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the provision of technically based,
commercially driven services in

the marine environment.
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2006 Highlights

* 2006 was a productive and successful year for James Fisher with strong
organic growth the key component of profit growth. Over 70% of the group’s
segmental profit from continuing operations is now generated by Marine

Support activities.”

Tim Harris, Chairman

Sperizlity the first of four new advanced tanker seres

JF Nuclear decommussioning control panel

The intenor of a JF Rumic rescue submanne

Financial Highlights

% 2006 2005
Group Revenue +29% £118 Tm £914m
Profit from continuing
activities before tax* +42% £159m £112m
Basic earnings/(loss)
per share 28 09p (4 50p)
Basic earnings per share
after adjustment for
separately disclosed items  +30% 2830p 21.84p
Final dividend per share +15% 6 54p 5.69p

* before separately disclosed items

Operational Highlights

= Marine Support Services
contribution now over 70%

» 65% of profit from
organic growth

« 35% of profit from
Monyana and Fendercare
acquisitions

» Disposal of last cable ship
for USD1825m and £1 94m
book profit

» Purchase of Strainstall
in October

» Purchase of FT Everard in
December
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Group
Divisions

The Group, whose headquarters are based in Barrow-in-Furness,
Cumbria, is led by an executive team supported by management
throughout the Group who are committed to developing the

business for the benefit of the shareholders and other stakeholders.

1 Offshore Oil Services

Operates from Aberdeen and Stavanger,
Norway providing specialist equipment
and support to the offshore ol and gas

industry

2 Specialist Technical Services

Provision of services to the nuclear
decommissioning industry, worldwide
offshare ship to ship ol transfer, sale
and hire of large pneumatic fenders,
design and assembly of electrical
penetrators for offshore oll ndustry
and the design and supply of safety
and productimvity based systemns for
momitoring and controlling, load
measurement, strain and stress in
structures and equipment

James Fisher and Sons Public Limited Company

3 Defence

Provision of submarine rescue services In
the international market, cornmercial
support to support ships engaged In
defence actvities

4+ Marine Oil Services

Distribution of clean petroleum
products, on behalf of the ol industry,
predominantly in North West Europe
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Chairman’s Statement

Tim Harris

“We are well placed in strong markets with a proven
strategy and track record to continue to produce
good growth and value for our shareholders”

2006 was a productive and successful year for
James Fisher, in particular

= the trading results were good by all relevant
measures, revenue up 29%, profit from
continwing operations before separately
disclosed items and tax up 42%, with strong
organic growth the key component of
profit growth

» we completed the purchase on 28 December
2006 of F T Everard & Sons Limited (Everard),
a long established compettor of our Tankship
business, which has a fine operational record and
modern fleet, for an enterpnise value of £51 7m,
which approximated to underlying asset value

s 10 June the CS5 Oceanic Princess, the last of
the cable ships, was sold for US$18 25m or
£1 94m abave her wnitten down value, thus
completing our exit from commodity shipping
We have imparred the value of our oldest
vessel mt Severn Fisher by £29mto £2 1m

Strategy

Qur consistent aim since 2002 has been to become
and be recogmised as the UK’s leading marine
service company The strategy we have followed 15
to use our core expertise of practical marnne
engineenng and operational skills together with the
strong cash flow from our marine oil services
division to build the marine support service
dwsions of offshore oil, specialist technical and
defence, both by acquisition and increasingly by

organic growth We have withdrawn from
commodity shupping business such as bulk
shupping and cable ships

The two tables overleaf show the growth in
segmental profits since 2002 (Table 1} and the splhit
between organic growth and growth from
acquisitions for the marine support divisions of
offshore oll, specialist technical and defence which
have been the prime focus for growth (Table 2)

Table 1 overleaf, shows that, by 2006, over 70%
(£14 5 million) of segmental profits are coming
from the marine support divisions with marine
od services' share being reduced to less than
30% (£5 8 million) itis relevant that, during that
tme the capital employed in marine o1l services
fell from £67 9m to £48 6m

Table 2 overleaf, shows that, by 2006, over

half of the growth in profits (£7 4 mill'on) in

the marine suppart divisions 15 coming from
organic growth achieved in the years following
our acquisition, with the share of profits “bought”
at the ume of acquisition now falling to less than
50% (E7 1 milhon)

Prior to the Everard acquisition we had spent
approximately £60 million on eleven sigrificant
acquisitions since 2002, all in the three marine
support services divisions

Reasons for the Everard Acquisition

in strategic terms, the acquisitton of the Everard
fleet should enable James Fisher to repeat the
successful formula of the last few years, with the
anucpated cash flow benefits from a larger
tankships fleet helping fund an even stronger
and faster development of the offshore oil,
specialist technical and defence divisions

Specific opportunities ansing from this
acquisition include
= the ability to offer our customers a wider
choice of madern, double-hulled vessels
= the opporturity to increase the profitability of
the combined fleet at least to Jarnes Fisher levels
= the introduction of the Everard vessels into
the tonnage tax regime thereby reducing
the taxation payable on profits to a
nominal amount

James Fisher and 5ons Public Limited Company
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Table 1 Segmental profit from operations before separately disclosed items

2002 2003 2004 2005 2006
£m £m £m £m £m
Martne Support Services
Offshore aif * 29 40 73
Specialist Technical Services ) 09 27 43
Defence " 27 21 29
19 48 65 88 145
Year on year growth +153% +35% +34% +65%
Marine Qil Services 47 61 59 67 58
Not avatlable
Table 2 Constituents of marine support senaice growth over 2002 base (£1 8 million)
2003 2004 2005 2006
£m £m £m Em
2002 base profit 19 19 19 19
Cumulative growth in profit from
acquisitions 19 29 50 71
organic 12 24 36 74
common ¢osts/Oakleaf * 02} @7} 7 (48}
48 65 88 145

RFA Cakleaf charter to MoD ceased Septernber 2004

= the acquisition, as part of a package deal,
of the Cattedown port business whose
complementary and fughly rated profits
will be included in the marine o1l division

Offshore O1l Services

Divisional result £7.3 million

(2005 - £4.0 million)

This division enjoyed an excellent result

with profits up by 82% over 2005, with 49%
from the acquisition of Monyana Engineering
Services in the UK and Monyana Eurotech AS
1IN Norway (Monyana) and Gjerde Lefteteknikk
AS (Gjerde) in December 2005 and November
2006 respectively and the remaining 51%
from organic growth Margins were up by

6% compared to 2005 reflecting the very
strong offshore market

Our offshore activities consist of the Scan Tech
group of companies based i1n Stavanger, Norway,
and Fisher Offshore which was formed this year in
Aberdeen from the merger of Monyana with our
other UK based activites Bath Scan Tech and Fisher
Offshore operate in a similar way but with a shghtly
different product range Typically, we customise
and rent out speciahst equipment and provide
specialist labour where this 1s necessary Our

main products are compressors, power packs,
winches, wash down units and the HydroDigger
excavation tool

The offshore market has been and continues to
be extremely strong A major challenge in a
period of high demand has been to keep and
expand our specialist labour force which gives

James Fisher and Sons Public Limited Company

us an edge 1n our niche markets We have been
Investing In new equipment so that we can
meet our customers’ demands, particularly

at peak periods

In November 2006 we bought Gyerde, a privately
owned company which specialises in designing and
customising lifting equipment for the offshore
industry, for £644,400 In the eleven months to

30 November 2006 Gjerde had a turnover of £2 2
million and a pre tax profit of £153,000 We have
merged It into our existing Scan Tech operation
with which it 15 complernentary

During the year we concentrated all our Aberdeen
operations onto the eleven acre freehold
Oldmeldrum site which we acquired with the
Monyana acquisition This enabled us to sell the
Bridge of Don premises for £2 2m with a book
profit of £1 1m In Stavanger we have bought a
four acre freehold site at Finnestad/Dusavik
which we are developing as the centre for all our
Norwegian Scan Tech activities

Specialist Technical Services

Divisional Result - £4 3 million

(2005 - £2.6 million)

This division includes James Fisher’s specialist
marine services businesses of which FenderCare
and the Strainstall group of companies are the
largest, and Remote Martne Systems (RMS) plus
the nuclear decommissioning businesses Profits
for the year were up by 62% with 70% from
organic growth and the remainder from the
FenderCare (March 2005} and Strainstall (October
2006) acquisitions Margins remained stable at
around 10% which was commendable, given the
decline 1n the US dollar

FenderCare had an excellent year demonstrating
strong growth in all of its activities 1t 1s the market
leader for supplying large-scale pneumatic fenders
for shipping, offshore, port, construction and
defence projects and 15 also the largest global
operator of ship-to-ship oIl transfers

In October 2006 we bought the privately
owned Strainstall Group for a maximum

of £7 0 milhion plus the assumption of £4 2
million of debt We have putin place earn
out arrangements designed to ensure that




payment only takes place against results
Stramstall 1s complementary to FenderCare in
that it has for some time undertaken joint
marketing of port related products, particularly
quick-release mooring systems It also provides a
wide variety of load and stress monitoring
applications which are relevant in the rail and
construction industries

RMS, which designs and produces electrical
penetrators for ol wells, had a good year It has
long enjoyed a strong niche position in the
North Sea and we are now INcreasing 1ts
marketing on a global basis, with some success
Conditions in the nuclear decommissioning
industry have been less helpful owing to the
uncertainty caused by the privatisation of the
British Nuclear Group {BNG) leading to
disruption to the flow of decommissioning
work There has also been some cost escalation
in the nuclear industry as contractors, including
BNG, have sought staff with specialist skills
James Fisher Nuclear had a more difficult year
financially but made progress in focusing on
core skills of remote handling and plant
characterisation We took the opportunity,
during the year, to set up a new nuclear
company, James Fisher Inspection and
Measurement Services (JFIMS} under Dr Paul
Read, the former Managing Director of BIL
Solutions Ltd, a BNG subsidiary [t has already
obtaned some contracts which give us a base
level of work for further development The net
cost of this start up was charged against the
2006 results and we anticipate that JFIMS will be
profit generative by the end of 2007

Defence Divisional Result

including Foreland joint venture -

£3 0 million (2005 - £2.1 millien)

Our defence operations consist of two parts -
submarine rescue and providing commercial skills
to support ships engaged in defence and related
activites Although, in 2006, segmental profits
were up 41% over 2005, this was not the most
significant development for this division More
importantly, we have won contracts in competitive
tenders for the supply of submanne rescue
systems to the South Korea and Singapore navies,
confirming our world leading position 1n the
specialist submarine rescue market, which was
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“ Our customers rely on us for an excellent
technical and operational service where
second best will not do.”

highlighted by the rescue of the seven Russian
submarnners off Kamchatka in July 2005 The key
task for this division is now to deliver the two
systemns on time and 1o cost, and to build on our
leading position N this most speaialist of world
markets The key subrnarne rescue contracts we
have today are

the support of the UK Submarine Rescue
Service {(UKSRS) until at least Decernber

2007 when the new NATO Submarine

Rescue Service (NSRS} 15 now scheduled to
enter service

the operation of NSRS as a sub-contractor to
Rolls Royce

the marketing or sale of the UKSRS vehicle to
foreign navies in conjunction with the Ministry
of Defence

the delivery of a purpose built submarine
rescue vehicle to the South Korean Navy - this
contract 1s worth £10 milion in turnover over
three years

together with our Singapore partners,
Singapore Technologies Manine Ltd, the delivery
to the Singaporean Navy of a comprehensive

James Fisher and $ons Public limited Company
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FenderCare had an excellent year demonstrating
strong growth in all of 1ts activities. It is the
market leader for supplying large-scale
pneumatic fenders for shipping, offshore,

port, construction and defence projects.

