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Results at a Glance

Turnover
Profit before taxation

Profit after taxation

Ordinary Dividends

* Taking into account the bonus issue in March 1990.
this is an effective increase of 20%

Earnings per Ordinary Share — net basis

Net Assets per Ordinary Share
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72,084 38,700
5,121 £$,521
3,289 2.247%
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Notice of Meeting

Notice is bereby given that the 30th Annua) Geoeral Meeting of Hill & Smith Holdings PLCawill
bhe hivld ot The Birmi gh.<n Chamber of Indostny and Comae e, 75 Hasbnrze Road. Bdpbasten,
Birmiusesham B15 3D on 22nd Mareh 1991 at 12 noon for the [llowing nurposes:-

1. ‘T'oreceive the Directors” Repot and the Finaucial Statements for the year ended
30th September 1999 together with the Auditors' Report thereon,

2, ‘Toapprove the payment of the Proposed Final Dividend of 3.75p per share.
{Resolution No. 1)

3. ‘Tore-elect Mr. 8, H. ]. A. Knotl as a Director.
(Resolution No. 2}

4. ‘Tore-elect Mr.J. R Skidmaore as a Director.
{Resolution No. 3}

5. 'Toelect Mr. H. C. Everett as a Director,
(Resolution No. 4)

6. Tore-appoint Messrs. John W. Hinks & Co. as Audilors of the Company and to authorise the
Directors to determine their remuneration.
(Resolution No. 5]

P.0. Box No. 4, By Order of the Board
Canal Street,

Brierley Hill,

West Midlands, H. C. Everelt,

DY5 1jL

21st February 1991 Secretary

Notes:

A member entitled te attend and vote at the meeting is entitled to appoint a proxy to attend and
vole in lils stead. A proxy need not be a member of the Company. The instrument appointing a
proxy shall be received at the Registered Office not less than 48 hours before the time fixed for the

meeting.
A form of proxy is enclosed.

The following documents will be available for inspection at the Registered Office on any
weekday {excapt Saturday] during normal business hours and for a period of fifteen minutes
prior to the Annual General Meeting and during the meeting.

[a} A Statement of all transactions of each Director and of their family interests in the Shere
Capital of the Company.

(b) Copies of Contracts of Service of the Lirectors of the Company.




Directors and Officers hﬁ

Nireclors fohn G. Sitk, LL-B.iLond ) {Chalonan!
ML E. Sara, B.A.{Oxon.) fAfanaging!
J. R. Skidmore
5. H. 1. A Kaott, B.A. {Econ.)
E Johnson
H C.Everett, B.5c..C.A.

Secrelary H. C. Everett, B.5c., C.A.
Registered Office P.0 Box 4, Canal Street,
Brie-ley Hill,

West Midlands, DYS 1]L.

Registrars and Transfer Office National Westminster Bank PLC,
Regist.ar's Department, P.O. Box 82,
Caxton House,
Redcliffe Way,
Bristol, 3599 7NH.

Auditors John W. Hinks & Co.,
Chartered Accountants,
Church House,
5-14 South Road,
Smethwick,
Warley,
Waest Midlatds, B67 7BH.
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P.0O. Box 8,
Willenhall,
West Midlands, WV13 2AF.
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Dudley,
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Chairman’s Statement

Group resulls

While the Group turnarer of £72m was almost
22.8% higher than that for the pretions vear,
the pre-tas protit fell from £6.52 1m0 £5.324m
andd the parnings per shace went down from
4,249 to 14.41p.

‘The resnlts, coming as they do after six vears of
strong profit growth within the Group, are
disappuointing. They were caused partly by two
of our subsidiaries incorring unexpected
substantial losses and partly by the adverse
trading conditions in some markets. [n
particular, the depressed state of the
construction industry brought with it a sharn
raduction in dentind for structural steel and
construction products of the nature supplied by
the Group with the resalt that price
competition intensified and volumes were only
maintained at the expense of margins.

During the time that I bave been vour Chairman
it has always been my practice to pay tribute lo
our employees in the Chairman’s Statement
accompanying the Annual Report and
Financiaf Statements and this year ! believe
that all employees deserve special mention.
Confranted, as they were, with very difficult
trading conditions, their lovalty, enthusiasm
and commitment to the Group never wavered
and hadl it not been for thair hav: rvark
throughout the vear the Group gre-tax profit
would not have reached the I =i i gttained, To
all emplovees within the Gronp Lotir the
grateful thanks of my colleag, . 25 o uhe Roavrd
and myself.

Review of year's irading

P vear was one of Buetoating furtunes with
increasing vilatility and uscertainty in almost
4l markets. It was a year in which interest rates
wege pitchied at s constant high level resulling
ia the Gro.ap interest charges increasing from
£736,000 to £964,000. It was alsoa yearin
which bad debts abounded, as they always dn
in times of recession or near ret.ession, It is
Group policy to insure against bad debts where
very high risks exist, but it is not possible to do
$0 where small customers with small assot
bases are involved. Unforaunately, in a year
which produced a rapid rise in the number of
receiverships and liquidations, some of those
small customers — many of which had dealt
with the Group for a number of years — went
out of business leaving the Group with bad
debts totalling £416,000 as against £63,000 in
the previous year.

Turnover in the Steel Stockholding Division
rose by £11m but that was almost entirely due
to the acquisition of Tatham Miller Limited a
few days before the end of September 1989 and
of D & {Steels} Limited, suppliers of forging
bars to the Drop Forging Industry, in March
1990,

Unfartunately, neither Tatham Miller Limited
nor D & J {Steels) Limited made any significant
contribution to the Division's profil. As
mentioned in my Interim Statement, Tatham
Miller Limited experienced difficulties at its
forge and steel profiling centre in Manchester
and the substantial losses thereby incurred had
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Forgings tor the oifshore petrochemical indusiey are
supplied from our Drop Forging Division,
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the effect of almost wiping ont the profit
contribution troni its sin other stee)
stos.kholding sites, 'Thi, fogge and steel
profiling business lias now heen reconstructed
with the forge transferred successfully to the
Forging Division in the West Midlands and the
profiling business re-dluced insi o,

Before its acquisition, [) & | {Steels) Limited
suffered from cash constraints which limited

its growth, but since being a Group member it
has built up its stocks and steadily increased its
market share and the full benefit of that strategy
will be apparent in the current year's trading.

