bearing borrowings

Interest-beanng borrowings are recognised mnitially at fair value less attnbutable transaction costs  Subsequent to
mitial recognition, 1nterest-bearing borrowings are stated at amortised cost using the effective interest method

Share caprtal

Ordinary shares are classified as equity Incremental costs directly attnibutable to the 15sue of ordinary shares and
share options are recognised as a deduction from equity, net of any tax effect

Dervative financial instruments

The Group uses interest rate swaps to help manage its tnterest rate nsk  These denvauve financial instruments are
recognised inmtially at fair value and subsequently re-measured The gan or loss on re-measurement (o fair value 1s
recognised immediately in the income statement

The fair value of interest rate swaps 1s the estimated amount that the Group would receive or pay to terminate the
swap at the balance sheet date

Intra-group financual instruments

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies
within its Group, the Company considers these 10 be insurance arrangements and accounts for them as such In this
respect, the Company treats the guarantee contract as a contingent liability unuil such time as 1t becomes probable
that the Company will be required to make a payment under the guarantee
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3 Principal accounting policies (continued)

Impairment excluding inventories and deferred tax assets

The carrying amounts of the Group’s assets other than inventories and deferred tax assets, are reviewed at each
balance sheet date to determine whether there 1s any indication of impairment If any such mdication exists, the
asset’s recoverable amount 15 estimated Goodwill acquired 1n a business combination, for the purposes of
impairment testing, 1s allocated to cash generating units that are expected to benefit from the synergies of the
combination

An impairment loss 15 recogmsed whenever the carrying amount of an asset or its cash-generating unit exceeds 1ts
recoverable amount [mpairment losses are recognised 1n the income statement

Impairment losses recognised 1n respect of cash-generating units are allocated first to reduce the carrying amount of
any goodwill allocated to cash-generating units and then to reduce the carrying amount of the other assets in the unit
on a pro rata basis A cash generating unit 15 the smallest 1dentifiable group of assets that generates cash mflows
that are largely independent of the cash inflows from other assets or groups of assets

Reversals of impairment

An impairment loss in respect of goodwill 1s not reversed In respect of other assets, an impairment loss 15 reversed
when there 1s an indtcation that the impairment loss may no longer exist and there has been a change 1n the estimates
used to determine the recoverable amount

An impairment loss 1s reversed only to the extent that the asset’s carrying amount does not exceed the carrying
amount that would have been determined, net of depreciation or amortisation, 1f no impairment loss had been
recognised

Employee benefits
Defined contribution plans

A defined contribution plan 15 a post-employment benefit plan under which the Company pays fixed contributions
nto a separate entity and will have no legal or constructive obligation to pay further amounts Obligations for
contributions to defined contrnibution pension plans are recognised as an expense in the income statement as
mcurred

Share-based payment transactions

The Group operates a number of share option schemes for certain employees The fair value of options granted 15
recognised as an employee expense with a corresponding increase in equity The fair value 1s measured at grant date
and spread over the penod duning which the employees become uncondinionally entitled to the options The fair
value of the options granted 1s measured using a binomial valuation model, taking into account the terms and
conditions upon which the options were granted The amount recognised as an expense 1s adjusted 1o reflect the
actual number of share options that vest except where forfeiture 1s due only to share prices not achieving the
threshold for vesting

Own shares held by ESOP trust

Transactions of the company-sponsored ESOP trust are treated as being those of the company and are therefore
reflected 1n the parent company and group financial statements In particular, the trust’s purchase and sales of
shares in the company are debited and credited directly to equity

Revenue

Revenue 1s measured at the fair value of consideration received or receivable, excluding value added tax, for goods
and services supplied to external customers

Revenue from services and construction contracts 1s recognised 1n accordance with IAS 11 ‘Construction Contracts’
by reference to the stage of completion of the contract, as set out 1n the accounting policy for construction and other
long-term contracts These contracts provide services to the customer’s specification

Revenue from development activities 1s recogmised 1n accordance with 1AS 18 ‘Revenue’ on completion of a signed
sale agreement after all matenal conditions have been met
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3 Principal accounting policies (continued)

Expenses
Operating lease payments

Payments made under operating leases are recognised in the income statement on a straight-line basis over the term
of the lease Lease incentives received are recogmised in the income statement as an mtegral part of the total lease
expense

Financing income and expenses

Net financing costs comprise interest payable and interest recervable on funds invested together with movements n
the fair values of interest rate swaps

Finance costs in respect of borrowings directly attributable to expenditure on properties under development are
capitalised 1n the costs of the development Capitalisation of mterest 1s suspended if there are prolonged periods
when development activity 1s interrupted Other interest income and interest payable 1s recogmised 1n profit or loss
as 1t accrues, using the effective interest method

Taxation

Tax on the profit or loss for the year comprises current and deferred tax Tax 1s recegmised 1n the income statement
except to the extent that it relates to items recognised directly 1n equity, in which case 1t is recognised in equity

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

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

A deferred tax asset 1s recogmised only to the extent that 1t 1s probable that future taxable profits will be available
against which the temporary difference can be utilised

Segment reporting

Segmental information 15 provided based on internal reports regularly reviewed by the Chief Operating Decision
Maker, which 1s deemed to be the Board of Directors