12 miles off the Suffolk coast an Aframax tanker

egquipment supplied by the Company and will

transfers 95 000 tons of Crude Oil 1o 2 311 000 dwt supervise the transfer operation ($T5) until

Very Large Crude Carner (VLCC) A Fendercare
Maring Superintendent has berthed the vessels
utilising the pneurnatic fenders and mooring

completion scheduled 10 take about 24 bours. All
In 2 day's work for Fendercare who co ordinated
hundreds of similar operations worldwide In 2006

submarine rescue system, including a mother
ship and submersible, by the end of 2008
The annual financial effect of this contract

1s antioipated to be approximately equivalent
to that of UKSRS and 1t lasts for 20 years

from delivery

The South Korean and Singapore vehicles
share a similar design and there should be
some synergy in ther joint construction
These developments confirm our leading
positsion globally in the specialist submarnine
rescue market We shall seek to build further
on them in 2007

The surface ship market has been quieter in
2006 although we are engaged on a number
of long-term projects The excellent results
from Foreland confirm the potential of such
projects if realised, although its 2006 result
included £188,000 of exceptional tax write-
back we consider that there 15 further
potential for the management of specialist
surface ships, including defence ships,
because there are now few remaining UK
comparnues with the necessary skills and
track record

james Fisher and Sons Public Umited Company

Marine Oil Services Divisional Result

£5 8 milhon (2005 - £6 7 million)

The second half result for marine o1l services
was disappointing and the result of three
main factors

1 difficult dry-docks for two vessels each of
which were out of service for two months

1 the termination of a remunerative Ministry
of Defence contract for mt Severn Fisher in
the Falklands which we had anticipated would
last longer

I persistent gales in November and Decernber
which significantly increased voyage times

Despite these adverse factors, James Fisher
Tankships still earned an effectively tax free
return of capital of 12 0% 1n 2006

Severn Fisher which i1s approaching 25 years of
age, I1s the last of the James Fisher “old ladies”
which 1s not double-hulled and as a result of the
loss of the Falklands contract we have concluded
that we should write down her book value by £2 9
million to £2 1 mullion

The reasons for the Everard acquisiion have been
elaborated already in future our marine ol services
diviston will operate under the James Fisher
Everard name The merger s on track and
considerable progress has been made in bringing
the Everard's operation together with James Fisher
Tankships In january the commercial and
chartering departments were amalgamated and it 1s
planned that, the technical management will be
fully merged into one team based in Barrow before
the end of June 2007 The three oldest Everard
vessels, mt Allurity, mt Activity and mt Arduity,
have been sold for cash by Everard at prices
consistent with the share purchase agreement and
over fifty seafarers made redundant Delivery from
the Chinese yard of the thurd Everard newbuild, mt
Superionty, took place in February 2007, about a
month later than ongnally anticipated There have
also been delays to the fourth newbuiid, mt
Supremity, which s now scheduted for late Summer
2007 In some ways, the key integration risk 1s
operationat in that our customers rely on us for an
excellent technical and operational service where
second best will not do The merger must not be
allowed 1o disrupt this




Directors and Employees

I would like to welcome Michael Everard and
Willlam Everard to the Board, Michael as a Non-
executive Director and Chairman of Cattedown
Wharves and Wilham as Technical Director of the
Fleet For many years Everard enjoyed a first
rate operational reputation with our customers
and we look forward to their contribution at
James Fisher

Maurice Storey, who 1s one of the most
experienced marine managers i the UK, 1s
helping faciitate the integration of Everard with
James Fisher Far these services, he will receive
an additional fee of £50,000 1n the first half of
2007 Maurice 1s a Non-executive Director but it
would be a waste of his experience and talent if
this were to bar him from providing such a useful
contnbution This I1s an excellent example of the
value a non-executive director can bring

lan Serjent stood down as Marine and Technical
Services Director at the last AGM and again |
would like to thank him for his cutstanding career
with, and contribution to, the Company

with the Everard acquisition, James Fisher now
employs well over 1,000 people Irrespective of
the long-term benefits, mergers are never easy
for the people involved and | would like to
recognise the inconvenience and stress that it
mewvitably brings to employees Their patience s
much appreciated and | would like to thank them
for their hard work and goodwill in 2006 and as
the merger goes forward in 2007

Outlook

In the early part of 2007, James Fisher's first
prionty 1s to complete the integration of Everard
and draw in full the potential synergies This
process s underway but it 1s important that it 1s
completed without disruption to our service to
our customers The potential for profit
improvement in the medium to longer term 1s
significant as, for a variety of reascns, Everards’
profitability was well below that of James Fisher
The second task, which 15 already in process, Is to
complete the refinancing of three of the Everard
newbuilds as bareboat charters It s anticipated
that the full integration of Everard will be
completed by the end of the first half from
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which time we shall begin to benefit financially
from the acquisttion

The offshore ol and specialist technical divisions
expenenced strongly favourable market conditions
In 2006 To date there has been no change in
arcumstances, for example the number of ngs
forecast to be operational in the Norwegtan

sector of the North Sea Is nsing over the next

three years Qur businesses are well positioned and
well led but it would be unrealistic to expect the
same rate of organic growth as achieved in 2006
to be achieved every year We shall continue to
make complementary acquisitions and to
strengthen their performance and growth in

their markets We shall also encourage acquired
companies further to market their skills on an
International basis

The defence division has achieved a strong
strategic position In Iinternational submarine
rescue and its prime task in 2007 and 2008 will be
to deliver the Korean and Singaporean contracts
on time and with the estimated profit

James Fisher increased the scale of its activities
sigmificantly tn 2006 Trading for 2007 to date 13
to management expectations We are well placed
In strong markets with a proven strategy and
track record to continue te produce good growth
and value for our shareholders

Timothy C.Harris
Chairman

7
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Review of Operations

Nick Henry
Chief Executive
officer

Michael Shields
Group Finance
Director

Principal Group activities

James Fisher 1s a leading service provider in

the marnne industry and a specialist suppher

of engineering services to the nuclear industry
Its principal activities comprise the provision of
specialist equipment to the offshore ol Industry,
the provision of services to the nuclear
decommussioning industry, ship to ship ol transfer,
sale and hire of large scale pneumatic fenders,
design and assembly of electrical penetrators for
the offshore oil industry, design and supply of
systems for monitoring strains and stress in
structures and equipment, the provision of
submarine rescue services, the provision of
commeraial support to ships engaged in defence
support activities and the distrtbution by sea of
clean petroleum products

Group results

Group revenue increased to £118 1m in 2006, up by
29% on 2005 (£91 4m), and this generated a profit
from contimang operations before taxation and
separately disclosed iterns of £15 9m, comparedtoa
2005 profit on the same basss of £11 2m The
increase of 42% reflects the strong performance of
the Marine Support Services businesses

The Group Income Statement for 2006 details the
separately disclosed items and discontinued
operations, the combined effect of these items 1s a
profit of £0 2m The total 1s made up of a profiton

James Fisher and Sons Public Limited Company

the sale of the freehold Bridge of Don property

In Aberdeen of £1 1m, the impairment of the
Severn Fisher, loss £2 9m, and the profit from

the discontinued cable ship operations, £2 Om
Adjusted earnings per share are 28 30p per share
(2005 - 21 84p per share) an increase of 30%

The total profit for the year attributable to
ordinary shareholders after taxation 1$ £13 8m
(2005 -loss £2 2m)

Segmental Reporting

The breakdown of the Group profit over its four
tracking activities s provided in the Charrman's
Statement on page 4 This shows continued strong
growth particularly in the Offshore Oil and
Specialist Technical Services divisions, with the
former enjoying an B2% increase in profits and

the latter a 62% increase in profits, in each case
compared to 2005

Details of Segmental revenue, margin and return on
capital employed are shown n the table overleaf

Jomnt Ventures

profit derived from joint ventures during the year
comprised £0 3m in respect of Fender Care Nigersa
Limited {2005 £0 1m}and £1 9m in respect of
Foreland Shipping Limited (2005 £1 3m)

Strategy

As set out in the Chairman’s Statement on page 3,
the aim of the Group Is to be the UK's leading Marine
Services business and the strategy employed to
achieve this aim 1s to use the strong cash fiow from
our rarne oil services division to build the manne
support services dvisions of offshore oll, specialst
technical and defence, where we are able to apply
our core expertise of practical marine engineering
and operational skills The Everard acquisition will
help fund the development of these marine support
service dwisions

Changes in group

On 6 October 2006 the Group acquired Strainstall
Group Limited (Strainstall), a privately owned
company, for a maximum consideration of £7 0
millson plus the assumption of £4 2 milhon of debt,
payable in a mixture of cash and loan notes
strainstall destgns and supplies safety and
productivity based monitofning, control, load




measurement and structural manitonng systems,
operating internationally and servicing a wide
range of industrnies including the marine,
offshore, nuclear and rail markets The purchase
consideration includes £1 75m of contingent
consideration which is linked to the earnings of
the Strainstall Group in 2006 and 2007