The " Ladatrap™, a
new produci from
Bainbridge
Engineering
Limited.

All businesses in the steel stockhelding sector
were squeezed on price and both our Plate and
Sections businesses saw a significant reduction
in margins. Interest charges and bad debts also
had the effect of reducing the Division’s
contribution to Group profit.

A substantial sales drive in the Forging
Divigion succeeded in Increasing its turnover
by 9%;: in a market which declined by 20%
during tiie year, but that increase was not
achieved without additioi.al expenditure in the
short term. Each new order required new dies
anel the cost of those dies, plus the cost of
supplying and proving the dies, had an impact
on costs, [n addition, the decision taken to
introduce BS.5750 Quality Assurance at all
forges involved a short term cost disadvantage,
but ore well worth while in the knowledge that
compliance with that quality standard is now
an important factor in attracting new
customers. The price of fuel oil in the second
half of the vear also contributed to high
overheads and the overall effect of these factors
resulted in a 7va% recduction in profit from that
Division,

In the Fabricution Divi-on, the two building
aroducts subsidiaries - Birtley Boilding
Products Limited and Bainbridge Engineering
Limited — operated in a very harsh
environment. However, with the additional
turnover arising from the arquisition last July
of the «teel 1i 12l bus*ness formerly of BAT
Building Produ is Liiifed and the first full
vear of trading with1 the Group by Bainbridge
Engineering Limited since its acquisition in
January 1989, the combined p:ofit contribution
from those two subsidiaries was increased by
18%.

N

Lintels snpplied by Birlley Building Products Limiled
were inciuded in this prestigious development at
St Pelers Rasin, Nowcastle upon Tyne,

The order book for the Division’s safely barrier
was good throughout the year, but Government
spending failed to achieve the levels
anticipated which caused capacity to be kept
o't stream in expectation of contracts being
issued. The variation in demand was so marked
that sales in June 1990 were more than four
times Lthe volume in December 1990 and twice
the volume in May 1990 and planning in those
circumstances was extremely difficult, even
when it was possible to manufacture for stock. .

There was a record demand for Eoth our
security and ornamental fencing with volume
up by 56% and reasonable margins obtained,
but due to enforced management changes and
an acute shortage of experienced eractors the
fencing erection subsidiary encountered severe
difficulties in performing certain major
contracts aud incurred substantial losses.

Turnover in drainage products was down by
8% as road construction projects in both the
United Kingdom and France were delayed.
Competition in the falling markets affected
margins and with bad -1=:uts from one or two
small construction cormpanies being suffered
the profit performance from this activity did
not come up to the level achieved in the

H




Chairman’s Statement, continued

it s vean et prtbeless, the feiur on
catgiital emploved was 307 and the- profit
attasred continued to lie the second jargest in
the Eronp.

Acquisitions

ference has already been made elsewhere in
this Statement to the acquisition ofD&]
(Steels) Limited and the steel lintel business of

thet tor the previons year and broughil to an end
a period of six Lonserutive vears of record
results, your Board has decided to rovommendd
both an increase in the total dividend for the
vear and alsoa capitalisation issue. This
decision has been taken against the bachground
of a strong balance sheet and the Board’s
contidence in the future prospects of the
Group.

A multiplate project in the Fiench Alps.

BAT Building Products Limited and further
details of those acquisitions are contained in
Note 9 to the Financiul Statements on pages 16
and 17. Ia addition to those two acquisitions
vour Company in August 1990 also acquired
Varley & Gulliver Limited, manufacturers and
suppliers of aluminium and steel vehicle
containment parapets for bridges, and further
details of that acquisition are also contained in
Note 9 to the Financial Statements.

Itis, I believe, worthy of comment hero that in
spite of your Group having spent altogether
some £5.2m on capital expenditure and
acquisitions, the Group's balance sheet remains
fundamentally strong with a level of debt of only
some 32% mnrelation to Shareholders’ funds and
{he interest cover, that is e number of times
that operaling profit before interest and tax
covers the net interest cast, is more than six times.

Proposed final dividend and scrip issue
Although the Group pre-tax profit for the year
ended 30th September 1990 is £1.4m short of

£
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Ornamental fencing from WH Barker around tl
Kelloggs faclory.

Accordingly, your Board is recommending a
tinal dividend for the vear ended

30th September 1990 of 3.75p net per share
which, with the interim dividend of 1.98p per
share already paid, makes the total dividend for
the yuar 5.70p per share compared with 5.20p
per share in the previous year. Taking into
account the one for ten scrip issue last April
this is an effective increase of some 20% in the
total aividend.

In addition, your Board is recommendinga
furthev scrip issue of one Ordinary Share for
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every ten Ondinar, Shares hedd at the dose et
business on 13th Mo b 1491,

ixtraordinary General Meeting

Yaur Board has  onvened an Extraordinary
General Meeting ot the Company at which you
will be asked to vote in favour of increasing the
anthorised share co pital, authorising your
Baard to allot unissued autherised share
capital, approving the one for ten scrip issue
and authorising vour Board to allot equity
secarities in vesh as if section 89{1) Companies
Act 1985 did notapply. The Meeting will be
held on 22nd March 1991 immediately after the
conclusion of the Annual General Meeting and
vou will find enclosed with the Annual Report
and Financial Statements a separate Notice
convening the Meeting together with a letter
from me explaining the proposals.

A section of the M40 opened
in January 1991 with
motorway bairier arid bridge parapets supplied by
the Group. The inset shows bridge parapet supplied
by Varley & Gulliver Limited in Dubai.