Inter-segment prnicing 1s determined on an arm’s length basis

Segment results, assets and habiltties include items directly attributable 1o a segment as well as those that can be
allocated on a reasonable basis Segment capital expenditure 1s the total cost incurred during the period to acquire
segment assets that are not expected to be used for more than one segment
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The analysis by segments below 1s presented m accordance with IFRS 8 on the basis of those segments whose
operating results are regularly reviewed by the Board of Directors (the Chief Operating Decision Maker as defined

by IFRS B) to make strategic decisions

. Contracting activities - the provision of labour and materials in connection with the nstallatton of
mechanical and electncal equipment and systems
. Construction activities - the construction of buildings for the commercial and private sectors
. Property development and investment activities - the purchase of property and subsequent development
before sale together with the purchase of property for rental income or capital appreciation
. Corporate and other activities - the provision of hose and pressure testing equipment and services and head
office activity
Construction  Contracting Property Corporate and
2012 actrvities activities activities other activihies Total
£000 £000 £000 £000 £000
Revenue
Total segment revenue 29,746 11,797 1,218 4,915 47,676
Inter-segment revenue (7,665) (2,344) - - {10,009)
External revenue 22,081 9,453 1,218 4,915 37,667
Operating (loss)/profit 1,039 {636) (1,254) 283 {568)
Finance income 73
Finance expenses (368)
Share of loss of jointly controlled entities (net of income tax) %))
Income tax credit 34
L.oss for the financial year (331)
Segment assets 6,865 5,668 40,322 8,275 61,130
Investments i jowntly controlled enties - - 1,432 1,156 2,588
Total assets 6,865 5,668 41,754 9.431 63,718
Total habilities 5,003 4,107 19,477 1,119 29,706
Depreciation charge 80 ] | 309 386 866
Investment property impairment - - 2,470 - 2,470
Goodwill impairment - 350 - - 350
Capital expenditure 142 215 1,459 449 2,265
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4 Segmental analysis (conttnued)
Construction Contracting Property Corporate and

2011 activities activihies actvittes other activities Total

£000 £000 £000 £000 £000
Revenue
Total segment revenue 30,796 14,467 5,585 3,594 54,442
Inter-segment revenue (4,.869) (1,092) - - (5,961)
External revenue 25,927 13,375 5,585 3,594 48,481
Operating profit/(loss) 2,197 (1,090} 1,878 (259) 2,726
Finance income 68
Finance expenses (433)
Share of profit of jomtly controlled entitres (net of income tax) 12
Income tax expense (870)
Profit for the financial year 1,483
Segment assets 7.903 5,844 40,868 6,438 61,053
Investments i jointly controlled entities - - 1,420 1,176 2,596
Total assets 7,903 5,844 42 288 7.614 63,649
Total habilities 7,263 4,576 17,133 291 29,263
Depreciation charge
Inventory impairment 69 140 361 244 814
Goodwill impairment - 750 - - 750
Capital expenditure 76 73 2,393 436 2978

Included 1n the above amounts are revenues of £31,534,000 (2011 £39,302,000) m respect of construction

contracts See note 17 for further analysis of revenue 1n respect of construction contacts

As the Board of Durectors receives segment revenue and operating profit information on the same basis as for the
statutory financial statements no further reconciliatton 1s considered to be necessary
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5 Expenses and auditor’s remuneration

Included n the (loss)/profit for the year are the foliowing

Impairment loss on investment property — see note 11

Impairment loss on trade and other recervables (included in administrative expenses)
Impairment loss on goodwill — see note 13

Redundancy costs

Movement n fair value of derivatives

Rental income from investment properties

Operating expenses arising from investment properties

Profit on disposal of invesiment property

Auditor's remuneration

Audit of these financial statements

Amounts recesvable by the auditor and their associates 1n respect of
Audit of financial statements of subs:dianes of the company
Tax compliance services

Metnor Group ple

Annual report and financial statements

2012
£000

2470
350
22

29
(580)

(604)

L -

40
20

31 December 2012

2011
£000

13

32
27

Amounts paid to the Company’s auditor and their associates i respect of services to the Company, other than the
audit of the Company’s financial statements, have not been disclosed as the information 15 required instead to be

disclosed on a consolhidated basis

6 Staff numbers and costs

The average number of persons employed by the Group (including directors) during the year, analysed by category,

was as follows

Production
Admunstration

The aggregate payroll costs of these persons were as follows

Wages and salanes
Socal security costs
Expenses related to defined contribution plans (note 20}

Number of employees

2012

2012
£000

5,894

175

6,737

Group
201

Group
2011
£000

6,097
688
150

6,935
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7 Directors’ remuneration
2012
£000
Directors’ emoluments 753
Company contributions to money purchase pensiwon plans 45
798
Amounts attributable to highest paid director
Emoluments 252
Company contrtbutions to money purchase pension plans -
Retirement benefits are accruing to 2 directors (2011 2) under money purchase schemes
8 Finance income and expense
2012
£000
Finance income
Interest income 30
[nterest on loans to yointly controlled entities 43
Total finance income recogmsed in the iIncome staternent 73
Finance expense
Total interest expense on financial habilities measured at amortised cost 501
Less interest capitalised (162)
339
Movement in fair value of derivatives designated as fair value through
profit and loss at initial recognition 29
Total finance expense recognised in the income statement 368

31 December 2012

2011
£000

868

911

236

2011
£000

68

885
(43)

842

(389)