On 28 November 2006 the Group acquired Gjerde
Lefteteknikk AS (Cjerde), for a total consideration of
NOK 8 0 million (£644,400) payable in cash Gerde
provides specialist equipment to customers In the
Norweglan and UK sector of the North Sea,
desigring and customising hfting equipment and
cranes for sale and rental to the offshare rig and
subsea market

On 1 December 2006, the Group acquired 70% of
the share capital of Soif Dynamics (Malaysia) Sdn
Bhd, a privately owned company specialising in
groundwork engineenng and pile testing services,
for a maximum consideration of £525,000
compnsing a cash payment of £325,000 at
completion with a further payment of up to
£200,000 due 1n January 2008 subject to certatn
conditions being met

0On 28 December 2006 the Group acquired the
entire share capital of FT Everard and Sons Limited
(Everard), for a maximurn total cash consideration
of £23 6 millhion, including E6m of contingent
consideration payable principally following the
delivery of two vessels under construction at the
tme of the acquisition and the assumption of
approximately £19 7m of existing debt, net of
cash and inclusive of £0 Sm of loan notes, and

a further debt of £8 Om in relation to the two
remawung vessels under construction i China
Everard operates a fleet of tankers, the majonty
of which 1t owns, and also owns and operates
Cattedown Wharves - a port facility on the River
Plym, Plymouth

Further details of the acquisiions are shown in
Note 18

Discontinued Operations

During the year, the Group disposed of 1ts
remaining cable ship Oceanic Princess for
$18 25m This generated a profit of £1 94m
over the impaired value
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Forth Fisher / Napoli salvage operation

The lames Fisher Everard vessel "Forth Fisher”
supported the salvage operation of the MSC
Napoli which was beached under the supervision
of the UK Mantime Coastguard Authonty (MCA)
in Lyme Bay off the UK coast

Smit Salvage contracted “Forth Fisher” to transfer fuel-oil from MSC Napoli The vessel
rerained on station for over 3-weeks and safely offloaded over 3,500 tons of fuel

Taxation

The effecuve tax rate on continuing operations is
17 04% (2005 - 6 59%) This lower than standard
rate reflects the benefit to the Marine O1l Service
business of the tonnage tax regime Durnng the
year the Group extended the peniod of its
tonnage tax election to December 2016

Everard will also benefit from participating

in the tonnage tax regime The Group's Marine
Support Services activities do not qualify under
the tonnage tax regime and are subject to
normal corporatton tax

The tonnage tax regime eliminates the need to
provide for deferred tax on accelerated capital

James Fisher and Sons Public Limited Company
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Details of segmental revenue, margin and return on capital employed are as follows

2006 2005 2006 2005 2006 2005 2006 2005

Otfshore Specialist Defence Marine Oil

Ol Services Technical Services

Conttnuing Operauons Revenue {£m) £220 £149 £391 £223 £ E93 £459 £44 9

Margin 33 3% 27 0% 109% 11 8% 26 8% 277% 12 7% 15 0%

Return on Capital Employed 179% 15 4% 15 0% 13 6% 27 7% 227% 12 0% 131%
allowances for activities which fall within tonnage Treasury

tax Activities outside tonnage tax continue o
provide for deferred tax in full

Dividends and earnings per share

The Board have recommended a final dividend for
the year of 6 54p per share, (2005 - 5 69p per
share), making a total for the year of 10 01p per
share (2005 — 8 79p per share} This represents an
Increase of 14% on 2005

Basic earmings per ordinary share from continuing
operations 1n 2006 was 23 93p compared to 21 91p
In 2005 Adjusted earnings per share, taking into
account separately disclosed items and
discontinued business was 28 30p per ordinary
share compared to 21 84pin 2005

Cash Flow

Cash generation remains a key focus of the Group
The Group's cash balance remains broadly the same
compared to 2005 at £9 7m and demonstrates a
continung strong cash position

Major funding movements in the year include the
receipt of £12 3m from the sale of property, plant
and equipment, principally the sale of Oceanic
Princess and the freehold property at Aberdeen A
total of £22 2m was pawd In consideration of new
subsidiary undertakings

Borrowings

The Group has relationships with a number of UK
banks, including HSBC ple, Lioyds TSB plc, Bank of
Scotland pic and The Royal Bank of Scotland plc In
Norway the Group's Banker 15 Sparebank1 SR-Bank

A substantial portion of the Group's borrowing is
now made on an unsecured basis

Net geaning at 31 December 2006 amounted to 86%
(2005 54%) Theincrease arose principally from the
acquisition of Everard This will be mitigated in 2007
by the planned refinancing of three of the Everard
newbuilds as bareboat charters

James Fisher and Sons Public Limited Company

Treasury Risk Management

The Group mantains a centralised treasury
function, which operates under policies and
guidelines approved by the Board These cover
funding, management of foreign exchange
exposure and (nterest rate rsk. The purpose 1s to
manage the financial risks of the business
effectively and to secure the most cost effective
funding Activities are covered by guidelines,
expasure hmits, controls and a system of authority
Speculative use of financial Instrurments 1S not
permitted and none has occurred during the year

All transactions entered into by the Group's
treasury operations are required to be in support
of, or a consequence of, underlying commercial
transactions During the year, the Groupwasina
net debt position The management of forergn
exchange nisk and interest rate nisk1s a board
agenda itern

Finance and interest rate risk

Where appropriate, the Group manages its
exposure to interest rate fluctuations on its
borrowings through the use of interest rate swaps,
to reduce the impact of adverse variations in the
market rates on the Group profit and cash flow
Further details of the use of such instruments are
set out at note 29

The Group monitors market trends in Interest rates
and If appropriate, mantains a mixture of fixed and
floating rate borrowing to reduce the impact of
variagons (n interest rates on the Group's profit and
cash flows

Ligudity risk

The Group has continued to manage its cash in a
manner designed to ensure maximum benefit is
gained whilst ensuning security of investrment
sources The Group's policy on investment of
surplus funds 1s to place deposits at institutions
with strong credit ratings As at 31 December the
Group had cash balances of £9 7m and undrawn
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committed facilities of £38 75m which are available
to provide additional iquidity

Foreign exchange risk

The Group has a number of overseas and
international business operations and operates In
vanous foreign currencies Whilst the Group trades
principally in Sterling the most important foreign
currenctes to the Group are US Dollars, Norwegian
Kroner and Euros

The Group's Norwegian assets and some other
smaller assets are denominated Iin foreign
currencies The Group mitigates the effect of
rmovement In exchange rates by arranging
borrowing n the same currencies as those in
which the assets are denominated

When the Group’s businesses enter into capital
expenditure or financial commitments in currency
other than sterling, these commitments are hedged
In some INstances using forward contracts and
currency swaps In order to fix the cost when
converted into the functional currency Further
detalls of the use of such instruments are set out

at note 29

Pensions

The Group operates three defined benefit schemes,
the James Fisher Dockworkers Scheme, the James
Fisher Shore Staff Scheme and the FT Everard
Group Pension Fund

The James Fisher Dockworkers Scheme 1s paid up
The James Fisher Shore Staff Scheme has been
closed to new members since 2001 and 1n 2005,
with the agreement of the Trustees, it was decided
to phase out the scheme over five years to 2010,
with future benefits accrued subject to a cap of

1 5% per annum on pensionable salaries The
deficits of the two schemes at 31 December 2006
were Dockworkers £1 5m and Shorestaff £1 4m
FT Everard and Sons Limited operates a defined
benefit scheme, the Everard Group Pension Fund,
the fund having been closed to new entrants In

April 2004 and to future accrual from March 2005
The defiat at 31 December 2006 was £0 1m

In March 2005 a court case established that the
Group, as a former employer of members of the
Merchant Navy Officers Penston Fund, 1s jointly and
severally liable with other former employers to
fund the current deficit In the scheme As a result
of recent calls for further contributions and the
acquisition of Everard, the Group's hability 1s
currently esttmated at £70m This 1s being paid by
annual instalments ending in March 2014 Further
details are given in note 25 to these accounts

Key Performance Indicators

The Group utilises a number of different measures
in order to monitor its performance, including
segmental revenue and margin and Group cash
flow, as detailed on page 10 of this Review of
Operations Further measures employed are set
out below

Return on Capital Employed

The Group's return on capital employed, measured
as profit s a percentage of net assets and before
interest and taxation, after adjusting net assets to
take into account only the post-acquisition period
relating to businesses acquired during the year,
rose to 17 36% (2005 15 07%)

Health and Safety

Health and safety 1s a matter of paramount concern
to the Group across Its entire operations Given the
naturally hazardous environment i which it
conducts 1ts business, particular attention 1s paid to
the marine oll services division The table above
sets out detalls of the injuries which have occurred
to seafarers employed n this division during the
period 1 january 2005 to 31 December 2006, which
Injuries have resulted in those individuals not being
able to contunue with their duties for a period of
time (so-called “lost ime injunies”) The figures are
expressed, in accordance with common industry
standards, as the number of such injuries per

1 million man hours The table does not Include

James Fisher and Sons Public Limited Company
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Strainstall, part of James Fisher Specialist
Technical Services Division, designs and
supplies safety and productivity based
monitoring, control, load measurement and
structural monitoring systems. Services are
provided internationally to a wide range of
industries including the marine, offshore,
nuclear and rail markets.

statistics from the fleet operated by FT Everard &
Sons Limited, owing to the fact that these vessels
did not form part of the Group for the great
majority of the period under consideration

Employee Turnover

The Group recognises that the growth and
retention of a skilled and motivated workforce
1s central to 1ts success Employees may leave
an organisation for many different reasons,
nevertheless the Group considers that a low
turnover armongst its workforce provides a
broad indication of employee satisfaction and
motivation The table overleaf represents the
number of employees who have left employment
with the Group of theirr own volition during the
calendar year in question, expressed as a
percentage of the average workforce during
such penod

Principal Risks and Uncertainties
This section sets out a number of the nisks which

James Fisher and Sons Public Limited Company

could affect the business operations and results
of the Group

Compelrtive pressures

In comman with cther markets, our businesses
compete with others on price and service, which
competition is subject to cycles determined by the
balance between supply and demand There exists
a nisk that over-tonnaging may occur in the
shipping markets in which the Croup operates and
given the ease with which, for example, shipping
assets may be moved from one geographical
market to ancther, no regiona!l or local market can
be totally isolated from the influence of over-
tonnaging in other markets should it occur The
global supnly of tonnage makes it difficult to
predict over-tonnaging in any particular local
market with any accuracy