Directors

Last November, Brian Bucknall on reaching the
age of 60 retired as the Secretary and Financial
Director to your Company and Howard Everett
was appointed to those officss in his place.
Brian was appointed Secretary when he joined
your Company in April 1969 and then in July
1975 took on the additional role of Financial
Director. During the yvears that he was with us
he served your Company and the (roup well
and his commitment and dedicatiun wasa
shiring example to all other employees We
wish him gond health and happiness in his
retirement down south ard shall always be
pleasad to see him whenever he is in this area.
In saying goodbye to Birian, we welcoms
Howard, a Chartered Accountant who came to
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s well recommended last September from the
RM. Douglas Group where he was the
Financial Dired te5 of one of its international
sub sroups. He las already demonstrated his
okills and sense of dedication and we lnok
forveard to Howard having a long relationship
with the Group.,

Current trading and fulure outlook

In terms of both turnover and profit the Group
is slightly abead of its performance at this time
last vear.

While interest rates remain at the existing high
levels, rading conditions will undoubtedly
continue to be diFicult, particularly on the
building products front but, having said that,
there is a cautious optimism for the current
financial year, There are various reasons for this.
In the Steel Stockholding Division it is difficull
to foresee any significant deterioration in ils
Plate and Sections businesses and with the
problems at Tatham Miller Limited and D & ]
(Stecls) Limited now redressed the Division
should improve its contribution to Group profit;
the Forging Division should in time benefit from
the additional business which it has recently
acquired from closures elsewhere in the forging
industry; and the Fabrication Division should
also improve upon ils performance Jast year
because demand i its safely barrier and fencing
is currently running at reasonable levels, Varley
& Gulliver Limited is performing very well
indeed and should make a heaithy profit
contribution and the fencing erection subsidiary
is no longer losing money.

Although we are now only in the early months
of the gurrent financial year, the above signs
encourage the view that the Greap should fare
better this year than last ane that at the end of
the year we should be in a position to regard
last year's results as a temporary setback.

John G. Silk
Chairman
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Ihe Dige fo0s present ther 0th Anostal Regsoct
papther v il the Finane iof Statemnents tog ths
vear ended S0th Septemier 1994

Trading Results

‘The Group Protit fur the vear, betore Tanatton,
anounted to £3,121m compared with £6 521m
tor the previous year.

Principal Activities
‘The principal activities of the Group
compantes are

Manufacturing and supplying Mutorway
Barrier, Bridge Parapet. Security and all
other types of Steel Fencing: Steel Lintels,
Garage Doors and ancillary building
products; Steel drainage pipes, T unnel
and Culvert Struttures: Steel Fabrications
and Industrial Doors.

Erecting Motorway Barrier, Bridge
Parapet and Fencing and providing
associated contract management services.

Steel Stockholding.
Drop and Upset Forging.

During the year new businesses were acquired,
details of which are included in note 9 to the
financial statements.

"I'hs Chairman's Statement contains a review of
the trading for the vear, a statementas to the
current trading positien and an indication of
the outlaok for the future.

Fixed Assets

A summary of the movement and significant
changes in the Fixed Assets of the Group are
shown in Note 8 in the Notes to the Financial
Statements. Tn the opinion of the Directors the
vaiue of the Freehold and Leasehold Properties
of the Group at the Balance Sheet date
exceeded their book value by £6m. At 30th
September 1991 the Directors intend thata
professional revaluation be taken and acdopted
in the financial statements at that date.

Dividends

"The Directors recommend a Final Dividend of
3,75p per share to be paid, making the Lotal
distribution for the vear 5.7p per share (1989 —
5.2p per share), which, taking into account the

Report of the Directors . .———

Brananls iyene i1 Aiar il 1990, 76 au ot tae

i pease GF momne 207 compared with the
preyions vear. 1 this recopmmendution s
approved the sum of £1.98m will be added 1o
retained profits,

Share Capital
Partic.ulars of changes in Share Capital sie set
ot in Note 17 to the Financial Stetements,

Employees

Group policy is to encourage employees to
become shareholders in the Company and all
employees with more than two years' service
qualify for invitations to join the Savings
Related Share Option Stheme.

The Group has a consistent policy which
ensures equal consideration to applications for
employment from disabled persons. The same
equal consideration for training and career

development is maintained within the Group.

Directors and Directors’ Inierests

The Directors retiring by rotation are Mr. J. R.
Skidmore and M. 8. H. J. A. Knott who, being
eligible, offer themselves for re-election.

Mr. B. N. Bucknall retired as a Director on the
Gth November 1990.

Mr. H. C. Everett, who was appointed a
Director since the last Annual General Meeting,
offers himself for election.

None of the Directors standing for re-
appointment have service agreements with the
Company.

The Directors of the Company who have acted
during tha year, the interests of the Directors
and their families in the Ordinary Shares of the
Company according to the register required to
be kepl by the Companies Act, 1985, and their
options, are disclosed in Note 23 L0 the
financial statements.

The Directors and their families have no
interest in the 14 per cent First Mortgage
Debenture Stock 2000/2003.

On the 9th Movember 1990, Mr, M. E. Sara
acquired 10,584 Ordinary Shares in the
Company upon the exercise of options under
the Company’s Savings Related Share Option
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5 heme, Thep were no ather oo ements i the:
Directors' st oehisblings bebwern the end of the
tinancial veear andd 24th fanvary 19485,

Eatept as disehaeed in Note 23 te the Finasiial
Statements. o Diector had any interest in any
material contrae t or arcangement in relation to
the business of the Company ot any ofits
Subsidiaries during the y~ar.

Substantial Shareholdings

'I'he Company has been notified ofthe
following substantial shareholdings on
241k January 1991:

Shares beneficially owned by Foreign and
Colonial Investment Trust PLC amount to
847,440 shares which is 3.69% of the
(lompany's issued share capital.

Shares managed by M. & G. Investment
Management Limited amount to 1,394,196
shares which is 6.06% of the Company’s issued
share capital.

As far as the Directors are aware, there were no
other notifiable shareholdings according Lo the

Jompany’s Share Register on 24th January
1991,

T e T

Ponations
Charjtable donations amavnting o £1,513 were
made in the vear:

There were no political contributions.

Compary Slatus

The close company provisions of the Income
and Corporation Taxes Act, 1988 danot applv
to the Company and there has been no change
in this respect since the end of the financial
year,

Auditors

The Auditors, John W. Ilinks & Co., are willing
to continue in office, subject to {he approval of
the Members at Lhe Annual General Meeling.

