






Market risk

Profile

At the reporting date, the interest rate profile of the Company’s interest-bearing financial instruments was:

Carrying amount

Fixed rate instruments
Financial liabilities
Variable rate instruments
Financial liabilities

Cash flow sensitivity analysis for variable rate instruments

A change of 100 basis points in interest rates at the reporting date would have (decreased)/increased profit or loss by the amounts 
shown below.  This analysis assumes that all other variables, in particular foreign currency rates, remain constant.  The analysis is 
performed on the same basis for 2006.

31 December 2007
Variable rate instruments
31 December 2006
Variable rate instruments

Currency sensitivity

The Company manages foreign currency exposure by using forward exchange contracts. The impact on profit of a 1% fluctuation in 
the exchange rate of Sterling to Euros would be immaterial.

Fair values

Fair values versus carrying amounts

The fair values of financial assets and liabilities, together with the carrying amounts shown in the balance sheet, are as follows:

Group

Trade and other receivables
Cash and cash equivalents
Interest rate swaps used for hedging assets
Secured bank loans
Loan notes
Trade and other payables
Obligations under finance leases

Company

Trade and other receivables
Cash and cash equivalents
Interest rate swaps used for hedging assets
Secured bank loans
Loan notes
Trade and other payables
Obligations under finance leases

2007
£000

283

15,450

2006
£000

346

15,044

2007
£000

413

15,450

2006
£000

511

15,044

                 Group                                    Company

100bp
increase

£000

(208)

(246)

100bp
decrease

£000

208

246

Carrying 
amount

£000
25,279
2,080

(15)
(14,568)

(476)
(26,603)

(511)

Fair value
£000

25,279
2,080

(15)
(14,568)

(476)
(26,603)

(511)

Carrying 
amount

£000
25,276

4,447
(51)

(14,974)
(476)

(25,512)
(413)

Fair value
£000

25,276
4,447

(51)
(14,974)

(476)
(25,512)

(413)

       31 December 2007                    31 December 2006

Carrying 
amount

£000
21,104

707
(15)

(14,568)
(476)

(22,483)
(346)

Fair value
£000

21,104
707
(15)

(14,568)
(476)

(22,483)
(346)

Carrying 
amount

£000
18,171

3,700
(51)

(14,974)
(476)

(20,062)
(283)

Fair value
£000

18,171
3,700

(51)
(14,974)

(476)
(20,062)

(283)

       31 December 2007                    31 December 2006
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19. Capital and reserves

Reconciliation of movement in capital and reserves – Group

Balance at 1 January 2006 
Total recognised income and expense 
for the period
Movements relating to share-based 
payments and ESOP trust
Shares issued
Dividends to shareholders
Balance at 31 December 2006
and at 1 January 2007
Total recognised income and expense 
for the period
Movements relating to share-based 
payments and ESOP trust
Shares issued
Dividends to shareholders
Balance at 31 December 2007

Share
capital

£000
3,479

-

-
7
-
 

3,486

-

-
367

-
3,853

Share
premium

£000
1,987

-

-
33

-

2,020

-

-
4,993

-
7,013

Merger
reserve

£000
2,184

-

-
-
-

2,184

-

-
-
-

2,184

Translation
reserve

£000
21

(21)

-
-
-

-

-

-
-
-
-

Hedging
reserve

£000
(318)

303

-
-
-

(15)

(36)

-
-
-

(51)

Other
reserve

£000
994

-

-
-
-

994

-

-
-
-

994

Revenue
reserve

£000
3,918

4,127

(99)
-

(1,288)

6,658

4,562

326
-

(1,579)
9,967

Total
£000

12,265

4,409

(99)
40

(1,288)

15,327

4,526

326
5,360
(1,579)
23,960

Notes to the financial statements

18. Financial instruments – Group and Company (continued)

Estimation of fair values

The following summarises the methods and assumptions used in estimating the fair values of financial instruments reflected in the above 
table.

Trade and other receivables/ payables

For receivables/payables with a remaining life of less than one year or that are receivable or payable on demand, the carrying 
amount is deemed to reflect the fair value.

Receipts from customers and payments to suppliers on undisputed invoices are within allowable credit terms.

Cash and cash equivalents

The carrying amount of these assets approximates their fair value.

Derivative financial instruments: interest rate swaps

Fair value is based on values provided by the Group’s bankers using the appropriate valuation techniques based on rates 
current at the year end.

Bank loans

Fair value is calculated based on discounted expected future principal and interest cash flows at current interest rates.

Loan notes

Loan notes are repayable on demand and their carrying amount approximates their fair value.