Reputational risks for operational incidents
The results of the Group are reliant to a degree
on the maintenance by the various businesses of
high reputations with their customers The
Group places a particular emphasis on the safety
and security of operations but notwithstanding
this, 1t 15 possible that an adverse operational
inadent may occur, which could in turn damage
the Group's reputation

Pensions

The Group contnbutes to a number of defined
benefit pension schemes There is a nisk that
changes in the market conditions far bond yields
and equities and changes in the actuanal
assumptions {eg on life expectancy), may result In
an increase in the deficits in any of such schemes
from time to time Furthermore, 1 addition to the
inherent risks of defined benefit schemes, there s
a further risk that the Group could be cbliged to
fund additional labihities under certain schemes,
including the Merchant Navy Officers Pension
Fund, in addition to the lrabilities in respect of its
own employees, 1n relation to any other
employee(s) unconnected to the Group whose
employer has become insolvent

Product Liability

The Group is involved in the design, manufacture
and sale or hire of various items such as
engineering tools, software and electronics It s
possible that the Group may become liable for
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“Continued strong growth particularly in the Offshore
Oil and Specialist Technical Services divisions.”

losses which are incurred by customers and
others in the event that any such product does
not meet the agreed specifications or other
quality requirements The Group seeks to imit
the smpact of this risk by negotiating appropriate
hmits on 1ts hability to customers and also
through its insurance programmes

Integration Benefits

The Group continues to experience growth and
development through acquisitions Integrating the
operations and personnel of acquired businesses
15 & complex process and there is a risk that the
anticipated benefits of the acquisition may not

be realised in their entirety, or may be realised
over alonger time span than anginally envisaged
Where appropnate, the Group manages this

risk through the formation of an integration
committee compnsed of senuor managers from
across the Group with significant experience of the
underlying businesses, drawing on external advice
and support as appropnate

Recruitment and retention of talent

The success of the Group I1s dependent

to a significant degree upon the skills and
motivation of its workforce, including its senior
management team There s a risk that if the
Group loses, or falls to attract personnel of the
requisite calibre, that this could have an adverse
impact on the performance of the business
The risk 1s ritigated by the development of
appropriate remuneration incentives and skills
development imtiatives, designed to assist in
making the Group an attractive environment In
which to work

Legisiation and regulation

The businesses conducted by the Group are
subject to numerous faws and regulations,
both in the United Kingdom and overseas,
which regulate matters including safety
procedures, employment requirements,
taxation, environmental procedures and other
operating 1ssues Failure to comply with such
laws and regulations may harm the business or
the Group's reputation The Group draws upon
the expertise of various professionals, both
within and outside the business, in order to seek
to ensure compliance with such provisions

Financial

The Group I1s exposed to interest rate risk and
foreign exchange risk which it seeks to manage,
where appropriate, via hedging arrangements
Furthermore the loan facilities entered into by
the Group Include a number of financial
covenants Imposing limits upon matters
including gearing and interest cover Breach
of these covenants would constitute events
of default under such facilities which might
result In these borrowings becoming
immediately repayable

Nick Henry
Chief Executive Officer

Michael Shields
Group Finance Director

|ames Fisher and Sons Public Umited Company
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Board of directors

1 2 3 4 5
6 7 8 9
1 Tim Hams
2 Nick Herry
3 Mie Shields
4  Simon Hams
5 Willlam Everard
& Anthony Cooke
7 Maurlce Storey
8 Charles Rice
9 Michael Everard
¥ Audi Commitiss
®  Remuneration end Nominations
Committess
Executive Chalrman Simon A Harris Non Executlve Directors Charles ) Rice
Managing Director James Non-executive director
Timothy CHarris Fisher Defence Anthony R.C.B.Cooke (ageds3)c @
Executive Charrman {aped 46} Non-executive director Joned the board in Apri 2004 He has
taged 59) Jomned James Fisher In March 2004 as {aged 651 - @ wide experience in commercal shipping
Jomed the board m September 2001 and Commercial Dwrector of James Fisher Joined the board in January 2002 He having held a number of cornmercial
became chairman on 1 January 2002 {Shipping Serwvices) Led and was has wide experience in commerceal and operaticnal roles with Overseas

Formerly Chief Executive Officer of

P& § cruise interests and of PO
Nedloyd Container Line Limited He was
also President of the Chamber of
Shipping from March 1995 1o March
1996 He is also currently Non Executive
Chairman of Clarkson plc and a Non-
Executive Director of Meptune Orient
Line Limited

Executive Directors

Nicholas P Henry

Chief Executive Officer

{aged 45)

Joned fames Fisher in February 2003 as
Managing Director of Jamas Fisher
Tankships Limitad after working for 20
years for PRO and has extensive
experience in shippmg including feet
management. He was appainted Chief
Executive Gfficer in December 2004

Michael ).Shields

Group Finance Director

{aged 59)

Jolned the Group in 1964 and has
worked extensively throughout the
Croup s chartering shup operations and
previous port actviies In 1983 he
became group accountant and treasurer,
first becoming a main board directar in
1986 He was appointed Group Finance
Director in 1996

appownted Managing Director of James
Fisher Defence in January 2005 He was
previously Operaticns Director of
Houlder Ltd and Project Director dunng
negotiatons for the £1bn Strategic
Sealift PFt contract in which James Fisher
has 4 25% holding He janed the board
n August 2005

William D Everard

Technical Director

(aged 57)

Joined James Fisher in December 2006
following the acquisition of FT Everard
and Sons Limited in which he held the
posiuon of Managing Director from 1988
to 2006 He s a naval architect by
profession and a director and former
chairman of The Shipowners Protecuon
and Indemnity Assooation
(Luxembourg) He 15 also a past
president of the Chamber of Shipping

James Fisher and Sons Public Limited Company

shipping having been Chairman of
Andrew Werr Shipping Limized and was
president of the Chamber of Shipping in
1997 Hels currenty Chairman of the
Baltic Exchange and a director of the
West of England Shipowners Mutual
Insurance Company He is also a fellow
of the Institute of Chartered
Accountants in England and Wales

Maurlce Storey

Non-executive director

(aged63) >+ @

Jjoined the board In December 2003 He
has wide expernence in operanonal
management of ships and manne
services having been responsible for
ships and port operauons as man board
director for Stena Line UK Limited For a
number of years he held the posinon of
Chief Executive of the Mariame
Coastguard Agency He ss currently
Honorary Chairman of Hatsu Marine
Umited, President of the Chamber of
Shipping and he 15 the iImmedate past
president of the Insutute of Marine
Engineering, Saence and Technology

Contaners Limited Dunng the 15905 he
was responsible for PA0 s Trans
European Civision progressing to a main
board director of P&C i 2001 He was
Managmng Diwector of Starcross Foods
Lmited until Novernber 2005 and 15
currendy a director of the Transport
Research Foundabion

F Michael Everard

Non-executive director

(aged 58) - @

jomed James Fisher in December 2006
following the acquisition of FT Everard
and Sons Limited Inwhich he held the
posiion of Chairman from 1988 o

2006 Heis a past president of The Baloe
and International Marlume Council, the
Chamber of Shipping and the Institute
of Chartered Shipbrokers He s currenty
wice chairman of the Internaonal
Chamber of Shipping and previously was
a non-executive director of The
Perunsular and Oriental Steam
Nawigaton Company
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Report of the Directors

The directors present their repart and the Group financial statements of James Fisher and Sons Public Limited Company for the financral
year ended 31 December 2006

Principal group activities, review of operations and results
The Review of Operations on pages 8 to 13 describes the principal activities, operauons and the financial position of the Group The results
of the CGroup are set out in detail on pages 35 to 41 and in the accompanying notes Further information on the business and future

developments of the Group 15 presented in the Chairman’s Statement on pages 3 to 7 The principal subsidiaries and associates are Iisted on
page 91

Business Review and Future Developments

A review of the business 1s presented tn the Review of Operations on pages 8 10 13 A consideration of future developments 1s set out In the
Charrman’s Statement on page 7

Resuits and dividends

The Group profit for the financial year after taxatton amounted to £13,777,000 (2005 loss £2,197,000) The directors recommend a final
ordinary dividend of 6 54p per share {2005 5 69p) amounting to £3,212,000 making 10 01p per share and £4,916,000 for the year
Dividends are recognised in the accounts in the year in which they are paid, or 1n the case of a final dividend, when approved by
shareholders, such that the amount recognised n the accounts as described in note 12, 1s made up of last year's final dvidend, and this
year's intenm Preference drvidends of £3,500 were also paid during the year, which are reflected in finance costs

The final dividend if approved will be paid on 11 May 2007 to ordinary shareholders whose names were on the register on 10 April 2007

Drrectors and their interests
The current members of the board are histed on page 14

Mr WD Everard and Mr FM Everard were both appointed as directors on 28 December 2006 upon completion of the acquisition of
FT Everard and Sons Limited Inaccordance with the regulations of the Company, they will retire at the forthcoming Annual General Meeting
and, being elgible, will offer themselves for election

Mr M ) Shields retires by rotation and, being eligible, offers tumself for re-electron
Mr AR CB Cooke retires by rotation and, being ehgible, offers himself for re-election
Brief biographical details of all directors are shown on page 14

The Interests of the directors, who held office at the end of the financial year, in the ordinary share capital of the Company, other than with

respect to options to acquire ordinary shares (which are detalled in the analysis of options included in the report on directors'
remuneration), are as follows

Holdings of ordinary

shares of 25p each

2006 2005

or date of

appointment

No No

TC Harns 170,861 110,188

NP Henry 18,562 10,322

M ] Shields 210,538 166,256

S A Harris 7015 5,415

WD Everard - -

ARCB Cooke 21,684 21,684

M Storey - -

C ] Rice 5,000 -
FM Everard -

There has not been any change in these holdings since 31 December 2006
In addion to the directors histed above, Mr | M Serjent was a director until tus retirement on 4 May 2006
No director was interested in the preference shares of the Company, or 1n the shares of any subsidiary undertaking

All executive directors, other than the Chairman who has a six month rolling service contract, have one year rolling service contracts with the
Company The non-executive directors do not have service contracts with either the Company or any Group undertaking