453
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9 Taxation

Recognised n the income statement

2012 2011
£000 £000
Current tax expense
Current year 170 596
Adjustments for prior years (10) (25)
Total current tax 160 5N
Deferred tax (credit)/charge
Reversal of temporary differences (351) 273
Adjustment for prior years {150) 26
Total deferred tax (note 16) (501) 299
Tax (credit)/expense m income statement {excluding
share of tax of jointly controlled entities) (341) 870
Tax (credit)/expense in mcome statement (341) 870
Share of tax of jointly controlled entiies - 3
Total tax (credityexpense (341) 873
Reconciliation of effective tax rate
2012 2011
£000 £000
{Loss)/profit for the year (531) 1,483
Total tax (credit)expense (341) 873
(Loss)/profit excluding taxation (872) 2,356
Tax using the UK corporation tax rate of 24 5% (2017 26 5%) 214) 624
Non-deductible expenses 643 289
Adjustment for capital disposal (581) -
Adjustment for prior years (160) 1
Impact of change in corporation tax rates 9 (41)
Total tax (credity/expense (341) 873

Factors that may affect future current and total tax charges

The corporation tax rate applicable to the company will change from 24% to 23% from | Aprnil 2013 (see note 16 for
further details) There are no other factors expected to sigmficantly affect future tax charges
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10 Profit of the Company

The Company has taken advantage of the exemption available under section 408 of the Companies Act 2006 and has
not presented its own income statement The profit of the Company for the year was £283,000 (20// floss of
£1,430,000) This profit includes dividends received from subsidiary undertakings of £1,500,000 (2011 £500,000)
which are eliminated on consolidation from the Group profit for the year

11 Investment properties
I[nvestment
properties
Investment 1n course of
Group properties construchion Total
£000 £000 £000
Cost
Balance at 1 January 2011 20,815 2,374 23,189
Additions 20 2,283 2,303
Transfer from mventones 2,799 - 2,799
Reclassification 4,657 (4,657) -
Balance at 31 December 2011 28,291 - 28,291
Balance at 1 January 2012 28,291 - 28291
Reclassification (2,798) 2,798 -
Additions 3 1,373 1,370
Dhsposals (7,185) - (7,18%)
Balance at 31 December 2012 18,305 4,171 22,476
Depreciation and impairment
Balance at 1 January 2011 241 - 241
Depreciauon charge for the year 335 - 335
Balance at 31 December 2011 576 - 576
Balance at | January 2012 576 - 576
Depreciation charge for the year 272 - 272
Impairment charge 2,470 - 2,470
Disposals (63) - (63)
Balance at 31 December 2012 3,255 - 3,255
Net book value
At 31 December 2011 27,715 - 27,715
At 31 December 2012 15,050 4,171 19,221

[nvestment properties are measured using the cost model in accordance with 1AS 40 ‘Investment Property’ and
depreciation 1s charged when the assets are brought into use

The Group’s investment properties were professionally valued 1 January 2013 by Sanderson Weatherall LLP on a
market value basis, as part of the Group’s refinancing exercise These valuations indicated an impairment in value
of £2,470,000 relating to one of the Group’s investment properties and an impawrment charge has been made
accordance with LAS 36 ‘Impairment of Assets’
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11 Investment properties (continued)

Total investment properties include attributable finance costs caprtalised of £610,000 (2011 £887,000)
Company

The Company has no investment properties

12 Property, plant and equipment
Land and Plant and Motor
Group buildings  machmery vehrcles Total
£000 £000 £000 £000

Cost
Balance at 1 January 2011 1,898 2,204 960 5,062
Acquisitions - 463 212 675
Disposals - an (180) 251)
Balance at 31 December 2011 1,898 2,596 992 5,486

|
Balance at | January 2012 1,898 2,596 992 5,486
Acquisitions - 465 430 895 ‘
Dhsposals - (176) (318 (494)
Balance at 31 December 2012 1,898 2,885 1,104 5,887
Depreciation and impairment
Balance at 1 January 2011 277 1,989 520 2,786
Depreciation charge for the year 69 218 192 479
Disposals - (70) (166) (236)
Balance at 31 December 2011 346 2,137 546 3,020
Balance at | January 2012 346 2,137 546 3,029
Depreciation charge for the year 68 37 209 594
Disposals - (132) (273) (405)
Balance at 31 December 2012 414 2,322 482 3218

|
Net book value I
At 31 December 2011 1,552 459 446 2,457 |
At 31 December 2012 1,484 563 622 2,669
Security

The Group’s bank borrowings and overdraft facility are secured by a debenture over certain of the Group’s assets
and a charge over the Group’s investment properties |
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12 Property, plant and equipment (continued)
Land and Plant and Mator

Company buildings machmery vehicles Total

£000 £000 £000 £000
Cost
Balance at t January 2011 1,631 474 610 2,715
Acquisitions - 3 120 123
Dhsposals - (5) (126) (131)
Balance at 31 December 2011 1,631 472 604 2,707
Balance at 1 January 2012 1,631 472 604 2,707
Acquisitions - 54 302 356
Disposals - (45) (251) (296)
Balance at 31 December 2012 1,631 481 655 2,767
Depreciation and imparrment
Balance at 1 January 2011 230 408 325 963
Depreciation charge for the year 58 61 122 241
Dhisposals - (5) (112) a1n
Balance at 31 December 2011 288 464 335 1,087
Balance at 1 January 2012 288 464 335 1,087
Depreciation charge for the year 57 20 127 204
Disposals - (45) (206) (251
Balance at 31 December 2012 345 439 256 1,040
Net book value
At 31 December 2011 1,343 8 269 1,620
At 31 December 2012 1,286 42 399 1,727
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13 Goodwill

Group Company

£000 £000
Cost
Balance at 31 December 2011 and 31 December 2012 4,232 3.875
Amortisatton and impairment
Balance at 31 December 201t 1,657 1,300
Impairment charge 350 350
Balance at 31 December 2012 2,007 1,650
Net book value
At 31 December 2011 2,575 2,575
At 31 December 2012 2,225 2,225