By Order of the Board
H. C. Everetl
Secrelary

24th January 1991
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Consolidated Profit and Loss Account ,
ko the year ended 3mth September 1990

1990 1984
Notes £000 L300
Turnover 2 72,084 58,701
{lost of Sales 55,359 44,624
Gross Profit 16,725 14,0674
Distribution Cost 3,141 2,084
Administrative Expenses 7,297 41,744
10,438 6,028 '
Profit before interest, bonus scheme and taxation 6,287 7446
Interest 3 964 736
Profit on ordinary activities before
employens’ share bonus scheme 3 5,323 6,710
Employees' share bonus scheme 202 159
Profit on ordinuvy aclivities before taxation 2 5,121 6,521
Taxation 4 1,832 2,276 J
/)
Profit on ordinary aciivities after taxation 3,289 4,245 :
!
Dividends paid and proposed 5 1,309 1,050 ‘
1
Retained profit for the year 6 1,980 3,105 2
|
i
Earnings per share 7 14.41p 19.29p |
i
I
!
{
J
-1
i
Statement of Retained Profit
- At 1st October 1989 11,174 8,795 '
Retained Profit for the year 1,980 3,195 I
13,154 11,990
Bonus [ssue (1990 — charged to Share H
Premium Account} — (816) /
Gandwill purchased written off (200) —
(roodwiil on Consolidation written off (826) —
At 30th September 1690 12,128 11,174
10
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Balance Sheets

' | [

45 ot 5  September 1990

Tangible Fixed Assets
Investments

Current Assets

Slocks

Debtors

Investments

Cash 9t Bank and in Hand

Creditors: [amounts due within
one year)

Net Current Assels

Tatal Assets less Current
Liabilities

Creditors: (amounts due after
ang year)

Provisions for liakilities and
charges

Net Assels

Capital and Reserves
Called up Share Capital
Share Premium

Capital Reserve an
Consolidation
Revaluation Reserve
Profit and Loss Account

Notes

10
palt
12

13

16

17
18

18
18

1990
£008

10,589

Ar—

10,580

16,022
19,6586
8

13

35,729

22,497

13,232

5,722
2,000

723
12,128

20,573

Group Parent Company
1484 1990 1984
£000 £000 1004

9,062 94 41
—~ 17,667 13,5540
9.062 17.761 14021
13,954 - ~=
17,772 7,076 6,502
3 8 8

982 —_ —
32,716 7.084 6,670
20,056 3,240 2,568
12,660 3,744 4,192
21,722 21,605 18,123
1,536 2,100 1,293
280 - —
19,896 19,405 16,830
5,092 5,722 5,092
1,884 2,000 1,884
1,023 - —
723 - —_
11,174 11,683 9,854
19,896 19,405 16,830

These finanaial statements were approved by the Board on 24th January 1991,

Jjohn G, §ilk
M. E. Sara

Directors

11



Consoliaated Source and Application of Funds

tor the vear snded 30th Septentber 19490

Source of Funds
Protit before Tis.ation

Adjustient tar items not involying the
movement of Funds:--

Depreciation, as adjusted . Loss or Profit
on Sale of Fixed Assets, and 1eduction in

Government Grant Reserve and exchange movements

Pension Soheme Provision

Total Generated from Operations

Funds from sther Sources

Procesds from Sale of Fixed Assets
Government Grants Received

Increase in Medium Term Loans

Proceeds from issue of ordinary shares
Creditors falling due after more than one year

Application of Funds

Dividends Paid

Taxation Paid

Purchase of Fixed Assels
Purchase of Suhsidiaries (Note 9)
Purchase 1if Goodwill

Loans repaid

{Decrease)/Increase in Working Capital

Increase in Stock

(Decrease)/Increase in Debtors
ecrease/(Increase) in Creditors
Decrease/(Increase} in Short Term Borrowing
(Decrease)/Increase in Cash at Bank

L0040

3556

e

14490 1HRY
£000 L1300
5,121 6521

Hire

1,232 678
6,363 7,180
133

70

KIS

1,989

2,409 2,757
8,772 9,956
906

1,859

2,121

3,070

98

9,278 8,054
(506) 1,802
833 1,033
(1.011) 3,478
228 47)
414 (2.603)
(970) 41
(506} 1,902

Lo el




Notes to the Financial Statements

1.

d.

X r . & T . S

Principal Accetasng O Ricies

Basis of Consolidation ane Accounyag for Acguisitions

The Consolidated Financial Statenients include the Company and albyee Subsidit ries. Intrs group sales
and profits are eliminated e consolidation and all sales and profit figur~ relato to external
transsctions only,

The exc 55 of the value uf the net assets over the purchase price of subsidiary companies at the date of
acquisition fs-fneluded in the Consolidated Balance Sheet as Capital Reserve on Consolidation.
CGondw it arising on consolidation is written off to Capital Reserve or Retained Profiis.

Fixed Assels
Interests in lan¢ .nd buildings are stated at valuation or histurical cost. The cost of other fixed assets is
their purchase cost, together with any incidental expenses of acquisition.

Depreciation is calculated s~ < to write off the cost of fixed assets over the expected useful and
cconomic Hves of the assets concerrerd.,

Freehold Builuings are depreciated at 2% per annum. Leasehold Property is depreciated over the term
ol the lease. Freehold Land is nol depresiated.

Plant, Equipment and Vehicles ars depreciated in accordance with prudent commercial bases, at rates |
caleulated on the assumed lives which vary between 4 and 20 years. |

Stacks and Work in Progress

These are valued on a * first-in, first-out” basis at the lower of cost and net realisoble value. In respect of
work in progress and finished gonds, cost includes all production overheads and the attributable
proportion of indirect overhead expenses.

Deferred Taxation

Deferred Taxation is provided using the liability melhod in respect of the taxation effect of all timing
differences other than ik ~se which are experted with reasonable probability to continue in the
foreseeable futare.

Turnover
Tumnover, we % Jludzx value aaded tax, sales belween group companies and trade discount,
represents tl.. ot owed value of goods and services supplied.