No contract in relation to the Group's business in which the directors of the Company had an interest, existed at 31 Decernber 2006 or at any
tme during 2006

James Fisher and Sons Public Limited Company
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Report of the Directors

During the financial year the Company has maintained cover for its directors under a directors’ lability insurance policy, as permitted by the
Companies Act 1985

Substantial shareholders
On 26 March 2007 the following were interested in 3 per cent or more of the Company's 1ssued share capital

Ordinary Shares

No %

Rowland Frederick Hart Jackson (non-beneficial) 8,887,596 1795
Schroder Investment Management 7,700,186 1555
Therapia Investments Limited 3,106,815 628
M&G Investment Management 2,456,109 496
Hermes Pension Management 2,237529 452
Legal and General Investment Management 2,022,761 409

Preference Shares
No %
Therapia Investments Limited 100,000 100

No other person has notfied an interest In the ordinary shares of the Company required to be disclosed to the Company in accordance with
5198-5208 of the Compantes ACt 1985

Research and Development

The Group's Specialist Technical Services division is involved in a number of research and development projects By way of example these |
include the development of remote handling systems in the nuclear decommissioning business and the destgn and development of ‘
electrical penetrators for borehole activities 1n the onshore and offshore dnlling industry

Financial Instruments

The Group's financial risk management objectives and policies are discussed in the treasury section of the Review of Operations on pages 10
to 11

Charitable and political contributions }
During the financial year the Group made no political contributions (2005 Emily

Chantable contributions made during the financial year totalled £525 (2005 £428)

Events after the balance sheet date

The Group cormpleted the sale of mt Arduity and mt Allurity on 5 January and 11 January 2007 respectively The net proceeds from the
disposals were £1 5 million

©n 13 February 2007 the Group tock delivery of mt Supenority

Under the terms of the acquisition of Strainstall Group on & October 2006 contingent consideration of £1,750,000 1s payable to the vendors
dependent on achieving certain performance conditions for the year ended 31 December 2006 and 31 December 2007 In March 2007
following confirmation that the performance ¢ritenia for the year ended 31 December 2006 had been achieved the vendors were pad
£1,250,000 in cash and loan notes

Employees

It 15 the policy of the Group to ensure all sections of the community at large have equal opportunities in matters relating to employment.
Furthermore, full and fair consideration is given to disabled apphcants for employment and career development. The Group also actively
encourages the training of its employees through parbicpation 10 ndustry traiming schemes Addiionally, both in-house and external
training 15 provided for admimistrative staff The Group communicates with 1ts employees through regular presentations by senior
management and by means of publication of a company newsletter

A Long Term lncentive Plan was introduced 1n 2001 following shareholders’ approval under which the directors may award options to
nominated employees

The Savings Related Share Option Scheme was approved by shareholders at the Annual General Meeting 1n 2005 Under this scheme, which
1s a UK HM Revenue and Customs approved scheme, eligible employees may be invited to apply for options following the announcement of
results for any penod The options granted to each Individual are related to the monthly sum the Individual agrees to save under the
contract, not exceeding £250 per month for a pertod of three, five or seven years Options are normally exercisable at the end of the related
savings contract, but early exercise 1s permitted 1n certain arcurnstances, for example if an indmvdual feaves ermployment for sgecific good
leaver reasons

James Fisher and Sons Public Limited Company
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The Company also operates an Executive Share Option Scheme (the ESOS Scheme) which was approved by the shareholders at the Annual
General Meeting 1n 2005 Under this scheme, which 1s a UK HM Revenue and Customs approved scheme, the remuneration committee has
the discretion to select employees and directors of the Company and of its substdiaries for participation in the plan each time it 1s operated
The fair value of the options granted in any year of operation of the plan shall not exceed 100% of an option holder's annual base salary The
options can be exercised following attamment of a performance target hnked to the Company's total shareholder return (“TSR™) relative to a
comparator group over a three year period The comparator group currently comprises a selection of those companies in the FTSE Small Cap
Index with revenue at the date of grant ranging between 75% and 125% of that of the Company, however the Company Is seeking
shareholders' approval at the forthcoming Annual General Meeting to amend this comparator group, as further explained in the circular
accompanying this Report and Accounts

Special business at the Annual General Meeting

At the Annual General Meeting on 3 May 2007 resolutions 9 to 14 inclustve will be special business The special business covers the approval
of a change to the ESOS Scheme, approval of an increase in the imit on aggregate fees payable to directors, approval for the directors
authority to allot shares, the partial disapplication of pre-emption rights, the Company's authonty to purchase its own shares and approval
of achange to the Articles of Association of the Company

Detalls of the resalutions are set out in the Notice of Annual General Meeting on pages 93 to 94 and the explanatory Notes on page 95 and
the letter from the Chairman accompanying this Report and Accounts

In the opinion of the directors, the passing of these resolutions Is in the best interests of the shareholders

Supplier payment terms
It1s the Company's policy to comply with the terms of payment agreed with its suppliers Where payment terms are not negotiated the
Company endeavours to adhere to suppliers’ standard terms

At 31 December 2006 the Group and Company had an average number of 55 days and 77 days purchases outstanding in trade creditors
respectively (2005 Group 46 days, Company 36 days)

Environmental policy

The Group recognises its responsibifities towards the protection of the environment by operating a management system that upholds the
procedures necessary to ensure high standards and safe practices in all marine operations to prevent damage to the environment Further
detalls are included in the statement on corporate social responsibility on pages 22 and 23

Auditors
The auditors, Ernst & Young LLP, have indicated their willingness to continue in office and therr re-appontment as auditors in accordance
with section 385 of the Companies Act 1985 wili be proposed at the Annual General Meeting

Directors’ statement as to disclosure of information to auditors
The directors who were members of the board at the time of approving the directors' report are listed on page 14 Having made enquines of
fellow directors and of the Company’s auditors each of these directors confirms that

. to the best of each directors’ knowledge and belief, there 1s no information relevant to the preparation of their report of which the
Company's auditors are unaware and

. each director has taken all the steps a director might reasonably be expected to have taken to be aware of relevant audit nformation
and to estabhsh that the Company’s auditors are aware of that information

By Order of the Board

]JB Tyler
Secretary g
26 March 2007

James Fisher and Sons Public Limited Company
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Corporate Governance Statement

The Company 1s committed to ligh standards of corporate governance The board is accountable to the Company’s shareholders for good
governance This statement descnbes how the principles of corporate governance are applied to the Campany and the Company's
compliance with the provisions set out in the revised Combined Code 1ssued by the Financial Reporting Councilin July 2003 (the code)

Statement of compliance with the code
The directors consider that the Company has complied throughout the year with the provisions of the revised code

Board of directors

The board Is the principal decision making forum for the Company It has overall responsibility for leading and controlling the Company and
I1s accountable to shareholders for financial and operational performance The board approves group strategy and momitors performance
The board has adopted a formal schedule of matters detailing key aspects of the Company’s affairs reserved for it to decide, including
setting and monitoring group strategy, reviewing trading performance, ensunng adequate funding, examining potential acquisitions,
formulating policy on key 1ssues and reportng to shareholders The schedule 1s reviewed annually

The roles of the Executive Chairman and Chief Executive are distinct and separate with a clear division of responsibilities The Executive
Charrman 1s responsible for the development of policy and strategy and leads the board ensuring the effective engagement and
contribution of all non-executive and executive directors The Chief Executive has responsibility for the operational management of the
Group's businesses

All drectors participate In discussing strategy, performance and financial and risk management of the Company and meetings of the board
are structured to allow open discussion The board meets at least on a quarterly basis each year and to ensure that the board is able to
discharge its duties, all directors receive appropriate and timely information wrth comprehensive papers being issued to the board 1n
advance of the board meetings mcluding financial and business reports covering the Group's principal activities The non-executive directors
meet with the executive chairman on a regular basis without the executive directors present The non-executive directors also meet once a
year without the chairman or executive directors present

Board balance and independence
The board currently cornprises an Executive Chairman, a Chief Executive Officer, three executive directors and four independent non-
executive directors The board functions effectively and efficiently and is considered to be of an appropriate size i view of the scale of the

Company and the diversity of its businesses The board considers that each director demonstrates a range of expenience and 1s of sufficient
calibre, which 1s wital to the success of the Group

The board considers the non-executive directors combine broad business and commercial expernence to bring independent and objective
Judgement to bear on 1ssues of strategy, performance, resource and standards of conduct. The balance between non-executive and
executive directors enables the board to provide clear and effective leadership and maintain the highest standards of integnty across the
Company’s business activities The names and biographies of all board members are set out on page 14

The code requires the board to determine whether its non-executive members are independent The board considers that all non-executive
directors are independent for the purposes of the code

In addiuon to his rofe as a non-executive director, Mr FM Everard acts as Chairman of Cattedown Wharves Limited, a subsidiary of

FT Everard and Sons Limited which was acquired as part of the acquisition of that group which completed on 28 December 2006
Furthermore Mr FM Everard has close family ties with Mr WD Everard, an executive director of the Company Mr FM Everard has acted as
Chairman of Cattedown Wharves Limited since 1988 and in the light of his extensive experience of this business, it was considered to be
commercially desirable for at least an intenm perniod, that he should maintain the Chairmanshup at that company Mr FM Everard 15 paid an
annual fee of £60,000 by the Company, which includes £32,500 for his services as a non-executive director and £27,500 1 respect of his role
as Charman of Cattedown Wharves Lmited The board believes that notwithstanding these factors, Mr FM Everard 1s independent in
character and judgemenit

In view of his betng one of the UK's most experienced shipping managers and former head of the Maritime Coastguard Agency, Mr M Storey
has been engaged by the Company, with effect from 1 january 2007, to provide consultancy services in connection with the integration of
the fleet of FT Everard & Sons Limited into the Group It 1s envisaged that such services will be provided anly for the integration period In
consideration for the exceptional proviston of such services, Mr M Storey 1s to be paid a fee of £50,000, which fee 15 in addition to the fee
he receives for the provision of his services as a non-executive director of the Company Given the short-term and specific nature of this
consuitancy arrangement, the board considers that Mr M Storey remains independent in character and judgment.