Goodwill 1s allocated to the Group’s cash-generating units (“CGUs"™) which have been 1dentified accordmg to the
sectors i which each business operates A summary of the carrying value presented at CGU level 1s shown below

Group and Company

2012 2011
£000 £000
Contracting activities 503 853
Corporate and other activities - Hose and pressure testing business 1,722 1,722
2,225 2,575

Goodwll relates to the purchase of subsidiary undertakings The carrying value of goodwill has been compared to
its recoverable amount based on the value i use of the cash generating umits to which the goodwill has been
allocated As a result of this assessment, an impairment charge of £350,000 has been recogmised in 2012 against the
contracting activities CGU (2011 £750,000)

Value 1n use has been calculated using budgets and forecasts covering the period 2013, which take into account
secured orders, business plans and management actions The results of periods subsequent to 2013 have been
projected using 2013 forecasts with a growth rate of 0% (207! 2%) per annum assumed when extrapolatng future
cash flows, together with a terminal value estimate A discount rate of 13 5% (2011 [3 5%) has been apphed to the
extrapolated cash flow projections which represents management’s best estumate of the Group’s weighted average
cost of capital

The key assumptions to which the assessment of the recoverable amounts of cash generating units 1s sensitive are
the projected growth rate and the discount rate Reasonably possible variations to either of these factors would not
have a matenal effect on the carrying value of Goodwill
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14 Investments in subsidiaries and jontly controlled entities
Loans to
Jointly Jomtly
controlled controlled
entities entities Total
Group £000 £000 £000
Cost
At beginning of year - 2,574 2,574
Additions - 26 26
Disposals/repayments - 25 (25)
Atend of year - 2,575 2,575
Share of post acquisition reserves
At beginning of year 22 - 22
Retained loss for the financial year 9 - (9)
Atend of year 13 - 13
Net book value
At 31 December 2011 22 2574 2,596
At 31 December 2012 13 2,575 2,588
Loans to
Shares in Jomtly
group controlled
undertakings entities Total
Company £000 £000 £000
Cost
At beginnung of year 752 1,082 1,834
Additions - 3 3
Disposalsirepayments - (25) (25)
At end of year 752 1,060 1,812
Provision
At beginning of year - - -
Disposals - - -
At end of year - - -
Net book value
At 31 December 2011 752 1,082 1,834
At 31 December 2012 752 1,060 1,812
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14 Investments i subsidiaries and jointly controlled entities (continued)

The principal undertakings in which the Group’s interest at the year end 1s more than 20% are as follows

Country of Ownership Ownership
mcorporation Principal activity 2012 2011
Interest held by Company
Metnor Construction Limuted England Construction  100% Ordmnary  100% Ordinary
Metmor Property Group Linuited England Holding company  100% Ordinary  100% Ordinary
Sharewave Limited England Property development  100% Ordinary  100% Ordinary
Metnor (Great Yarmouth) Limited England Equipment sales and rentals ~ 100% Ordmary  100% Ordinary
City & Northern MP Liumited Isle of Man Property development 33% Crdinary 33% Ordinary
Interest held by subsidiary undertaking
Metnor (Portland Road) Limited England Property development  100% Ordmnary  100% Ordinary
Metnor (Sopers Lane) Limted England Property nvestment  100% Ordinary  100% Ordinary
Metnor Trafalgar Street Limited England Property investment 10026 Ordinary  100% Ordinary
Metnor Stoddart Street Limned England Property development  100% Ordinary  100% Ordinary
Metnor (Manor Road) Limited England Property investment  100% Ordinary  100% Ordinary
Metnor Blackley Limited England Property development  100% Ordmmary  100% Ordinary
Akenside Quays Limited England Property development  100% Ordinary  100% Ordinary
Akenside Quays [I Lumited England Property development  100% Ordmary  100% Ordinary
Akenstde Metnor Limited England Property development 50% Ordmary  50% Ordinary

City & Northern MP Limited and Akenside Metnor Limited are considered jointly controlled entities as in each case
the controlling entities share the profits and Metnor Group ple or its subsidiary undertaking have transferred relevant
assets and liabilities into the jomntly controlled entities  The entities also mamntamn their own accounting records and
prepare and present financial statements The cash contnbutions made by Metnor Group plc and 1ts subsidiary are
also recorded as an investment 1n the financial statements of Metnor Group plc and 1its subsidiary

City & Northern MP Limited has a reporting date of 31 March  All other subsidiary and jomntly controlled entities
have reporting dates cotermmous with Metnor Group ple

Summary aggregated financial information on jointly controlled entities 1s as follows (100% share)

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Current assets 7,704 8,170 6,407 6,873
Current habilities 5,389 6,846 3,864 5,343
Long term habilities 2,208 1,200 2,208 1,200
Income 595 1,097 595 1,097
Expenses 587 991 587 991
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15 Derivative financial instruments
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Non-current
Financial liabilities designated as fair value
through profit or loss 29 - 29 -

The above represents the fair value of a £5 mullion interest rate swap which was entered mto 1n August 2012 and
which expires in August 2015

16 Deferred tax assets and liabdities

The following are the magor deferred tax assets/(Liabilities) recognised by the Group and Company together with the
movement thereon during the current and prior year