Obligations under finance leases

The carrying amount of these liabilities approximates their fair value.
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Reconciliation of movement in capital and reserves – Company

Balance at 1 January 2006
Total recognised income and expense 
for the year
Movements relating to share-based 
payments and ESOP trust
Shares issued
Dividends to shareholders
Balance at 31 December 2006
and  1 January 2007
Total recognised income and expense 
for the year
Movements relating to share-based 
payments and ESOP trust
Shares issued
Dividends to shareholders
Balance at 31 December 2007

Share capital

Authorised:
60,000,000 (2006: 60,000,000) ordinary shares of 10p each
Allotted, issued and fully paid:
38,532,050 (2006: 34,859,157) ordinary shares of 10p each

Movement in share capital

In issue at 1 January
Placing to fund acquisition of Stage Systems Limited
Issued as part consideration for purchase of Stage Systems Limited
Placing to fund future expansion
Issued under Executive Share Option Scheme
In issue at 31 December

The holders of ordinary shares are entitled to receive dividends as declared from time to time and are entitled to one vote per share 
at meetings of the Company.  All shares rank equally with regards to the Company’s residual assets.  These rights extend to the shares 
in the Company that are held by the Group.

The Board’s policy is to maintain a strong capital base so as to maintain investor, creditor and market confidence and to sustain future 
development of the business.  The Board of Directors monitors the return on capital.  The Board of Directors also monitors the level 
of dividends to ordinary shareholders.

The Board seeks to maintain a balance between the higher returns that might be possible with higher levels of borrowings and the 
advantages and security afforded by a sound capital position.

During the year, the Company issued new ordinary shares and entered into a new banking facility.  The issue of ordinary shares was 
intended to enable the Company to finance the acquisition of Stage Systems Limited and to provide funds for capital expenditure.

Merger reserve

The merger reserve contains the premium arising on the shares issued as consideration for acquisitions that qualify for merger relief 
under Section 131 of the Companies Act 1985.

2007
£000

6,000

3,853

2007
Number of 

shares
34,859,157

2,091,504
159,236

1,108,496
313,657

38,532,050

2006
£000
6,000

3,486

2006
 Number of 

shares
34,788,512

-
-
-

70,645
34,859,157

Share
capital

£000
3,479

-

-
7
-
 

3,486

-

-
367

-
3,853

Share
premium

£000
1,987

-

-
33

-

2,020

-

-
4,993

-
7,013

Merger
reserve

£000
2,184

-

-
-
-

2,184

-

-
-
-

2,184

Hedging
reserve

£000
(318)

303

-
-
-

(15)

(36)

-
-
-

(51)

Other
reserve

£000
994

-

-
-
-

994

-

-
-
-

994

Revenue
reserve

£000
6,383

1,806

(99)
-

(1,288)

6,802

3,714

326
-

(1,579)
9,263

Total
£000

14,709

2,109

(99)
40

(1,288)

15,471

3,678

326
5,360
(1,579)
23,256
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20. Earnings per share

The calculation of basic earnings per share and underlying earnings per share at 31 December 2007 is based on the profit attributable 
to ordinary shareholders as follows:

Basic
Adjusted for:
Amortisation of intangibles that attract no corporate tax deduction
Adjusted
Diluted basic earnings per share
Diluted adjusted earnings per share

Amortisation of intangible assets

Total amortisation of intangible assets
Less amortisation of computer software
Amortisation of intangibles that attract no tax deduction

The weighted average number of shares used in each calculation is as follows:

2007
EPS

pence
12.2

1.2
13.4
12.0
13.1

2007
£000
546

(111)
435

2006
EPS

pence
10.8

1.1
11.9
10.6
11.6

2006
£000
466
(98)
368

2006
Earnings

£000
3,692

368
4,060

2007
Earnings

£000
4,555

435
4,990

Notes to the financial statements

19. Capital and reserves (continued)

Translation reserve

The translation reserve, which was released to the consolidated income statement on disposal of the group’s interest in an overseas 
associate, comprised all foreign exchange differences arising from the translation of the financial statements of foreign operations. 

Hedging reserve

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

Other reserve

Following the transition to IFRS, the Group no longer revalues its property.  The balance on the revaluation reserve under UKGAAP 
was transferred to the other reserve.

Revenue reserve

Within the revenue reserve is a balance at 31 December 2007 of £607,000 (2006:  £607,000) relating to 605,202 (2006: 605,202) 
shares which are held on behalf of the Company in an ESOP Trust and will be used to satisfy awards under share incentive plans.