The cormposition of the board 1s subject to continuing review and the provisions of the code will be taken into account in respect of the
balance of the board

Mr Anthony R C B Cooke 15 the senior independent non-executive director

James Fisher and Sons Public Limited Company
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Re-election of directors
At each Annual General Meeting, in accordance with the Articles of Association, one third of the directors will retire and offer themselves for

re-election and each director must stand for re-election at least once every three years The proposed re-election of directors 1 subject to
prior review by the board

The narmes of the directors standing for re-election at the 2007 Annual General Meeting are contained on page 93

Information, induction and professional development
The Executive Chairman ensures that all directors receive accurate, umely and clear information on all relevant matters

The Company Secretary 1s responsible for advising the board, thraugh the Executive Chairman, on all governance ratters and to ensure that
board procedures are followed and applicable rules and regulations are complied with In addition, all directors have access to independent
professional advice if necessary

On appointment, new directors are given a comprehensive induction to the Group's business, including wisits to the Group's major activities
and meetngs with semor management

Performance evaluation

A performance evaluation of the board and its committees during 2006 was conducted in January 2007 The evaluation was conducted
internally on a confidential basis and was led by the senior tndependent non-executive director in conjunction with the Executive Chairman
The performance evaluation included amongst other matters a review of the conduct of, and processes for board and committee meetings,
information received, corporate governance issues and overall performance as well as an assessment of the contribution of individual
directors The non-executive directors have met to discuss the performance of the Executive Chairman The performance evaluation was
designed to assist the board in further improving performance A performance review 1s conducted on an annual basts

Board committees
The board has established a number of committees to deal with specific aspects of the Group's affairs

Audit committee

The audit comrmittee 1s responsible for assisting the board in discharging its responsibilities in relatron to the financial affarrs of the Group,
the arrangernents for accounting and financial reporting and regulatary compliance, the standards of internal control and arrangements for
internal audit, nisk management and external auditors The audit committee 1s formally constituted with written terms of reference and
meets at least twice a year All members of the committee are independent non executive directors and the committee 1s chaired by Mr

AR CB Cooke, the senior independent non-executive director The board 1s satisfied that the audit committee have relevant and recent
financia! experience

The audit committee undertakes an annual evaluabon to assess the independence and objectivity of the external auditors and the
effectiveness of the audit process The audit committee has established its policy on the engagement of the external auditors to supply
auditand non-audit services The audit commuttee reviews the policy annually

The Executive Chairman, Chief Executive Officer and Group Finance Director and the Group Internal Auditor attend meetings In addition, the
audit committee meets the external auditors privately

The audit committee 15 responsible for monitoning the controls in place and deterrining any corrective action that it consrders is
appropriate In respect of internal control issues raised by the internal and external auditors

Remuneration and nomination comimttees

Mermnbership of the remuneration and normination committees comprises the four non-executive direciors with attendance by the Executive
Chairman The remuneration committee is chaired by Mr A R C B Cooke, the senior independent non executive director, and Is respansible
for formulatng and reviewing the Group's executive remuneration policy and making recommendations to the board on the remuneration
arrangements for directors The Executive Chairman is not present when his own terms and conditions are discussed The report on
directors' remuneration 1s shown on pages 24 to 32

The nemination committee 1s chaired by Mr AR C B Cooke, the senior independent non-executive director and 1s responsible for assisting
the board in the formal selection and appointment of directors and succession planrung, having regard to the balance and structure of the
board It also considers potential candidates and recommends appointments of new directors to the board The appointrnents are based on
mernt having regard to their achtevements and relevant experience

The Executive Chairman attends the committees’ meetings only on invitation by the chairman of the committee
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Corporate Governance Statement

Meetings
The number of meetings of the board, the audit, remuneration and nominaticns committees and individual attendance by members 1s
shown below

Remuneration

and

Board Audit nominations

Total number of meetings 5 2 3

Number of meetings attended in 2006

Mr TC Harrnis 5 .
Mr N P Henry 5 "

Mr M | Shields 5 * -

Mr S A Harns 4 - -

Mr WD Everard - - -

Mr IM Serjent 2 - -

Mr AR CB Cooke S 2 3

Mr M Storey 5 1 2

Mr C | Rice 3 2 3

Mr FM Everard
* attends by invitation

Mr WD Everard and Mr FM Everard were appointed on 28 Decemnber 2006 and they were not eligible to attend any of the meetngs during
the year Mr IM Serjent retired on 4 May 2006 and attended all meetings for which he was eligible

Relations with shareholders

The Company communicates with shareholders through the annual report, intenim report, preliminary announcements and the Company
web site The board takes the opportunity at the Annual General Meeting to meet and communicate with private and institutional
shareholders and welcomes their involvemnent, Furthermore, communication with the Company's largest institutional shareholders is
undertaken as part of the Company's investor relations programme Non attributable feed back on the Institutional Presentations which 1s
given to the Company’s stock broker, 1s circulated to the non-executive directors The non-executive directors have met and held
discussions with major shareholders in order to develop a balanced understanding of the issues and concerns of major shareholders In
addiuion the outcome of any meeting by the executives with investors In governance and strategy matters is relayed back to the board

Internal control

The board of directors 15 responsible for the Group's (excluding joint ventures) system of internal control that 1s designed to provide them
with reasonable assurance to faciitate effective and efficient operations and to ensure the quality of internal and external reporting and
compliance with applicable laws and regulations However, there are inherent hmitations in any system of internal control and accordingly
even the most effective systern can provide only reasonable and not absolute assurance

The board has established an ongoing process in accordance with the guidance of the Turnbull Committee on internal control, for the
idenafication, evaluation and management of the sigrificant nsks facing the Group, which operated throughout the year Risk management
15 included as an agenda itern at board meetings where there s an opportumty to discuss risk management and internal control 1ssues and
to determine a control strategy for the sigmificant risks

Furthermore, the risk committee whichis chaired by the chief executive officer meets at least four imes a year, with representation from
across the Group The nisk committee's terms of reference include the identfication and monitoring of nsks and ensuring the risks are being
actively managed The committee’s findings are reported to the board This process is under continual review by the board

A full nisk assessment 15 made to the board before any decision on major projects Is made and commercial, legal and financial due diligence
are carned out on any potential acquisiion

The Internal Auditor's work includes appropriate compliance testing and he reports to the audit committes twice a year

The directors have reviewed the effectiveness of the Group's system of internal control as It operazed throughout the year The key features
of the internal control system that operated throughout the year are as follows

Control environment

The board has put in place a documnented organisational structure with defined and understood lines of authonity from the board to
operating units Each operating unitis required to operate within this control environment and 1n accordance with established policies and
procedures which includes ethical, treasury, employment, health and safety and envronmenital issues

information systems
The Group operates comprehensive annual planming and budgeting systems with a half yearly forecast all of which are approved by the
board There 1s a financial reporting system which compares results with budget and the previous year on a monthly basis to identify any
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significant deviation from approved plans A cash flow statement projected for a rolling twelve months is prepared on a quarterly basis and
Is used 1n determining that the Group has adequate funding for its future needs The actual cash flow 1s morutored on a monthly basis and
compared to forecast. Financial reviews of the major operating units are undertaken on a monthly basis and a rolling forecast for the year is
also updated on a monthly basis

Main control procedures

The board has adopted a schedule of matters which are required to be brought to it for decision, thus ensuring that it maintams fufl and
effective control over appropriate strategic, investment, financial, orgarusational and compliance 1ssues Controls and procedures have been
implemented which include defined procedures for seeking and obtaining approval for major transactions or orgarisational change

Momtonng

The board has delegated to executive management implementation of the system of internal control The effectiveness of the Group's
internal control system is regularly reviewed by the board and the audit committee Executive management of the vanious business units
submit to the board detailed reports, including significant nisks facing their business and how they are being controlled There 1s an
organisation structure which has clear lines of communication and accountability and deleganon of authority rules Business strategies are
prepared at divisional level and approved by the board Actual performarice 1s compared to budget and significant varlances are
investigated All major items of capital expenditure and significant treasury transactions are subject to approval There 1s also a regular
review of the Group's health and safety processes Additional assurance that the key controls are operating as intended 1s provided by
internal audit,

Whistle-blowing policy
The board has approved a whistle-blowing policy whereby employees may express their concerns in confidence to designated officers

James Fisher and Sons Pubtic Limited Company




-~

22 Annual Report and Accounts 2006

Corporate Social Responsibility Statement

As a leading prowvider of marine services in the United Kingdom, the Group 1s committed and determined to conduct its affairs in an
equitable manner recognising its responsibilities with regard to social and ethical conduct, human resources, health and safety and the
environment collectively known as Corporate Social Responsibility (“CSR”") and to communicate with all shareholders, customers and staff
The Group beheves that its activities and relationships should be undertaken with integnity and 1n an honest manner and that it should be
accountable for its actions

The following statement on Corporate 5ocial Responsibility ("CSR”) has been compiled to include elements of guidelines drawn from the
Association of British tnsurers (ABI) and guidelines issued by the Governrment/CBI inikiative to promote environmental reporting

The statement contains information on the Group's pohcies and procedures in areas of soaal and ethical conduct, human resources, health
and safety and the environment. It s also an acknowledgement of the Group's responsibility to provide information and transparency to
shareholders, customers, employees, suppliers and the wider community in which the Group operates

The statement consolidates information drawn from many policies and procedures in operation throughout the Croup These policies and
procedures are under regular review by senior management to enable continual improvement and development

The Group's policy commitments focus on the following areas

Ethical code of conduct

Human resources

Stakeholders

Health, safety and environment

Ethical code of conduct
The Group 1s committed to ensuring the highest standards in all its business dealings and applies the following principles

Respect the rule of law and comply with legislation and recognised industry standards

Do not participate (n or condone corrupt or unacceptable business practices

Avoid any conflicts of interest both at a corporate and individual level

Promote a strong culture of health and safety and environmentat awareness for the benefit of customners, supphers, employees and third
parties

m AIm to provide continual iImprovernent in the services the Group offers

m Respect the confidentiality of each customer's business and activities

Human resources

The Group holds its employees in hugh regard and recogrises that therr skills, knowledge and experuse contnbute to the Group's success
The Group operates an equal opporturities palicy which prowides that it will not discniminate against employees, and any complaints of
discrimination will be wiewed senously and dealt with according to the Group's disciplinary procedures The Group will also not tolerate
sexual, physical or mental harassment of employees

The Group operates personne! policies with the objective that all employees

Understand their role and duties within the Group

Work in healthy and safe working conditions

Have an opportunity to discuss thetr areas of performance Improvement and training needs

Recerve suitable traiming as part of a programme of continuous personal and professional development,

Are farly treated and have ther views considered

Have confidental access to a member of senior management to discuss concerns about any aspect of their employment.