Accelerated
Capital capital Other
Group losses allowances items Total
£000 £000 £000 £000
Balance at 1 January 2011 - 6l {236) (175)
Credit/(charge) to imncome - {184) (135) {299)
Balance at 1 January 2012 - (123) (351) {474)
Credit/(charge) to income - 177 324 501
Balance at 3t December 2012 - 54 27) 27
Accelerated
Capital capital Other
Company losses  allowances items Total
£000 £000 £000 £000
Balance at 1 January 2011 - 41 105 146
Credit/{charge) to income - 5 {105) (100)
Balance at 1 January 2012 - 46 - 46
Credit/{charge) to income - {4 - 4
Balance at 31 December 2012 - 42 - 42

Deferred tax assets recogmsed 1n the financial statements are considered to be recoverable against future taxable
profits

A reductton in the UK corporation tax rate from 26% to 25% (effective from 1 Apnl 2012) was substanuively
enacted on 5 July 2011, and further reductions to 24% (effective from 1 Apnl 2012) and 23% (effective from |
Apnl 2013) were substantively enacted on 26 March 2012 and 3 July 2012 respectively This will reduce the
company's future current tax charge accordingly The deferred tax asset at 31 December 2012 has been calculated
based on the rate of 23% substantively enacted at the balance sheet date
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16 Deferred tax assets and liabilities (continued)

The March 2013 Budget announced that the rate will further reduce to 20% by 2015 1n addition to the planned
reduction to 21% by 2014 previously announced in the December 2012 Autumn Statement It has not yet been
possible to quantify the full anticipated effect of the announced further 3% rate reduction, although this will further
reduce the company’s future current tax charge and reduce the company's deferred tax asset accordingly

17 Inventories
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Land held for development 18,281 11,557 - -
Raw materials and consumables 344 303 - -
18,625 11,860 - -

Inventones of £303,000 (201! £1,307,000) were recognsed 1n cost of sales tn the year

Included within inventones 1s £18,281,000 (20// £11,557,000) expected to be recovered in more than 12 months

Although the Group’s operational cycle 15 such that a proportion of this balance may be realised within 12 months, 1t
1s not possible to determine with accuracy when specific inventory will be realised as this 15 subject to a number of
factors including demand and planning permission delays

Group land held for development includes attnibutable finance costs capitalised of £146,000 (2011 £}
Construction contracts

The net balance on construction contracts in progress at the balance sheet date 1s analysed into assets and habiliues
as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Amounts recoverable on contracts included
within trade and other receivables {note 18) 1,388 941 848 235
Payments received on account ncluded within
trade and other payables (note 19) (603) - (295) -
785 941 553 235
Contract retentions included within trade receivables 433 - 40 -
1,218 941 593 235
Contracts in progress at the balance sheet date comprise
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Cumulative costs incurred plus recognised
profits less losses 14,116 5,669 1,942 309
Cumulative progress billings received and receivable (13,331) (4,728) (1,389) {74}
785 941 553 235
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18 Trade and other receivables
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Current
Trade recervables 10,088 9.660 4,061 4,641
Amounts recoverable on contracts 1,388 941 848 235
Amounts owed by group undertakings - - 24,522 26,018
Other non-trade receivables and ptepayments 1,991 1,743 246 314
13,467 12,344 29,677 31,208

Included within trade and other receivables 1s £423,000 (20! £205.000) for the Group and £78,000 (2017
£125,000) for the company expected to be recovered in more than 12 months

At 31 December 2012 trade receivables of the Group mclude retentions of £1,216,000 (2011 £1,132,000) relating to
completed construction contracts and contracts tn progress The equivalent Company amounts are £802,000 (2011
£886,000)

The Group and the Company have a vartety of credit terms depending on the customer A provision agamst trade
recevables 15 made when these are considered to be impaired after taking into account the specific nature of the
receivable, the Group’s and the Company’s relationship with the customer and historical default rates

Movement 1n the provision for doubtful debts 1n respect of trade receivables during the year was as follows

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Balance at beginning of year 8) ) (6) (n
Written off as uncollecuble 5 - - -
Provided agamst during year - N 5 (5)
Balance at end of year 3) (8) 1)) (6)
The ageing of trade receivables at the balance sheet date was
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Not past due date 9,547 9,309 3.847 4,303
Past due date 544 359 215 344
Provision against doubtful debts 3 (8) () (6)
10,088 9.660 4,061 4,641

The Group and the Company have a formal credit checking procedure which they adopt when transacting with new
customers Accordingly trade recetvables not past their due date are considered to be relatively low risk

Included within trade receivables of the Group 1s £541,000 (201! £351,600) which 1s past the due date but not
provided for The equivalent Company amounts are £214,000 (201/ £338,000), which includes £ni1l (2011 £mi)
due from group undertakings Management has no indication that any ummpaired amounts will be irecoverable
All of the above anise in the Umted Kingdom and predomnantly relate to contracting and construction activities
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19 Trade and other payables

Group Company

2012 2011 2012 2011

£000 £000 £000 £000
Current
Payments received on account 603 - 295 -
Trade payables 4,323 6,435 1,778 2,779
Non-trade payzbles and accrued expenses 4,542 5,530 1,175 1,493

9,468 11,985 3,248 4,272
20 Employee benefits

Defined contribution plans

The Group operates a defined contribution pension plan The total expense relating to this plan in the current year
was £175,000 (2011 £150,000)

There were no outstanding or prepaid contributions at erther the beginning or end of the financial year

Share-based payments

The Company operates a number of share option schemes and has 1ssued options under these schemes as set out
below The total expense recogmsed for the year arising from equity settled share based payments was £nil (2071
£ml)

Metnor Group ple Approved Executive Share Option Scheme
Metnor Group ple Non Inland Revenue Approved Executive Share Qption Scheme
Metnor Group ple 2002 Enterprise Management Incentive Plan