Foreign Currency

Balance Sheet and Profit and Loss Account of the overseas company are translated at the rate ruling at

the balance sheet date. Differences on translation arising from the sterling value of overseas nel assels .
al the begianing of the accounting period aro shownas a movement on Lhe slatement of retained

resorves. Other xchange differences are dealt with in the profit and loss account.

Gover -pent Gianis
Capilal Grants receiver! are included as a deferred credit and are being written off to revenue over the
li% of the assets concerned.

Leased Assets

With respect lo finance leases, the relevant asoels are capitalised and the corresponding liability is
included as an obligation. The depreciation policy shown above is adopled in respect of such assets
and the intorest content of the agreements is charged to the Profil and Loss Account Rentai payments
in respect of ali other assets are charged to the Profil and Loss Account,

Pension Scheme Arrangements
Coatribulions are charged to the Profit and Loss Account so as o spread the cost of pension evenly over
the members” working lives with the Company.
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Notes to the Financial Statements, continued __

2. Turngver and I'rofit Profit before
Tumover taxaiinn
1990 sy 14990 1G9y
£000 LA b £000 4000
Fabricated Produis 34,131 36,844 3,545 4,453
Steel Stockholding 26,118 15,578 402 71
Forpings 6,835 6,273 774 g7
72,084 a8,70 5122 h,h2
z F——TR
nited Kingdom 67,521 5%,254
Rest of the World 4,563 1442
72,084 58,700
3. Pralat on Ordinary Activities 1090 1984
£000 £000 £000 L£O00
After charging.-
Directors’ emoluments (see note 20) 223 237
Depreciation:
ta~glhle fixed assets owned 8971 76%
held urder finance leasos and hire
purchase cantracls 8 979 — 762
Hire of equipmen: 483 2h4
Auditors’ remuneration 72 54
Interest payable on bank and other
borrowings repayable within five years 1,006 830
Interest payable on long term borrowings 168 140
_ 1,264 970
1 Interest Receivable (300) 964 {234} 736
After crediting—
3 Net Property Income 25 25
4, Taxation on Profit on Ordinary Activities 1990 1089
£000 £000
LK. Corporation Tax at 35% 1,069 2,314
Transfer from Deferred Taxation (44) {25)
1,925 2,289
. Prior year adjustments (93) {13)
1,832 2,276
5. Dividends
Interim Dividend of 1,95p per share
paid 30th September 1990 (1989  1.75p per share) 447 344
Proposed Final Dividend of 3.75p per share
[1489 - 3.45p per share) 862 707
1,309 1,050

The above provision includes final dividend on the shares issued on 8th November 1990 {se¢ nole 24).

6. Retained Profit for the year

By Hill & Smith Holdings FLG 1,829 3,118
Ry Subsidlarles 151 77
1,980 3,195
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Earnings per $hase

., —

The tigenings prr shace s codved at by dividing the Profit after tax of £3.288m {24954 - £8 235m) by
22,824,427 shares, heang the weighted average number of ordinary shares in issue during the year. The
varntogs pod share for ; 989 o' heen adjusted for the honus issue in March 1999,

Tangible Fixed Assets — Group

(ost or Valuation

At 30th Scptemier 1984
Additions

New Subsidiaries
Disposals

Exchange movement

At 30th Septeinber 1990

Depreciation

At J0th Seplember 1989
Provision for the year
New Subr-idiaries
Disposals

Exchange movement

Al 30th September 1880

Net Book Value
At 30th September 1890

Net Book Value
At 30th Seplember 1889

Net Book Value of Assets

held under Finance leasss

at 30th September 1990

As disclosed in the Directors’ Report, in their opinion, the value of Freehold & Leasehold Land &

Freehold Leasehold
land and land and
buildings buifdings
EQGO £600
5,391 603
156 2

716 —_
6,263 605
8§34 62

a2 8

19 —_

845 70
5,318 533
4,557 541

Buildings exceeded their book value at the balance sheet date by £5m.

The cosl or valuation figures for Innd and buildings include:—

Valuation made in 1978

'aluation made in 1979
Valuation made in 1980
Valuation made in 1987
Valuation made in 1989
Stated at histori 4 cost

Freehold
1990 1989
£000 £000
758 761
1,030 1,030
565 565
1,445 085
2,468 2,050
6,263 5,391

Plant,
machinery
& vehicles Total
£000 £00D
10,038 16,032
1,355 1,513
287 1,703
{552} (552)
13 13
11,841 18,709
6,074 6,970
879 8974
573 592
{(422) (422)
1 1
7,105 6,120
4,736 10,589
3,864 9,062
120 120
Leasehold
1990 1989
£O00 £000
347 347
170 170
60 60
28 206
605 603

‘e amatin; of revalued land and buildings as determined according fo the historicai cost accounting

rirder S
Lost
Def + vdativn

1,828
23

1,537

=

1,573 391
263 55
1,310 336

389
49



Notes to the Financial Statements, continmed e

. Tangible Fixed Asspts  tisoup. contingel yROET F
£009 S

. The net boak vakiues of land and buildings comprise -
Feeehold Jand 1,907 R
Frevhosid bmihihines 3414 AT
5,318 4 5487
{awehuld over 50 vears 535 a1

o Capital commitments:-

Contracted for 156
Authorised but not contracted for 667 17
823 17a
f. Company Office
Equipment
& Vehicles
£luu
Cost
At 30th September 1089 179
Additions 27
Disposals (19)
Group Transfers 25
At 30th September 1990 212
Depreciation
Al 30th September 1989 88
Provision for the year 36
Disposals (15}
Group Transfers a
Al 30th September 1990 118
Net Book Value at 30th Seplember 1990 94
Nei Book Value at 30th September 1889 91
9. Investments 1990 1289
£000 £000
Subsidiary Companies
Shares 13,142 9,055
Loans * 4,925 3,975
17,667 13,930

A list of the SEubsidiaries is given on pages 24 and 25.

All the Subsidiaries are wholly owned, and are registered in England with the exception of Spirel S.A.,
which is registered in France.

On 28th March 1990 the Company acquired the entire share capitel of D. & J. Steels Limited. The
consideration for the purchase was £445,000 paid wholly in cask. ~be total cosl of the investment,
including related professional fees, was £464,784.