Stakeholders
The Group recognises the aspiratians and needs of shareholders, customers, suppliers and communities In establishing and developing
relatonships leading to the creauon of mutual success Good relationships are founded on trust and good working practices

In pursuit of good relationships the Group endeavours to understand the objectives and desires of those with whom it is interacting and to
honour the standards of service that have been agreed between parties

The Group believes that long-term relationships are based on

m High performance standards
a Delivery commitments
= Flexible and strong working practices
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Health, safety and environment
The nature of the Group's business is to provide quality assured marine and technical services which entails

Operating vessels and transporting cargo safely and efficiently
Providing hugh quality equipment to chients

Conducting world wide Ship to Ship (STS) Transfer Operations
Avording injurtes to personne! and loss of fe

Conserving and protecting the environment

Protecting owners’ assets that are entrusted to the Group
Complying with statutory and classification rules and requirements
Applying recognised industry standards

Conunual development of sklls and systems

Prepanng for ermergencies

The Group understands the rimpact that its operations could have on the environment and has developed a policy and has systems in place
which seek to define, eliminate or mitigate environmental risks and effects

It 15 the policy of the Group to

Comply with all legal requirements

Set high environmental standards

Complete reviews of any environmental impacts and establish practices and procedures
Provide training to employees on environmental matters

Investigate environmental incidents

To ensure that high standards are achieved the Group has established and maintains an efficient and effective quality assurance programme
The Group's quality assurance system complies with and exceeds the requirements of the quality standard 1509000 the International Safety
Management {ISM} Code and the Oil Companies International Marine Forum Ship to Ship Transfer Guide

The Group operates a philosophy in which the management of safety, health and environment control 1s integral to, and equal to all
commercial activities All employees, both at sea and ashore, have a paramount responsibility to prevent acaidents, incidents or injury to
themselves and others and harm to the environment The Group's management system embraces this responsibility and encourages
improvement by continual assessment.

The Group is fully commutted to prowiding services i accordance with Safety Managernent System, approved by the Mantime Coastguard
Agency (MCA), to the international quality standard 1509001 2000 The system encompasses all aspects of the Group's business from head
office functions to its offshore operations and 15 designed to continuously improve performance, reliability and safety whilst providing a
service that fully meets our customers' requirements

The objectives of the Safety Managernent System are

= Continucusly develop and improve the awareness and management of safety of all personnelin the Group

m Provide a continuously safe working environment Operations and activities are subject to appropriate controls that include the
application of safe working practices, complying with relevant legislation and the employment of appropriately trained and competent
personnel

w Review accidents and incidents with a view to ascertaining and publishing the root cause to improve personnel awareness Evaluate
existing controls following an incident to determine how these controls may be iImproved upon, to reduce the possibility of recurrence

m Prevent damage to property and the manine environment by employing best practice and complying with all apphicable rules and
regulations

m Conduct $TS Operations in ine with recognised industry standards and in compliance with applicable national and international
regulations

@ Design and operate ships taking into consideration the efficient use of energy and materials, the minimisation of any adverse
environmental impact and waste generation and the safe and responsible disposal of residual wastes

m Make use of recychng facilites whenever posstble and appropriate

The management system ensures comphance with all statutory requirements and where appropriate industry codes, standards and
guidance to working practices and operations
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Report on directors’ remuneration

The report on directars’ remuneratior: covers all directors, both executive and non-executive, and is set out on pages 24 to 32

The report has been approved by the board and s:gned on its behalf by the chairman of the remuneration cormmittee A resclution to
approve this report will be proposed at the Company’s Annual General Meeting to be held on 3 May 2007

Information not subject to audrt

Remuneration committee and advisers

The remuneration committee (the commuttee) determines on behalf of the board the Company's policy on the remuneration and terms of
engagement of the executive directors and senior executives

The committee 1s comprised exclusively of non-executive directors of the Company, all of whom are considered to be independent. The
members of the committee during the year were

Mr A R C B Coocke {chairman and seruor independent non-executive director)
Mr M Storey

Mr C | Rice

Mr FM Everard (from 28 December 2006)

The committee members have no personal financial interest other than as shareholders, in the matters to be decided They have no
conflicts of interest ansing from cross directorships with the executive directors nor from being involved in the day-to-day business of the
Company They do not hold share options nor do they participate in any Group share or pension schemes

The committee operates under clear written terms of reference, confirms that rts constitution and operation comply with the principles
which are set out in the Combined Code on Corporate Governance, and has applied the principles in Section 1 of the Code throughout the
year

Number of Number of

Meetings held Meetings attended

Mr ARCB Cooke (chairman) 3 3
Mr M Storey 3 2
Mr C ] Rice 3 3
Mr FM Everard 3 -

The committee met three times in the period under review Mr FM Everard only joined the committee on 28 December 2006 and therefore
was not eligible to attend the meetings Mr TC Harris, as executive chairman of the board, also attended committee meetings, at the
invitation of the chairman of the commuttee

The committee has appointed an iIndependent firm of remuneration consultants, Hewitt Associates, as its principal external adviser on
matters of executive directors’ remuneration Hewitt Associates also provide advice to the Company duning the year on penston related
matters Mr TC Harris was consulted on matters relating to the other executive directors who report to him

Remuneration policy for executive directors

Main principles

James Fisher and Sons Public Limited Company operates in a highly competitive international environment For the Company to continue to
compete successfully, it is essential that the level of remuneration and benefits offered achieves the objectives of attracting, retaining,
motwating and rewarding the necessary high calibre of individuals at all levels across the Company The Campany therefore sets out to
provide competitive remuneration to all its employees, appropriate to the business environment in those countries in which it operates To
achieve this the remuneranon package I1s based upon the following principles

m Total rewards should be set at appropnate levels to reflect the competitive market in which the Company operates, and to provide a far
and attractive remuneration package

= Reward elements should be designed to reinforce the link between performance and reward The majority of the total remuneration
package should be linked to the achievernent of appropriate performance targets

m Executive directors’ incentives should be aligned with the interests of shareholders This 1s achieved through setting performance targets
to reward increase in shareholder value, and through the committee’s policy to encourage shareholding by executive directors

The remuneration strategy 1s designed not only to align with the Company's fundamental values of fairness, competitiveniess and equity,
butalso to support the Company’s corporate strategy, as a significant contribuior to competitive advantage A cohesive reward structure -
with a timely pay review process, consistently applied to all employees, with links to corporate performance - 1s seen as critical in ensuring
all employees can associate with, and are focused on, the attanment of the Company’s strategic goals
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The Company also seeks to align the interests of shareholders and emplayees at all levels by giving ernployees opportunities and
encouragement to build up a shareholding interest in the Company Through a series of share plan imiatives, under the UK Savings Related
Share Option Scheme, the majority of employees of the Company, and its wholly owned subsidraries, have the opportunity to take up a
shareholding interest. In Decemnber 2006 an offer was made to all eligible staff

Elements of remuneration

The executive directors’ total remuneration currently consists of base salary, annual bonus coupled with a Share Matching Scheme, Executive
Share Option Scheme, Long Term Incentive Plan, pensions and other benefits The performance-related elements, when valued at target
performance levels, comprise more than 50% of the package (excluding pension benefits)

The comrmittee decided 1n 2005 that further awards under the Share Matching Scheme should be suspended, and that the Executive Share
Option Scheme and the Long Term Incentive Plan should provide the long-term incentives for executive direciors

Each of the above elements of remuneration I1s explained in the pages which follow

Base salary

Base salaries are a fixed annual sum payable monthly in cash The cormmittee’s policy Is to set the salary for each executive director within a
range around the market median for similar positions 1 appropriate comparator companies Salaries for individual directors are reviewed
each year by the commitiee, recognising the indmdual's performance and expenence, and developments in the relevant employment
market.

Benefits in kind

These pnincipally comprise car benefits, life assurance and mernbership of the Group's healthcare insurance scheme These benefits do not
form part of pensionable earnings

Anntial cash bonus

Each executive director 15 eligible to participate in an annual performance-based cash bonus scheme The committee reviews and sets bonus
targets and levels of eligibility annually Subject to overall performance, 70% of the bonus 1s based on financial targets derived from the
strategic and annual plan, and 30% of the bonus 1s based on individual achievernent and personal objectives

The maximum level of bonus that could be earned by an executive director in 2006 was 70% of base salary
These annual bonuses are not pensionable by the Company, although the director can use thern to support a personal pension

In 2005 the Share Matching Scheme was suspended, detalls of the awards under this scheme are shown on page 31 Under the Share
Matching Scheme, executive directors and senior management could elect to invest up to a maximum of 100% of bonus in ordinary shares
to be held by the Employee Benefits Trust, provided that the shares lodged are held in the Trust for three years, the participant will receive
the onginal shares, plus additional shares equal in number to the onginal shares The committee does notintend to make further awards
under the Share Matching Scheme

Bonuses for the year to 31 Decernber 2006 are shown in the table on page 28 Other senior executives also achieved a cash bonus for last
year

Long Term Incentive Plan

tonger-term business performance improvement I1s rewarded under the Long Term Incentive Plan (LTIP), which was approved by
shareholders in 2001 The committee may award shares annually up to a maximum of 100% of annual salary to main board directors and
senior executives, subject to the achievement of a performance target, over a three year performance period In normal circumstances the
committee would expect to maintan award levels under the Long Term Incentive Plan (LTIP) at 50% of salary annually unless option grants
were reduced or unavailable Under the current performance target, no award vests unless the increase in the Company's diluted earnings
per ordinary share over the performance peniod, at least equals the rate of inflation pius 9% Earmings per share was selected as a
performance condihon as an appropriate measure of profitable growth to generate shareholder value The committee has agreed that this
measure should contnue 1 apply for awards made in 2007

Exectitive Share Option Scheme

The Company has for some time operated an Executive Share Option Scheme (the "1995 Scheme”) Under the 1995 Scheme options to
acguire ordinary shares at an exercrse price no lower than the market value (as determined in accordance with the Scheme rules) of a share
at the date of grant could be awarded at the discretion of the committee subject to an overall it of four times base salary Details of
options held by directors under the 1995 Scheme are set out on pages 28 to 29 The options may be exercised following the attainment of a
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performance condition measured over a conunuous pertod of three years and which demonstrates the increase in diluted earnings per
share achieved exceeds nflation and 15 at least 9%