Dividends

Amounts recognised as distributions to equity holders in the period:

Final dividend for the year ended 31 December 2005 of 2.7p per share
Interim dividend for the year ended 31 December 2006 of 1.0p per share
Final dividend for the year ended 31 December 2006 of 3.0p per share
Interim dividend for the year ended 31 December 2007 of 1.1p per share

The directors proposed the following dividend after the balance sheet date.  The dividends have not been provided for and there are no 
income tax consequences.

Final dividend for the year ended 31 December 2007 of 3.4p per share 
Final dividend for the year ended 31 December 2006 of 3.0p per share

2007
£000

-
-

1,155
424

1,579

2006
£000
940
348

-
-

1,288

2007
£000

1,310
-

2006
£000

-
1,147
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Undiluted earnings per share

In thousands of shares

Issued ordinary shares at 1 January
Effect of own shares held
Effect of shares issued in 2006
Effect of shares issued in 2007
Weighted average number of ordinary shares for the year ended 31 December

Diluted earnings per share

In thousands of shares

Weighted average number of ordinary shares for the year ended 31 December
Effect of share options on issue
Weighted average number of ordinary shares (diluted) for the year ended 31 December

21. Operating leases – Group

Non-cancellable operating lease rentals are payable as follows:

Less than one year
Between one and five years
More than five years

The Group leases offices, manufacturing facilities and warehouses, plant and machinery and motor vehicles under operating leases.  
Typical lease terms are shown below.

Offices, manufacturing facilities and warehouses   3 - 25 years
Plant and machinery     6 - 9 years
Motor vehicles      3 - 4 years

The Group has sublet two of the leased properties.  The lease and sublease expire in November 2011 and June 2009.  At the balance 
sheet date, total sublease rentals of £151,000 were expected to be received over the remaining sublease terms (2006: £137,000).
During the year ended 31 December 2007, £2,034,000 was recognised as an expense in the consolidated income statement in respect 
of operating leases (2006: £1,873,000).  £66,000 was recognised as income in the consolidated income statement in respect of 
subleases (2006: £66,000).

Operating leases – Company

Non-cancellable operating lease rentals are payable as follows:

Less than one year
Between one and five years
More than five years

The Company leases offices, manufacturing facilities and warehouses, plant and machinery and motor vehicles under operating leases.  
Typical lease terms are shown below.

Offices, manufacturing facilities and warehouses   3 - 25 years
Plant and machinery     6 - 9 years
Motor vehicles      3 - 4 years

The Company has sublet two of the leased properties.  The lease and sublease expire in November 2011 and June 2009.  At the 
balance sheet date, total sublease rentals of £151,000 were expected to be received over the remaining sublease terms 
(2005: £137,000).

During the year ended 31 December 2007, £1,383,000 was recognised as an expense in the income statement in respect of operating 
leases (2006: £1,299,000).  £66,000 was recognised as income in the income statement in respect of subleases (2006: £66,000).

2007
34,859
  (656)

-
3,166

37,369

2006
34,789
  (656)

50
-

34,183

2007
£000

1,948
2,360

-
4,308

2006
£000
1,781
2,429

127
4,337

2007
£000

1,398
1,526

-
2,924

2006
£000
1,246
1,545

95
2,886
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2007
37,369

671
38,040

2006
34,183

724
34,907
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22. Acquisitions

Stage Systems Limited
On 12 February 2007, the Company acquired 100% of Stage Systems Limited for a purchase price of £3.45 million. £3.2 million was 
paid in cash raised in a vendor placing of 2,091,504 shares at 153p each. The balance of £0.25 million was paid by the issue to the 
vendors of 159,236 new Havelock shares at 157p each. 

Cost of business acquisition

Shares issued
Cash and cash equivalents
Directly attributable costs of business combination
Total purchase consideration

Identifiable assets and liabilities acquired  

Property, plant and equipment
Intangible assets (excluding goodwill)
Goodwill
Inventories
Trade and other receivables
Cash and cash equivalents
Trade and other payables
Corporation tax liabilities
Deferred tax asset
Total identifiable net assets acquired 

Stage Systems Limited earned a profit after tax of £620,000 in the year ended 31 March 2007, of which £50,000 arose in the period 
from 12 February 2007 to 31 March 2007. If the acquisition had taken place at 1 January 2007, Group revenue in the year to 31 
December 2007 would have been £125,230,000 and profit before tax would have been £6,609,000. Group profit before tax includes 
£425,000 in respect of Stage Systems Limited (net of amortisation of £164,000 in respect of intangibles relating to this acquisition).
The impact on group cash flows was not materially different from the profit.   

23. Contingent liabilities – Group and Company
The Company has entered into a number of performance bonds and guarantees in the normal course of business with a total value of 
£220,000 (2006: £100,000).  