On 2nd July 1990 Birtloy Building Products Limited, a wholly owned subsidiary, purchased the fixed
assets and gnodwill relating ta the Lintels division of BAT Building Products Limited for £494,908, in
addition stack was purchased for £450,000. The total consideration for the purchase was £954,908 paid
wholly in cash and the acquired goodwill hag been writien off again .2 retained reserven,

16
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12,

Invosturents Lomfinvied

(¢ 1h Aopust 1990 the Compey e guined the e oboe shage capi@sl of Vadey & Guiliver Limited. Thetotal
¢onande rgion for 1 parchase nas £2.644,808 bt ed by the “ssup of ordinery shexes in the Compaoy 10
thevalus " £420.000 Ingethes with £1,100,0800 ¢ .o ecured loan notes and coshof £1,124.888. The total
voul ft . saostiment s Lecling related professiosal fres, stamp duty and broherage, was £2,722,168,

The not a+ sots of the Subsidiaries aoquired during the vear were as follows:

Varley & D.&].
Gulliverktd,  SteelsLid. Tolal
000 £000 £
Finind Aaseds 804 407 1.211
Fair value adjustment {100) —_ [100)
704 07 1,111
Stoch 6482 553 1,235
Debtors 1,130 1,474 2,604
Cash/Bank 1 — 1
Credilors (1,515) [2,063) (3,681}
Deferred Tax (10} (22) (32)
992 346 1,338
Goodwill 1,730 119 1,849
Consideration 2,722 465 3,187
Storks 1990 1989
£000 £000
Raw malerials and consumables 5,869 4,358
Work in Progress 5572 3,920
Finished Goods and Goods for Resale 4,581 5,676
16,022 13,854
Debtors Group Company
1990 1989 1990 1289
£000 £000 £000 £000
Trade Debtors 18,400 17,014 —_ —
Amounts owed by Group Companies -— o 6,410 6,119
Qther debtors 205 187 10 10
Prepayments 547 358 15 18
Advance Corporation Tax
recoverable within one year 5 83 355 279
Advance Corporation Tax
racoverable after one year,
loss amount deducted from Deferred Taxation 246 130 286 236
Corporation Tax 243 o — e
19,686 17,772 7,076 6,612
Investmenis
Group Company
1430 1089 1990 1989
£0DO £0u0 £000 £000
Listed] on 'The Slock Exchange
{Market Value £25,137)
{1089 - £37,778) H} 1 8 &
_—an3 o
17




Notas to the Financial Statements, continued

Ao rts doe
aRer enayear

Asnnnngs doe
withinnnavear

13, Crediters

. byoup 100 1959 1099 1064
Notes £0¢0 £000 £000 L
Loans 14 397 486 2,532 1.536
Hank Overdrabt i3 3516 4.030 - —
Amaunts aug winder Finanee Leases and Hire
Purchiace Commitments 26 . 2z
Trade Cre stogs 13,227 2.850 —
Corporation Tas net of recoveeable AGCT. 1,853 2,885 — -
ALT ondividends 560 536G ot -
Other taxes and social scerrity 800 923 ~— ~
Acciuals 1.146 1,083 — e
Progosed Drvidendd 862 707 e e
22,497 20,058 2,554 1,536
iyl e
L. Company
Loans 14 295 —-- 2,100 1,293
Bank QOverdraft 15 772 676 —- -
Trade Creditors 159 270 —_ —
Amounts owed to Group Companies 3038 52 ~— —
Corporation Tax net of recoverable A.C.T. 12 9 — —_
ALGT. on dividends 435 350 .— —_
Dthet tases and social security 146 141 — —_
Accruals as6 363 — —
Proposed Dividend 862 707 — -
3,340 2,568 2,100 1,293
14. Loars Group Company
1960 1989 1990 1888
£4100) £000 £000 £000
14% First Mortgage Debenture Stock 1004 1,000 1,000 1,000
Bank Euro Loan I 203 295 293
Other Bank Loans:
repavable within 1 year 102 48 - -
repayable 2-5 years 153 243 —_ —
European Coal & Steel Community Loan 279 — —_— —
tInsecured Loan Notes 1991/93 1,100 — 1,100 —

15.

The Debenture Stock is secured on Freehold and Leasehold Properlies of certain of the Company’s

Subsidiaries.

The Company has the option to redeem, in whole or in pari, the Debenture Stask al par In any of Lhe
years 2000 to 2003, and on 30Lh September 2003 any Debenture Stock remaining outstanding will be
repaid at par. The Debenture Stock carries a fixed rate of interesi of 14% per annum payable on

31st March and 30th September, and contains no right to convert into Share Capital in the Company.
The Bank Eu.o Loan is repayable cn 28th February 1991 and carries a fixed rale of interest of 10.125%.
Interest is pavable on othur French Gompany loans at 1.25% over the market rate in France.

the European Coal and Steel Community Loar is repayable betwesn 1994 and 1998 and carries a fixed

rate of irterest of 1095 per annum.

The Unsecured Loan Notes are repayable between 1991-83 anc! carry Interest al 2,5% per annum below

Barclays Bank FLC base lending rate,

Bank Overdralt

Cwerdvalis repayable within one year

1990
£000

3,616

Group
1984
£o0p
4,030

Intorest on Bank Borrowing is payable at normal clearing bank iutas,

1990
£000

772

Company
1949
£660

376
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17.

Binvisions tor Liokilities snd Charges

Defereed tasation
Gaverime i Urants
Prusion Schemye Pension

Defereed Tanatiom

it] Provided in Financial Statementsi~
Accelerated Cupital Atowances less Losses
Other timing differences

Advant e Corpor . Hun Tax recove.able

Laxoup

1490 1468
£600 £000
a4 42
ano 248
458 —
694 290
260 148
(124) —
136 148
(97} (1086)
39 42

A.G.T. recoverable by the Company is included in Debtors.