The terms and conditions of the options granted under these schemes are as follows, whereby all options are settled
by phystcal delivery of shares

No of No of Exercise
mstruments mstruments at price Contractual hife
Grant date at end of year  beginning of year (pence) of options
28 June 2002 - 42,000 2350 June 2005 - June 2012
17 February 2006 - 36,900 2290 February 2009 - February 2016
1 August 2006 - 63,750 266 5 August 2009 - August 2016
- 142,650

Under the Scheme Rules, options are exercisable at a price equal to the market price of the Company’s shares on
the date of the grant The vesting period 1s three years and 1f the option remains unexercised after a further period
of seven years, the options expire  Options are forfeited if the employee leaves the Group before the options vest
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20 Employee benefits (continued)

The number and weighted average exercise prices of share options are as follows

Weighted Weighted
average Number average Number
€XErcIse price of options exercise price of options
2012 2012 2011 201
£ £
Outstanding at the beginmng of the year 248 142,650 228 223,950
Forfeited during the year (253) (100,650) - -
Lapsed dunng the year 235 (42,000) (194) (81,300)
Qutstanding at the end of the year - - 248 142,650
Exercisable at the end of the year - - 248 142,650

The fair value of services received in return for share options granted are measured by reference to the fair value of
share options granted The share options were valued, by an external third party, using a binomial model as this
enables the calculation to take into account early exercisable behaviour more accurately The key inputs used in the
model were

Share options granted on

17 February 1 August

2006 2006

Fair value at measurement date 64 6p 787p
Exercise price 229 0p 266 5p
Expected volanhty 300% 300%
Expected dividends 38% 35%
Risk free interest rate 42% 48%

The expected volanlhity assumption was determined by reference to the daily share price movement from mid 2002
to the date of the award

Share options are granted under a service condition and such conditions are not taken into account 1n the grant date
fair value measurement of the services received There are no market conditions associated with the share option
grants

Metnor Group plc 2008 Biscretionary Share Option Plan (“Option Plan™)

Under the Rules of the Option Plan, options are exercisable at a price equal to the value of the Company’s shares on
the date of the grant The vesting period 15 three years and 1f the options remains unexercised after a further period
of seven years, the options expire Options are forfeited if the employee leaves the Group before the options vest

Options over 675,000 shares were granted under the Option Plan on 10 September 2011 at an exercise price of 15p
per share Following the acceptance of the recommended offer for the entire 1ssued share capital of the company,
more fully described in note 28 to these financial statements, option holders were entitled to exercise 503,013 of
their outstanding options during the year The remaining 171,907 options lapsed following acceptance of the offer
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21 Capital and reserves
Share capual
Ordinary shares
In thousands of shares 2012 2011
In 1ssue at | January and 31 December 20,165 20,165
2012 2011
£000 £000
Authorised
500,000,000 shares of 1p each 5,000 5,000
Allotted, called up and fully paid
20,165,048 Ordnary shares of 1p each - classified 1n shareholders’ funds 202 202

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

Capital redemption reserve

In 2009, the Company cancelled 87,000 of its own 1p ordinary shares These shares were previously held as
treasury shares An amount of £870, equivalent to the nominal value of the shares cancelled, was transferred to a
capital redemption reserve in 2009

Merger reserve

The Company 1ssued shares as consideration for the acquisition of Norstead Limited and Metnor (Great Yarmouth)
Limited 1n 1999 The conditions set out 1n section 131 of the Companies Act 1985 were satisfied and the Company
obtained Merger relief under the Act  As a result, the premium ansing on the tssue of shares was credited to a
merger reserve rather than the share premium account

Own shares held

The cost of shares in the company held by the company sponsored ESOP trust 1s shown as a deduction from retained
earnings During the year the ESOP trust acquired 69,393 (2011 478, 583) of the company’s shares with a nominal
value of £694 (2011 £4,785) for a consideration of £14,000 (2¢/! £127.080) The maximum number of shares
held duning the year was 739,848 (20/1 670,455)

On 4 December 2012 the ESOP Trust disposed of its entire holding of 739,848 ordinary shares for a consideratton of
£135,000 following the recommended offer for the Company’s 1ssued share capital (see note 28)
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22 Reconeshation of (Jloss)/profit for the year to net cash generated (absorbed by)/from operations
Group Company
2012 2011 2012 201
£000 £000 £000 £000
(Loss)/profit for the year (531) 1,483 283 (1,430)
Adyustments for
Depreciation 866 814 204 241
Goodwil! ympairment 350 750 350 750
Share of (loss)/profit of jointly controlled entities 9 (12) - -
Gain on sale of property, plant and equipment (73) (74) @9 (33)
Gain on sale of investment property (604) - - -
Movement in unrealised profit on sales to jomntly controlled
entities - (15) - -
Finance mncome (73) (68) (363) (456)
Finance expenses 368 453 - -
Dividends received - - (1,500) (500)
Income tax (credit)/expense (341) 870 (233) (401)
Impairment on investment property 2,470 - - -
Operating cash flow before movements in working capital 2,441 4,201 (1,308) (1,829)
Change 1n inventornies (6,620) 604 - -
Change 1n trade and other receivables (1,413) (4,641) 1,881 1,461
Change 1n trade and other payables (2,510) 1,177 (1,024) (1,341)
Cash (absorbed by)/generated from operations (8,102) 1,341 (451 (1,709)
Interest paid (508) (885) 5 (394)
Income tax (paid)/recerved (551) (322) 492 126
Net cash (absorbed by)/generated from operating activities 9,161) 134 36 (1,977