Where the Company enters into financial guarantee contracts to guarantee the indebtedness of other companies within its Group, 
the Company considers these to be insurance arrangements, and accounts for them as such.  In this respect, the Company treats the 
guarantee contract as a contingent liability until such time as it becomes probable that the Company will be required to make a 
payment under the guarantee. 

24. Related parties – Group and Company

Identity of related parties
The Group has a related party relationship with its subsidiaries (see note 10), pension fund (see notes 4 and 17) and with its 
executive and non-executive directors.

Transactions with key management personnel
Information relating to directors’ remuneration is contained in the Board Report on Remuneration on page 21.
Compensation paid to other key management personnel was as follows:

Salaries and other short-term benefits
Pension contributions
Share-based payments
Total

Transactions with pension fund
Contributions to the defined benefit pension plan are disclosed in note 17.  Contributions to the defined contribution plans are 
disclosed in note 4 and note 17.

2007
£000

250
3,200

409
3,859

Notes to the financial statements

Fair value
adjustments

£000
-

923
1,557

101
-
-
-

(140)
53

2,494

Fair
values

£000
111
923

1,557
443
473

1,074
(635)
(140)

53
3,859

Book 
values 

£000
111

-
-

342
473

1,074
(635)

-
-

1,365

2007

2007
£000
741

66
208

1,015

2006
£000
534
53

106
693
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5

Five year financial record

2003 2004 2005 2006 2007
UKGAAP IFRS IFRS IFRS IFRS

in IFRS 
format

£000 £000 £000 £000 £000

Revenue 97,742 86,526 100,194 114,504 124,955

Profit
Total operating profit before
non-recurring items 4,979 5,542 6,114 6,869 7,982

Non-recurring (costs)/credits   (226) - 1,389 - -

Total operating profit
after non-recurring items 4,753 5,542 7,503 6,869 7,982

Share of profit of associate 2 121 294 24 -

Gain on disposal of interest in associate 935 - - 98 -

 Net interest payable (981) (1,617) (1,768) (1,556) (1,279)

Profit  before tax 4,709 4,046 6,029 5,435 6,703

Tax charge (1,249) (1,152) (1,839) (1,743) (2,148)

Profit after tax 3,460 2,894 4,190 3,692 4,555

Capital employed
Non-current assets 17,144 31,349 28,072 26,718 30,187

Current assets 24,915 27,033 31,273 39,150 41,108

Non-current assets held for sale - - 842 348 1,356

 Current liabilities (18,768) (23,388) (29,794) (31,369) (28,230)

Non-current liabilities (11,296) (24,716) (18,128) (19,520) (20,461)

 Net assets 11,995 10,278 12,265 15,327 23,960

Net debt (10,506) (14,537) (14,059) (13,475) (11,416)

Basic fully diluted earnings per share 11.3p 8.7p 12.1p 10.6p 12.0p

Underlying fully diluted earnings
per share before amortisation and
non-recurring items 9.7p 9.6p 10.3p 11.6p 13.1p

Dividends per share 2.8p 3.2p 3.6p 4.0p 4.5p

Five year financial record
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NOTICE IS HEREBY GIVEN that the forty-fifth Annual General Meeting of Havelock Europa PLC will be held at Mossway, Hillend 
Industrial Park, Dalgety Bay, Fife, KY11 9JS at midday on 25 June 2008 to transact the following business of which Resolutions 1 to 7 
will be proposed as Ordinary Resolutions and Resolutions 8 to 11 will be proposed as Special Resolutions:

1. To receive the directors’ report and the financial statements of the Group for the financial year ended 31 December 2007 
 together with the auditors’ report.
2. To approve the Board Report on Remuneration contained in the Company’s Annual Report for 2007.
3. To declare a final dividend of 3.4 pence per Ordinary Share of the Company.
4. To re-elect Malcolm Gourlay as a director.
5. To re-elect Grant Findlay as a director.
6. That KPMG Audit Plc be and are hereby re-appointed auditors of the Group to hold office from the conclusion of this meeting  
 until the conclusion of the next general meeting at which accounts are laid before the Group at a remuneration set by the  
 directors. 
7. That, subject to and in accordance with Article 5.2a of the Company’s Articles of Association, the directors be authorised to  
 allot relevant securities (as defined in Section 80 of the Companies Act 1985) having (or giving the right to subscribe for or  
 convert into shares having) a nominal amount not exceeding £1,284,402 in aggregate  provided that this authority shall expire  
 on the earlier of 1 October 2009 or the date of the next  Annual General Meeting after the passing of this Resolution in 
 substitution for all previous authorities under Section 80 of the Companies Act 1985 to the extent unused.
8. That, subject to the passing of Resolution 7 set out in the notice of Annual General Meeting of the Company convened for  
 25 June 2008, or any adjournment thereof, the directors be and are hereby authorised to allot equity securities (within the  
 meaning of Section 94 of the Companies Act 1985 (the “Act”)) for cash pursuant to the authority conferred by the said 
 resolution 7, as if Section 89 of the Act did not apply to such allotment, provided that this power shall be limited to:
  (a)   the allotment of equity securities in connection with a rights issue in favour of the holders of Ordinary Shares of 10p
  each in the Company (“Shares”) where the equity securities respectively attributable to the interests of all such
  shareholders are proportionate (as nearly as may be practicable) to the respective number of Shares held (or
  deemed or notionally held) by them but subject to such exclusions or other arrangements as the directors may  
  think fit in relation to fractional entitlements or to deal with problems under the laws of, or requirements of any  
  recognised body or Stock Exchange in, any territory; and
 (b)   the allotment (other than pursuant to paragraph (a) of this resolution) of equity securities up to an aggregate 
  nominal value of £192,660, 
 and shall expire on the date of the next Annual General Meeting of the Company after the passing of this resolution, or 
 1 October 2009 whichever is earlier, save that the Company may, before such expiry, make any offer or agreement which  
 would or might require equity securities to be allotted after such expiry, and the directors may allot equity securities in 
 pursuance of such offer or agreement as if the power conferred hereby had not expired.   
9. That the Company be and is generally and unconditionally authorised for the purposes of section 166 of the Companies  
 Act 1985 (the “Act”) to make one or more market purchases (within the meaning of section 163(3) of the Act) on the London  
 Stock Exchange of ordinary shares of 10 pence each in the capital of the Company (“Ordinary Shares”) provided that:
  (a)  the maximum aggregate number of Ordinary Shares authorised to be purchased is 3,853,205 (representing 10 per cent of  
       the Company’s issued ordinary share capital);
              (b)  the minimum price which may be paid for such shares is 10 pence per Ordinary Share;
              (c)  the maximum price which may be paid for an Ordinary Share shall not be more than the higher of :
  5 per cent. above the average of the middle market quotations for an Ordinary Share as derived from the London  
  Stock Exchange Daily Official List for the five business days immediately preceding the date on which the Ordinary  
  Share is purchased, and
  The higher of the price of the last independent trade and the highest current independent bid on the trading  
  venue where the purchase is carried out;
             (d)    unless previously renewed, varied or revoked, the authority conferred shall expire at the conclusion of the 
  Company’s next Annual General Meeting or 18 months from the date of passing this resolution, if earlier;
             (e)   the Company may make a contract or contracts to purchase Ordinary Shares under the authority conferred prior 
  to the expiry of such authority which will or may be executed wholly or partly after the expiry of such authority and  
  may make a purchase of Ordinary Shares in pursuance of any such contract or contracts; and
 (f) any Ordinary Shares so purchased shall be cancelled or, if the directors so determine and subject to the provisions  
  of any applicable laws or regulations, held as treasury shares.
10. That the draft regulations produced to the meeting and, for the purposes of identification, initialled by the Chairman of the  
 meeting, be adopted as the Articles of Association of the Company in substitution for, and to the entire exclusion of, the 
 existing Articles of Association of the Company.
11. That, subject to Resolution 10 set out in the notice of Annual General Meeting of the Company convened for 25 June 2008  
 being passed and with effect from 12.01 a.m. on 1 October 2008 (or such later date as section 175 of the Companies Act 2006  
 shall be brought into force),  Article 99 of the Company’s Articles of Association adopted pursuant to such Resolution 10 be  
 deleted in its entirety and replaced by the new Article 99 set out in Appendix II to the said notice of Annual General Meeting.

On behalf of the Board   Registered Office
Grant Findlay  Swanwick Court
Secretary   Alfreton, Derbyshire, DE55 7AS                           8 April 2008
  

Notice of Meeting

I.