(i) T provision had been made for all timing differences, further liabitity as follows would have

appeared in the Financial Statements:—

Aceelerated Capital Allowances
Revaluation of Properties

{iii) Deferred Tax Provided

At 30th September 1989

Movement arising in year

Arising on acquisition of subsidiaries

At 20th Septembar 1990

jovernment Grants

At 30th September 1289
Covernment Grants received less
amounts writlen off

At 30th Septembss 1980

Shave Capital

Authorised — 28,000,000 Ordinary Shares
of 25p each (17499« 28,000 060)

ralled Up and Fully Paid - 22,888,999 Ordinary Shares
of 25p eah (1989 — 20,264,213 Ordinary Shares of 25p each])

Compony
3840 1834
£010 4001
(2886) (236}
{286} {236)
Group
1090 1989
£000 £00C
675 707
186 14€
861 853
148 152
(44) (25]
32 21
136 148
248 213
52 35
300 248
7,000 7,000
5722

3,042

On 30th Marcl: 1790, the Issued Share Capital was increased by £5124,74+ weing the Capitalisation 1ssue
from Reserves of vne Ordinary Share forevery 10 Osdinary Share held on 30.h March 1990.
On 10th December 1989, an issue of 139,492 Ordinaiy Shares was made to satisfy the final
consideration for the acquisition of Tatham Miller Limited, placed at a price of 220p pevshare. The
[ssued Ahare Capitai was thecoby increasnd hy £34.873 and the resulting share premium of 195p per

share was transferred to Share Prexaium Account.

19




Notes to the Financial Statements, continued

17, Share Capital ¢ ontinred
On drd Avpgust 1996, an issue of 30¢ 7. . Ordinary Shares was made o satisfe part of the consideration
for the acquisition of Varley & Guiliver Limited, placed at a prive of 134.6p per share. The Issued Share
Capital was thereby increased by £75,215 and the resulting share premium of 114.6p per share was

b.

20.

20

18.

14,

tansferced b Share Premium Account.

‘The following allotments were made during the year under the Share Option Schemoes:

13.12 89—~ 2,272 Ordinary Sharas at 50.8p each
30.3.90 - 25,6821 Ordinary Shares at 69.44p each
30.3,90 - 244 Ordinary Shares at 126.6p each

Options outst.nding at 30th September 1990 were:—

Pxegutive Share Option Scheme;-
26,680 Ordinary Shares

213,404 Ordinary Shares

73,705 Ordinary Shares

Savings Related Share Option Schemes:-
129,929 Ordinary Shares

59,662 Ordinary Shares

138,284 Ordinary Shares

Reserves

Group

At 30th September 1989

Gaadwill on Consolidation written off
Shures issued re Acquisitions
Executive Share Option: Scheme
Bonus Issue

At 30th Seplember 1990

Company

Al 30th Seplember 1589

Profit for the year after taxation and dividend
Shares issued re Acquisitions

Executive Share Option Scheme

Bonus Issue

At 30th Seplember 1990

Cantingent Linbilities

Onption Option

Price Perinds

Ending

115.704p 1991

174,243p 1092

189.100p 1993

34.957p 1990/2

119.835p 1992/4

156.820p 1994/6

Share  Reserveon Revalualion
Premium Consolidation Reserve
£000 £000 E£000
1,884 1,023 723
— {1,023) —
G17 e —_
12 ) —
(313) — v
2,000 —_ 723
Share Profit &

Pramium Loss

Account Account

£000 £000

1,884 9,854

—_— 1,829

617 —_

12 —_

(513) —_

2,000 11,683

The Parent Cempany has guaranteed bank and other short term borrowings of Subsidiaries amounting

al 30th September 1990 o £4.051m (1989 — £4,227m],

Information Regarding Directors

Remuneration:~
Direclors” emoluments

Directors’ remuneration, excluding pension coniributions,
is as followsi—

Chairman

Highest paid Direclor

Other Directors' remunaration is within tha following bands:—

E 0-—£ 5,000
£ 5002 - E10.000
£10,001 -~ £15,000
E40,001 - 45,000
£65,001  £70.000

1990 1989
£000 £000D
223 237
17 16
71 7a
Number Number
1 .

1 i

1 1

1 1

1 1




21. Particulars of Employees

The average number of persons, all of whom weve engaged in the principal activilies, employed by the
Group (inelwJing Directors) during the vear was:—

1990 1989
955 777
£000 £000

Their total remuneiation was:~
Wages orud salaries 10,502 8,107
Social Security 871 B4
Other pension costs 551 468
11,924 9,223

22, Profit and Loss Account

"'he Company has taken advantage of the statutory exemption from presenting its own Profit and Loss
Account,

23. Diredc axs' Iaterests

The Diractors of the Company who have acted during the year, and the interests of the Directors and
their families in the ordinary shares of the Company according to the register required to be kept by the
Companies Act 1985, were as fellowsi—

30th September e
30th September 1989, or on
1990 appointmenl -
Jorn G, Silk {Chairman} 3,611,189 2,915,181 }}
M, &, Sara (Mana g, 64,078 51,708 i
B. N. Buchnail i
{retired 6th Novernber 1990) 168,216 152,924 i
S.H I A Knott 66,334 51,213 a
1. R. Skidmore 212,412 193,102 W
E. Johnsen 40,109 36,463 i
G, Bvoratt
{appointed }7th September 1990} - e

fubn G, Silk's intarest in the ordinnry shares of the Company includes non-beneficial interests nf
3,178,372 1480 - 2,880,431). Mr, Silk also has a beneficial interest in 299,422 shares in an eslale in -
which he is both an executor anJ a trustee,

The followiug Directors have in'erests in Shars Options on 3uth September 1990 as gshown belrwn—

Executive Share S Savings Related

Option Scheme o Share Oplion Scheme
Optiow Piice 174.243p . 34.957p 110.835p 156.82p
M.E. Sara ' 66,528 10,584 2,593 —
B.N. Bucknall —_ 21,168 —
E.Johnson 28,264 - — 100

John G. Silk is a Partner in Silks, Sclicitors to the Company, and §.H.J. A. Knotl is a Director of Greig
Middleton & Co. Limited, Stockbrokers 1o the Company, both of which firms receive fees for services
rendered to the Company.,

24, Post Balance Sheet Events

On ath Novembar 1990, 163,500 Ordinary Shares int the Company were issued upon the oxercise of
options under the Company's Savings Related Share Option Scheme.
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Notes to the ¥ inanciaj Statements, continwed ____