23 Financial instruments

The Group’s and the Company’s principal financial instruments compnise short term debtors and creditors, loans to
jomtly controlled entities and short term bank deposits and cash The Group also has bank borrowings The Group
and the Company do not trade in financial instruments and all of their financial assets and habihities are denominated
in sterling The Group and the Company alsc use denvative financial instruments 1n the form of interest rate swaps
to help control interest rate risk as set out below

The pnme objective of the Group’s and the Company’s policy towards financial instruments 15 to maximise returns
on the Group’s and the Company’s cash balances, manage the Group’s working capital requirements and finance the
Group’s ongoing operations

Capital management

The Group’s policy 15 to maintain a strong capital base with a view to ensuring that entities within the Group will be
able to continue as going concerns To achieve this objective, the Group aims to maintain a prudent mix of debt and
equity financing and considers the current capital structure to be appropriate

Equity funding comprises issued share caprtal, reserves and retamned earnings Debt funding compnises bank
facilities as described below
Management of financial risk

The main nisks associated with the Group’s and the Company’s financial instruments have been 1dentified as credit
risk, interest rate nsk and hquidity nsk  The Board 1s responsible for managing these nisks and the policies adopted,
which have remained largely unchanged throughout the year, are set out below
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23 Financial instruments (conttnued)

Credit nisk

The carrying amount of financial assets 1s as follow

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Loans to jointly controlled entities 2,575 2,574 1,060 1,082
Trade recervables and amounts owed by jomtly
controlled entities/subsidiary undertakings 10,088 9,660 28,583 30,659
Cash and cash equivalents 4,855 4,102 2,136 191
17,518 16,336 31,779 31,932
Financial assets by category
Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Loans and receivables 12,663 12,234 29.643 31,741
Cash and cash equivalents 4,855 4,102 2,136 191
17,518 16,336 31,779 31,932

Credit nisk 1s the nisk of financial loss 1f a customer fails to meet 1ts contractual obligations and anses principally

from the Group’s and the Company’s trade receivables The carrying amount of trade receivables in the balance

sheet represents the maximum exposure to credit risk and details are given in note 18 to the financial statements

Credit nisk 1s concentrated where the Group and the Company have made loans to jointly controlled entities
Group and the Company momitor the performance of jointly controlled entities on a regular basis before agreeing to

advance further monies to these entities

The Board considers the Group’s and the Company’s exposure to credit nisk to be acceptable and normal for entities

of their size given the industries in which they operate

Liquidity risk

The

Liquidity nsk 1s the nsk that the Group and the Company will not be able to access the necessary funds to finance
their operations

The Group and the Company finance their operations through a mixture of equity (comprising share capital, reserves
and retained earmings) and debt (compnsing bank overdraft facilities and borrowings) The Group and the Company
manage their hquidity nsk by monitoring existing facihities and cash flows against forecast requirements based on a
rolling cash forecast
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The following are the contractual maturities of financial hiabilities

Principal amounts

Bank loans and overdrafts repayable within one

year

Bank loans repayable between one and two years

Bank loans repayable between two and five years

Trade and other payables — payable within one year

Financial habilities at fair value — payable between
two and five years

Interest associated with principal amounts

Payable within one year
Between one and two years
Between two and five years

Interest has been calculated on an undiscounted basis using LIBOR rates at the year end

Financial habilities by category

Financial habihities at fair value — designated as fair
value through profit and loss at imtial recognition
Fmancial Liabilities at amortised cost

2012
£000

10,899
1,155
8,155
9,468

29

29,706

2012
£000

525
42
68

1,015

2012
£000

29,677

29,706

Group

Group

Group

2011
£000

5,239
11,215

11,985

28,439

2011
£000

458
128

586

2011
£000

28,439

28,439

2012
£000

1,184

3,248

29

4,461

2012
£000

2012
£600

29
4,432

4,461

Memnor Group plc
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Company
2011
£000

739

4272

5,011

Company
2011
£000

+

Company
2011
£000

5,011

5,011
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23 Financial instruments (continued)
Liguidity risk (continued)

Analysis of interest-bearing loans and borrowings

Group Company
2012 2011 2012 2011
£000 £000 £000 £000
Current 10,899 5,239 1,184 739
Non-current 9,310 11,215 - -
20,209 16,454 1,184 739

At the year end the Group and Company had the following undrawn facihties

Group Company

2012 2011 2012 2011

£000 £000 £000 £000
Undrawn commutted bank facihties
Expiry 1n one year or less 1,000 1,500 1,000 952
Expiry in more than one but not more than two years 3,845 - - -
Expiry between two and five vears 3.845 - - -

8,690 1,500 1,000 952

At the year end the Group’s borrowmg facilities comprise a bank overdraft facility of £1 0 million (2011 £I'5
milfion), and a number of development and investment loan facilities secured against various properties owned by
the Group

The loan facilities secured against the Group’s properties bear interest at rates between | 75% and 4 5% above
LIBOR and are repayable at dates between April 2013 and March 2015 Subsequent to the year end £9 3m of the
Group’s bank loans have been refinanced on substantially the same terms as the existing factlities These new
facilities are repayable 1n unequal annual instalments expiring in May 2016

The fair value of the Group and Company’s financial assets and habilities 1s not consedered to be matenally different
from their book values

Interest rate risk

Interest rate nsk reflects the Group’s exposure to fluctuations to interest rates in the market The nsk anses because
the Group’s overdraft and borrowing faciliies bear interest at floating rates of interest based on LIBOR Trade and
other payables do not bear inferest