II.
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Notes:
1. A member entitled to attend and vote at the above meeting may appoint one or more persons as his proxy to attend, speak  
 and vote instead of him at the meeting. If multiple proxies are appointed they must not be appointed in respect of the same  
 shares.  A proxy need not be a member of the Company.  A form of proxy is enclosed with this Notice. Completion and  
 return of the form of proxy will not prevent a member from attending the meeting and voting in person if he so wishes. 
 A member present in person or by proxy shall have one vote on a show of hands and on a poll every member present in  
 person or by proxy shall have one vote for every ordinary share of which he is the holder.
2. In order to be valid, forms of proxy for the meeting and the power of attorney or other authority (if any) under which it is  
	 executed	or	a	notarially	certified	copy	of	such	power	or	authority	must	be	received,	not	later	than	48	hours	before	the	time		
	 fixed	for	the	meeting,	at	the	office	of	the	Company’s	Registrars:	Capita	Registrars,	The	Registry,	34	Beckenham	Road,	
	 Beckenham,	Kent,	BR3	4TU.
3.	 CREST	members	who	wish	to	appoint	a	proxy	or	proxies	by	utilising	the	CREST	electronic	proxy	appointment	service		
	 may	do	so	for	this	meeting	by	following	the	procedures	described	in	the	CREST	Manual.		CREST	personal	members	or		
	 other	CREST	sponsored	members,	and	those	CREST	members	who	have	appointed	a	voting	service	provider(s),	should		
	 refer	to	their	CREST	sponsor	or	voting	service	provider(s),	who	will	be	able	to	take	the	appropriate	action	on	their	behalf.
4.	 In	order	for	a	proxy	appointment	or	instruction	made	by	means	of	CREST	to	be	valid,	the	appropriate	CREST	message		
	 (a	“CREST	Proxy	Instruction”)	must	be	properly	authenticated	in	accordance	with	Euroclear’s	specifications	and	must			
			 contain	the	information	required	for	such	instructions,	as	described	in	the	CREST	Manual.		The	message,	regardless	of			
 whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a previously appointed  
	 proxy	must,	in	order	to	be	valid,	be	transmitted	so	as	to	be	received	by	our	Registrar	by	23	June	2008.	For	this	purpose,	the		
	 time	of	receipt	will	be	taken	to	be	the	time	(as	determined	by	the	timestamp	applied	to	the	message	by	the	CREST	
	 Applications	Host)	from	which	our	Registrar	is	able	to	retrieve	the	message	by	enquiry	to	CREST	in	the	manner		 	
	 prescribed	by	CREST.		After	this	time,	any	change	of	instructions	to	proxies	appointed	through	CREST	should	be	
	 communicated	to	the	proxy	through	other	means.		CREST	members	and,	where	applicable,	their	CREST	sponsors	or	voting
		 service	provider(s)	should	note	that	Euroclear	does	not	make	available	special	procedures	in	CREST	for	any	
	 particular	messages.	Normal	system	timings	and	limitations	will	therefore	apply	in	relation	to	the	input	of	CREST	Proxy		
	 Instructions.	It	is	the	responsibility	of	the	CREST	member	concerned	to	take	(or,	if	the	CREST	member	is	a	CREST	personal		
	 member	or	sponsored	member	or	has	appointed	a	voting	service	provider(s),	to	procure	that	his	CREST	sponsor	or	
 voting service provider(s) take(s)) such action as shall be necessary to ensure that a message is transmitted by means of the  
	 CREST	system	by	any	particular	time.	In	this	connection,	CREST	members	and,	where	applicable,	their	CREST	sponsors	or	
	 voting	service	provider(s)	are	referred,	in	particular,	to	those	sections	of	the	CREST	Manual	concerning	practical	limitations		
	 of	the	CREST	system	and	timings.
5.	 The	Company	may	treat	as	invalid	a	CREST	Proxy	Instruction	in	the	circumstances	set	out	in	Regulation	35(5)(a)	of	the		
	 Uncertificated	Securities	Regulations	2001.	
6. A person to whom this Notice is sent who is a person nominated to receive communications from the Company in 
	 accordance	with	section	146	of	the	Companies	Act	2006	(a	“Nominated	Person”)	may,	under	an	agreement	between	
 him/her and the member by whom he/she was nominated, have a right to be appointed (or to have someone else appointed)  
	 as	a	proxy	for	the	meeting.	If	a	Nominated	Person	has	no	such	proxy	appointment	right	or	does	not	wish	to	exercise	it,	
 he/she may, under any such agreement, have a right to give instructions to the member as to the exercise of voting rights.   
	 The	statements	of	the	rights	of	members	in	relation	to	the	appointment	of	proxies	in	Notes	1	and	3	above	do	not	apply	to	a		
	 Nominated	Person.	The	rights	described	in	those	Notes	can	only	be	exercised	by	registered	members	of	the	Company.
7.	 As	at	7	April	2008	(being	the	last	business	day	prior	to	the	publication	of	this	Notice),	the	Company’s	issued	share		 	
	 capital	amounted	to	38,532,050	ordinary	shares	carrying	one	vote	each.		Therefore	the	total	voting	rights	in	the	Company	as		
	 at	7	April	2008	were	38,532,050	votes.	
8.	 The	directors’	service	contracts,	the	letters	of	appointment	of	the	non-executive	directors	and	a	copy	of	the	draft	
 regulations proposed to be adopted as the new Articles of Association of the Company will be available for inspection during  
	 normal	business	hours	on	any	weekday	(Saturdays,	Sundays	and	public	holidays	excepted)	from	the	date	of	this	Notice	until		
	 the	close	of	the	Annual	General	Meeting	at	the	registered	office	of	the	Company	and	at	the	offices	of	Dickson	Minto	WS,		
	 Royal	London	House,	22-25	Finsbury	Square,	London	EC2A	1DX	and	on	the	date	of	the	Annual	General	Meeting	at	Mossway,		
	 Dalgety	Bay,	Fife	from	10	am	until	the	conclusion	of	the	meeting.
9.	 Pursuant	to	Regulation	41	of	the	Uncertificated	Securities	Regulations	2001,	the	Company	specifies	that	only	those		 	
	 shareholders	registered	in	the	register	of	members	of	the	Company	as	at	6pm	on	23	June	2008	(or	in	the	event	that	the		
	 meeting	is	adjourned,	only	those	shareholders	registered	in	the	register	of	members	of	the	Company	as	at	48	hours	before		
 the time of the meeting) shall be entitled to attend or vote at the above meeting in respect of the number of shares 
	 registered	in	their	name	at	that	time.	Changes	to	entries	on	the	register	of	members	after	6pm	on	23	June	2008,	or	in	the		
	 event	that	the	meeting	is	adjourned	to	a	later	time,	on	the	register	of	members	48	hours	before	the	time	of	any	adjourned		
 meeting, shall be disregarded in determining the rights of any person to attend or vote at the meeting.
10.	 In	order	to	facilitate	voting	by	corporate	representatives	at	the	Annual	General	Meeting,	arrangements	will	be	put	in	place
		 at	the	meeting	so	that:	(i)	if	a	corporate	shareholder	has	appointed	the	Chairman	of	the	meeting	as	its	corporate	
 representative with instructions to vote on a poll in accordance with the directions of all of the other corporate 
 representatives for that corporate shareholder present at the meeting then, on a poll, those corporate representatives will 
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Appendix I