25. Financial Commitmenss
The Group s wnnual commitmeny under non-cangey lable Operating leases was ag follow s:

1990 1984
£000 £000
Plant & Machinery . - loases
exXpiring withip,
One vear G
Two o five years 129 135
S s

28. Pension Schema Arrangempnis
The Group operates g number of pengipn schemes, the majority being defined benefit schemes, The assels
of all sehenyes are held In irugt funds and, therefare, hele separataly from the Group's assets, The principal
sclreme covering the majority of members i the Hill & Smishy Group Pensign and Assurance Schome,
Contributinns tg the schemes are charged (g the profit and Josg HCCOUN. 50 as Ip spread the cost of
peasions gver members' waorkj ng lives wiih the Group. The contributions are determing by a qualified
attuary on the bygis of triennia} valuationg using the projecied unit eredit methpg,
With regard 1o the principa| schemo, the mog( recent valuation wag gt 15t May 1988, The assumpliong
which have the mosi significant effeqt o the results on the valuation are those relating ta the rate of
teturn on investments ang the rates of Increase in silaries ang pensions, It wag assumed (hat the
Investmeng refums would be goy, Perannum, the salary increases would 2verage 7% perannym, and
that, where Appropriate, present and future pensions would increase at 304 per annum,
The pension cost for the marjae was equal to £355,179, This took account of the dmortization of surplug
disclosed al the mosl recent valuatipn over the average remaining servige lives of the acltive memberg,
The Group mpde o coniributions fgr the period load ing to a provision of £355,17g which is shown ; n
the balance sheet.
The most recont actuaria) valuation showed that the markeg value of (o scheme's aggatg was
£5,388,000 ang that the actuarip] value of thege assels represanted 128% of the benafitg that had
accried (o members, afier allowing for expected future increases in garning, The Company intends tq
cantribute at the long term rate which the sctuary adviges is necessary to fund the benefits. The next
valuafion ig dus on 1st May 1591,

Where benefigial, the other Group schomeg are la be mergeq with the principal schoma in due course,

Report of the Auditors .

To the Members of Hill & Smith Holdings p1,c

We have auditeq the Finangia] Statements op bages 10to 22 in accordance with Auditing
Standards,

In our opinj on, the Finangig) Statementsg Bive a true and fajy view of the state ofaffairs of the
Company and of the Group at 30th Septembey 1980 and of the Profitand Saurce and Application
of Funds of the Group for the vear thep ended, and have been Properly prepared in accordance
with the Companies Act, 1 985

John W, Hinks & Co, ,,,%"/7/ZLW~

Chartereg 4 ceountant

Wast Midlands,
B67 7B

24th January 199;




Five Year Record hE

1986 1947 1988 1984 1990
£000 LODE £000 £000 £000

Turnover 20,976 37,042 49568 58,700 72,084
Profit before taxation 2,051 3,501 5,523 5,521 5,121
Taxation 696 1,272 1,991 2,276 1,832
Profit after taxation 1,355 2,229 3,532 4,245 3,289
Shareholders’ funds 10,766 12,526 15,441 19,886 20,573
Dividends per ordinary share 4.20p  4.375p 5.00p 5.20p 5.70p
liarnings per ordinary share 8.19p 11.45p 16.4p 19.29p 14.41p
Dividend cover (times) 2.68 3.52 4.36 4.04 2.53

Growlh of capital and income

100 ordinary shares held 1st Cctober 1685

Shares 110 132 145 174 191

Dividends £4.62 £5.77 £7.25 £9.05  £10.89

The earnings per share figures for 1989 and earlier years have been adjusted for capitalisation
issues.

Equivalent market price at 31st March 1982*, of @ 25p Ordinary Share in Hill & Smith Holdings
PLC, as adjusted by capitalisation issues to dale 17.84p.

* At this date a capitalisation issue of 1 for 10 new Ordinary Shares in the form of renounceable
share certificates was in being and these were separately quoted at a price which adjusted for the
further capitalisation issues would be equivalent to 18.23p.
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Principal Group Companies

Steel Stockholding

Tipton Steel Stockholders Limited
Tipton, West Mid!ands DY4 9LQ.
021-557 7251

The Stock Steel Company Limited
Tipton, West Midlands DY4 9L.Q.
021-557 7181

Tatham Miller Limited
Cheadle Hulme, Cheshire SU8 6QZ.
061-485 8535

Tipton Steel Stockholders (Stoke) Limited
Biddulph, Stoke-on-Trent ST8 6]Z.
0782 515152

Hilton Steels Limited
Biddulph, Stoke-on-Trent ST8 6]Z.
0782 515152

D & J (Steels} Limited
Wolverhampton WV1 2RD.
0902 453680

Bescot Drop Forgings Limited
g Wednesbury, West Midlands WS10 8QZ.
021-556 4931

British & Midland Stampings Limited
Oldbury. West Midlands B69 2BE.
021-552 5121

<E5

Oy

e
[HILL& SMITH &

Criterion Stampings Limited
Willenhall, West Midlands WV13 2LH.
0902 36€555

Fencing Erection & Contract Management

Invicta Fencing Company Limited
Whitwell, Herts 5G4 8EA,
0438 871471




Fabricated Products

Assel International Limited
Newport, Gwent NP9 QNH.
0633 273081

Spirel §.A.
Genay, France.
010 33 78 98 21 19

E‘ﬁmg,‘

Hill & Smith Limited
Brierley Hill, West Midlands DY5 1]L.
0384 480084

Varley & Gulliver Limiled
Sparkbrook, Birmingham B12 8]R.
021-773 2441

W. H. Barker & Son Engineers Lir-ifed
Fenton, Stoke-on-Trent, Staffs ST+ 5IS.
0782 319264

b e

E’CG:)‘.U-"AT{D
SAFE’?Y
[BARRIERS|

Supergdi\f tiiciley Building Products Limited
ui‘ir..é:ﬂ'éi

Tyne & Wear DH3 1]JT.
091 410 6631

Bainbridge Engineering Limited
Bury, Lancashire BL8 1BW.
061 764 5034

Supergaly

3
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