The Group manages its exposure to interest rate fluctuations by entering into interest rate swap arrangements, as
appropriate, which fix the rate of interest

Financial habihites

The 1nterest rate risk profile of the Group’s interest-bearing loans and borrowings at the year end were as follows

Fixed rate Floating rate Werghted Average period
financaal financial Total average over which
habihities habihties Liabilities interest rate rate 18 fixed

£000 £000 £000 % years
At 31 December 2012 5,000 15,209 20,269 38 26
At 31 December 2011 - 16,454 16,454 33 -
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23 Financial instruments (continued)

The company’s only interest bearing financial hability 1s the overdraft facility

Financial assets

The Group’s and the Company’s treasury policy 15 to place surplus cash balances on short term deposit to maximise
interest returns and at the year end cash deposits earned interest at an average rate of 0 87% (201! ( 25%)

Sensitivity analysis

A 1% increase in 1nterest rates throughout the year, with all other vanables remawining constant, would have an
adverse impact of approximately £151,000 on consohdated reported profits and equity (2011 £157,000)

24 Operating leases

Lease payments

The Group leases a number of office and warehouse facilities under operating leases Non-cancellable operating
lease rentals are payable as follows

Group
Land and buildings
2012 2011
£000 £000
Less than one year 54 57
Between one and five years 28 81
82 138
Company
Land and buwildings
2012 2011
£000 £000
Less than one year 40 40
Between one and five years 10 50
50 90
Group

During the year £70,000 was recognised as an expense in the income statement in respect of operating leases (2017
£83,000)

Company

Dunng the year £52,000 was recognised as an expense 1n the income statement 1n respect of operating leases (2017
£66,000)
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24 Operating leases (continued)

Rents receivable

The Group lets investment properties to generate rental income and non-cancellable operating lease rentals are
receivable as follows

Group
Investment properties
2012 2011
£000 £000
Less than one year 1L,117 1,610
Between one and five years 4,119 6,309
More than five years 17,315 31,715
22,551 39,634

No operating lease rentals are recervable by the company

25 Capital commitments
The Group had capital commitments of £3,858,000 at the year end (201! £ml) n respect of a care home 1t 15 1n the
process of developing as an Investment Property

The Company had no capital commitments at the year end (2011 £mi)

26 Conungencies - Group and Company

The Company has entered into an ommibus guarantee and set off agreement with its bankers whereby the Company
1s hable, jointly and severally with certain other members of the Group n respect of overdrawn balances on certain
Group bank accounts

The Company has guarantced certain of the bank borrowings of 1ts jointly controlled entities At 31 December 2012
the Company had guaranteed borrowings in the sum of £1,475,000 (20/1 £1,475,000)

The Company has given performance and other trade guarantees on behalf of subsidiary undertakings during the
course of Its normal trade

No outflow of economic benefit, from the Group or Company, 1s expected to result from the above contingencies
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27 Related parties
Idenuity of related parnes with whnch the Group has transacted

The Group has a related party relatonship with 1ts subsidianes and its jointly controlled entities Transactions
between the Company and 1ts subsidiaries have been eliminated on consolidation

Transactions with key management personnel
The key management personnel of the Group are the directors

The compensation of directors 15 as follows

2012 2011
£000 £000
Durectors’ emoluments (see note 7) 798 g1t

Transactions with jowntly controlled entities - Group

During the year, the Group did not trade with any of 1ts jointly controtled entities and there were no trading balances
outstanding (2011 f£ril)

The Group has advanced loans to jomtly controlled entities on which the balance owed at the year end was
£2,575,000 (2011 £2,574,000) Loans to jointly controlled entities are interest bearing, secured, and repayable on
demand

Transactions with jontly controlled entities — Company

The Company has advanced loans to jomntly controlled entiies on which the balance owed at the year end was
£1,060,000 (20/! £1,082,000) Loans to jontly conirolled entities are interest bearing, secured and repayable on
demand

Transactions with subsidiaries - Company

During the year, subsidiary undertakings purchased goods and services from the Company n the sum of £2,344,000
(2011 £1,092,000) and the Company purchased goods and services from subsidiary undertakings in the sum of £ml
(2011 £ril) The Company also advanced money to and borrowed money from subsidiary undertakings and at 31
December 2012 subsidiary undertakings owed the Company £24,522,000 (2011 £26,018,000) and the Company
owed subsidiary undertakings £l (2841 £mi) Amounts due from / to subsidiary companies are interest bearing,
repayable on demand, and unsecured

28 Ultimate holding company and post balance sheet event

On 4 December 2012, the Company announced that 1t had reached agreement on the terms of a recommended cash
offer from Timec 1308 Limited (a company controlled by Stephen Rankin) for the entire 1ssued share capital of the
Company

On 5 December 2012, the Company was advised by Timec 1308 Limited that valid acceptances from shareholders
representing 94 38% of the 1ssued share capital of the Company had been received and accordingly the offer was
declared unconditional n all respects The Company became a subsidiary of Timec 1308 Limited on this date

On 17 December 2012, Timec 1308 Limited gave the Company notice that, pursuant to Section 979 of the
Companies Act 2006, 1t intended to compulsonly acquire the shareholdings of all shareholders in the Company who
had not accepted the offer

On 28 January 2013, Timec 1308 Limited notified the company that 1t had completed the compulsory acquisition of
the remaming shares of the Company and with effect from that date, the Company became a wholly owned
subsidiary of Timec 1308 Limited

On 25 February 2013, Timec 1308 Limited changed its name to Metnor Holdings Limited
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