Summary of the material changes to the Articles of Association of the Company

Articles that duplicate statutory provisions

Treasury Shares

Electronic Communications and CREST

Form of resolution

Notice of Meeting

Convening of General Meetings and Annual General Meetings

Votes of members

Corporate Representatives

Age of directors on appointment

legislation.

Retirement of directors by rotation

interest arises.  

Borrowing Powers

Indemnity
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Convening of General Meetings and Annual General Meetings
The provisions of the existing Articles dealing with the convening of General Meetings and Annual General Meetings and the length 
of notice required to convene such meetings are amended in the New Articles to conform to the new provisions of the 2006 Act.  In 
particular, General Meetings to consider special resolutions can now be convened on 14 clear days’ notice, whereas previously 21 
clear days’ notice was required.  An Annual General Meeting still requires 21 clear days’ notice.

Votes of members
Under the 2006 Act, proxies are entitled to vote on a show of hands, whereas under the existing Articles proxies are only entitled 
to vote on a poll.  The time limits for the appointment of proxies have also been altered by the 2006 Act so that weekends and bank 
holidays do not need to be counted in determining the time limits for lodging of proxies.  Multiple proxies may be appointed provided 
that each proxy is appointed to exercise the rights attached to a different share or class of shares held by the shareholder.   

Corporate Representatives
The 2006 Act permits a corporate shareholder to appoint multiple corporate representatives who can attend, speak, vote and count 
towards a quorum at any General Meeting. However, where multiple corporate representatives exercise votes in different ways, the 
2006 Act provides that no votes have been exercised.  The New Articles reflect the provisions in the 2006 Act. 

Age of directors on appointment
The existing Articles apply the provisions of the 1985 Companies Act regarding appointment, retirement and re-election of directors 
where that appointee is 70 years old or more. This has been deleted in the New Articles as it may fall foul of age discrimination 
legislation.

Retirement of directors by rotation
The Combined Code on Corporate Governance recommends that all directors must submit themselves for election at every third 
Annual General Meeting following the meeting at which they were elected or last re-elected.  The New Articles reflect this position.

Conflicts of interest
The New Articles retain the provisions of the existing Articles in relation to directors’ conflicts of interest. However, it is intended 
that, with effect from 1 October 2008, these provisions will be amended to reflect new provisions of the 2006 Act in relation to 
directors’ conflicts of interests which are expected to come into force on that date. 

The 2006 Act sets out directors’ general duties which largely codify the existing law but with some changes.  Under the 2006 Act, from 
1 October 2008, a director must avoid a situation where he has, or can have, a direct or indirect interest that conflicts, or may conflict, 
with the Company’s interests.  The requirement is very broad and could apply, for example, if a director becomes a director of another 
company or a trustee of another organisation.  The 2006 Act allows directors of public companies to authorise conflicts and potential 
conflicts, where appropriate, insofar as the Articles of Association contain a provision to this effect.  The 2006 Act also allows Articles 
to contain other provisions for dealing with directors’ conflicts of interest to avoid a breach of duty.  

There are safeguards which will apply when directors decide whether to authorise a conflict or potential conflict.  First, only directors 
who have no interest in the matter being considered will be able to take the relevant decision, and secondly, in taking the decision, the 
directors must act in a way they consider, in good faith, will be most likely to promote the Company’s success.  The directors will be 
able to impose limits or conditions when giving authorisation, if they think this is appropriate.

It is also proposed that the New Articles should contain provisions relating to confidential information, attendance at board meetings 
and the availability of board papers to protect a director being in breach of duty if a conflict of interest or a potential conflict of 
interest arises.  

It is proposed that the New Articles will, with effect from 1 October 2008, contain provisions giving the directors authority to approve 
situations involving directors’ conflicts of interest and to allow conflicts of interest to be dealt with by the Board. The new provisions 
are contained in Resolution 11 set out in the notice of the Annual General Meeting.

Borrowing Powers
The existing Articles contain a restriction on the Company’s borrowing powers of “twice capital and reserves”; this restriction was 
relaxed by a resolution of the Shareholders in 2001 at the time of the acquisition of ESA McIntosh.  Given the Company’s current and 
projected funding structure, it is considered appropriate to maintain the limit on borrowing in the New Articles at “two times capital 
and reserves”. 

Indemnity
The 2006 Act reflects (and amends further) recent changes to the law which allow companies to indemnify their directors and other 
officers and to provide to their directors funds to cover the costs of defending legal proceedings brought against them on an “as 
incurred” basis.   In addition, a company may indemnify the directors of an associated company and a company that is a trustee of an 
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Appendix II

Amended Article 99 proposed to be adopted, but only with effect from 1 October 2008, by Resolution 11
“99 Permitted interests and voting
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The Group

“ c r e a t i n g  s m a r t  s o l u t i o n s  f o r  p e o p l e  a n d  p r o d u c t s ,  b a s e d 
 o n  t h e  e x c e l l e n c e  a n d  c o n s i s t e n c y  o f  o u r  s e r v i c e ,  q u a l i t y 
 a n d  i n n o v a t i v e  d e s i g n ”

ESA MCINTOSH
Mitchelston Drive,
Kirkcaldy,
Fife KY1 3LX

T. +44 (0) 1592 656200
F. +44 (0) 1592 656299

CLEAN AIR
Dunscar Industrial Estate,
Blackburn Road,
Dunscar, Bolton,
Lancashire BL7 9PQ

T. +44 (0) 1204 591115
F. +44 (0) 1204 591116

TEACHERBOARDS
Airedale Business Centre,
Skipton,
North Yorkshire BD23 2TZ

T. +44 (0) 1756 700501
F. +44 (0) 1756 700502

HAVELOCK INTERIORS
Westway,
Hillend Industrial Park,
Dalgety Bay,
Fife KY11 9HE

T. +44 (0) 1383 823636
F. +44 (0) 1383 824749

HAVELOCK INTERIORS
3 Swanwick Court,
Alfreton,
Derbyshire DE55 7AS

T. +44 (0) 1773 543300
F. +44 (0) 1773 543301

SHOWCARD PRINT
Fontana House,
Works Road,
Letchworth,
Herts SG6 1LD

T. +44 (0) 1462 677148
F. +44 (0) 1462 480392

SHOWCARD DISPLAY
Unit 3, 
Lacerta Court,
Letchworth,
Herts SG6 1FD

T. +44 (0) 1462 677254
F. +44 (0) 1462 675565

SHOWCARD PRINT
11-16 Cater Road,
Bishopsworth,
Bristol BS13 7TW

T. +44 (0) 1179 465444
F. +44 (0) 1179 782321

GROUP HEAD OFFICE
Mossway,
Hillend Industrial Park,
Dalgety Bay,
Fife KY11 9JS

T. +44 (0) 1383 820044
F. +44 (0) 1383 820064

STAGE SYSTEMS
Prince William Road,
Loughborough,
Leicestershire LE11 5GU

T. +44 (0) 1509 611021
F. +44 (0) 1509 233146
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ADMINISTRATION CENTRE
1 Sandyford Road,
Paisley,
Renfrewshire PA3 4HP

T. +44 (0) 1383 825517
F. +44 (0) 141 848 9575
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