A new Executive Share Option Scheme was approved by shareholders in May 2005 - the James Fisher and Sons Public imited Company
(2005) Executive Share Option Scheme (“the ESOS"} The ESOS will provide for the grant of options to acquire shares at a price equal to
market value at the date of grant. Options over shares with a market value not exceeding 100% of a participant’s base salary may be granted
under the ESOS annually

Options under the ESOS will be granted subject to a performance target which must be achieved before exercise The committee has
changed the performance measure previously used for options It believes that itis no longer appropriate to use the same earmings per
share performance measure for both the LTIP and the ESOS, and has introduced instead a measure for the £S05 that reflects both returns
received by shareholders and the Company’s relative performance against a comparator group

Therefore, for grants under the ESOS, the committee has determined that vesting will be based on the total shareholder return (TSR)
performance of the Company relative to a comparator group The committee firmly believes that the use of relative TSR as a performance
measure 1S an appropriately objective measure of the Company’s success that will both reflect relative management performance and align
the interests of shareholders and executives

The comparator group currently comprises quoted companies of a comparable size in the FTSE Small Cap Index with turnover at the date of
grant ranging between 75% and 123% of that of the Company Tius comparator group has been significantly eroded since the ESOS was
established, and the committee 1s concerned that thus eroston, should it conunue, might lead to significant volatiity in the performance of
the comparator group owing to the diminished number of companies which it would contain Accordingly 1t 1s proposed that the
comparator group be amended to comprise companes forming the FTSE Small Cap Index as a whole, excluding investment trusts, and the
approval of shareholders to this amendment 15 to be sought at the forthcoming Annual General Meeting Further details are set outin the
arcular to shareholders accompanying these Report and Accounts

If at the end of a performance period, usually three years, the Company ranks in the upper quartile of the comparator group, all of the
options will vest. If the ranking 15 at the redian level, 40% of the options will vest. No options will vest for performance below median For
intermechate rankings between upper quarble and median, a proportonate number of options will vest reducing on a straight-line basis
Options which do not vest at the end of the performance penod will lapse Details of awards made to directors under the ESOS are on pages
281029

Savings Related Share Option Scheme

All ehgible employees including executive directors have the opportunity to participate in the James Fisher Savings Related Share Option
Scheme This is a HM Revenue and Customs approved all-employee share plan HM Revenue and Customs does not permit performance
conditions to be attached to the exercise of options Under the Scheme, partcipants are granted options over fames Fisher and Sons Public
umited Company ordinary shares Each participant may save up to £250 per month over a three, five or seven year savings period to
purchase the Company's shares For the 2006 Invitation to participate, the exercise price was at market value of an ordinary share at the time
the invitations to subscribe for options were 1ssued

Executive chairman’s remuneration package

Mr Tim Harnis, executive chairman has an agreed annual salary of £231,000 per year In 2006 he was entitled to participate in the annual
bonus scheme and awarded LTIP shares The executive chairman 1s not in the Company’s pension scheme but he i1s a member of the
Company's health scheme and he receives a cash surm in lieu of a Company car Detalls of the executive chairman and other directors’
emoluments are set out on page 28

Service contracts

It 15 the committee's policy that executive directors are employed on contracts subject to no more than 12 months notice In line with this
policy, the executive chairman’s employment agreement is subject to six rmonths notice by either side Other executive directors’
employment agreements are subject to twelve months notice by either side There 1s no predetermined prowvision for compensation on
termination within executive directors’ service agreements The service agreements do not have a fixed term IF it becomes necessary to
consider termination of a service contract, the comrmittee will have regard to all the crcumstances of the case, including mibgation, when
determining any compensation to be paid Details of the contracts are set out below
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Contract date Unexpired term/

Notice period

TC Harris 0112 06 6 months

N P Henry 0112 06 12 months

M ] Shields 0412 06 12 months

S A Harris 0412 06 12 months

WD Everard 281206 12 months
Non-executive directors do not have service contracts but have a letter setting out their terms and conditions

Contract date Expiry date

ARCB Cooke 010107 31122007

M Storey 010107 3112 2007

C ] Rice 010107 3112 2007

FM Everard 281206 31122007

Remuneration policy for non-executive directors

Fees for non-executive directors are determined by the board as a whole, based on independent surveys of fees pard to non-executive
directors of comparable companies within the restrictions contamned within the Articles of Association The non-executive directors do not
take partin discussions on their own remuneration Remuneration comprises an annual fee for acting as a non-executive director of the
Company Save as set outon page 18 n respect of Mr FM Everard and Mr M Storey, non-executive directors receive no other pay or
benefits (with the exception of reimbursement of expenses incurred In connection with their directorship of the Company), do not
parucipate i the Company's option schemes, bonus schernes or long-term incentive plans and are not ehgible for pension scheme

membership

Performance graph

The following graph shows the Company's total shareholder return compared to the totai shareholder return for the FTSE All Share Index,
the FTSE ASX Transport Index and the FTSE Small Cap tndex, These Indices show the share price growth plus reinvested dividends and

provide a basis for comparison as relevant equity indices of which the Company 1s a member

The James Fisher PLC Total Return Index vs FTSE All Share Index vs FTSE ASX Transport Index vs. FTSE $mall Cap Index
for the period 1 January 2002 to 31 December 2006 (rebased 1 January 2002)
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Information subject to audit

Detalls of directors’ remuneration

Annual 2006 2005
Salaryand performance Benefits Cash inlieu Total Total
fees bonuses tn kind of benefits
£000 £000 £000 £000 £000 £000
Executive
TC Harns 231 162 2 16 411 352
N P Henry 139 97 - i3 249 237
M ) Shields 113 79 9 - 201 170
S A Harrns 100 70 2 10 182 50
WD Everard + - - - - - -
IM Serjent ++ 53 37 4 33 127 162
Non-executive
ARCB Cooke 30 - - 30 29
M Storey 27 - - - 27 26
CJ Rice 27 - - 27 26
FM Everard + - - - - - -
Aggregate emoluments 720 445 17 72 1,254 1,092

+ from date of appointment, 28 December 2006

+  todate of retirement, 4 May 2006

Benefits 1n kind principally compnse car benefits, ife assurance and membershup of the Group's healthcare insurance scheme

Mr I M Serjentand Mr M | Shields are members of the James Fisher and Sons PLC Pension Fund for Shore Staff which 1s a defined benefit
scheme Mr NP Henryand Mr S A Harris are members of the Group defined contnibution scheme

External directorships

The executive directors are permitted 1o serve as non-executive directors of other companies, prowvided the appointment is first approved
by the remuneration commuttee Directors are allowed to retain therr fees from such appointments Dunng the year Mr T C Harnis earned

£125,000, {2005 £114,000) under this arrangement,

Directors’ share options

Aggregate emoluments disclosed above do not include any amounts for the value of options to acquire ordinary shares in the Company
granted to or held by the directors Details of the options are as follows

1 January
2006 Gains on
or date of 31 December exercise
appointment Granted Exercised Cancelled 2006 2006
No No No No No £000
TC Hamns 197,560 49,359 - - 246,919 -
NP Henry 44,739 29,615 (4,372) - 69,982 16
M | Shields 136,857 24231 {18,060) - 143,028 67
S A Harns 19,099 21,368 - - 40,467 -
WD Everard - - - - - -
I M Serjent 129,368 - (95.423) {23,312) 10,633 306
Total 527,623 124,573 {117.855) {23,312) 511,029 389

James Fisher and Sons Public Limited Company




Annual Report and Accounts 2006 29

The cutstanding options held under the 1995 Executive Share Option Scheme, 2005 Executive Share Option Scherne, 1995 Savings Related
Share Option Scherme and 2005 Savings Related Share Option Scheme were as follows

Number of share options
1 January
2006 Granted Exercised Cancelled N Date

or date of during during during December Exercise  from which Expiry
appointment year year year 2006 price  exercsable date

No No No No No
TC Harris 130,282 - - - 130,282 142p* 10 03 06 100313
67,278 - - - 67,278 327p™ 220608 220615
- 49,359 = - 45,359 468p " 230309 230316

197,560 49,359 - - 246,919
N P Henry 4,372 - (4,372) - - 211p+ 011206 0106 07
40,367 - - - 40,367 327p° 220608 220615
- 29,615 — - 29,615 468p" 230309 230316

44,739 29,615 (4,372) = 69,982
M ] Shields 35,000 - (15,000) - 20,000 122p° 1710 00 171007
3,445 - - - 3,445 143p+ 011107 010508
62,324 - - - 62,324 142p° 1003 06 100313
3,060 - (3,060) - - 21Mp+ 011206 0106 07
33,028 - - - 33,028 327p" 220608 220615
- 24,231 - - 24,231 468p" 230309 230316

136,857 24,211 {18,060) - 143,028
S A Harris 14,526 - - 14,526 327p™ 220608 220615
4,573 - - - 4573 352p++ 011210 010611
- 21,368 - 21,368 468p'" 230309 230316

19,099 21,368 - = 40,467

WD Everard - - - - -
IM Serjent 25,000 - (25,000} - - 122p° 1710 00 1710 07
70,423 - (70,423) - - 142p° 1003 06 100313
33,945 - - (23,312) 10,633 327p” 220608 220615

129,368 - (95,423) (23.312) 10,633

1995 Executive Share Option Scheme
2005 Executive Share Option Scheme
+ 1995 Savings Related Share Option Scheme
++ 2005 Savings Related Share Option Scheme

Following the retirement of Mr | M Serjent on 4 May 2006, the 2005 award under the Executive Share Option Scheme was reduced pro rata
In accordance with the scheme rules This resulted in options over 23,312 ordinary shares being cancelled

The options under the 1995 scherne are exerased following the attainment of a performance condition measured over a continuous period
of three years and which demonstrates that the increase in diluted earmings per ordinary share achieved exceeds inflation and 1s at feast 9%

The options under the 2005 scheme are exercised following the attainment of a performance target linked to the Company's total
shareholder return (TSR) relative to a comparator group over a three year period The comparator group is those compantes in the FTSE
Small Cap index with revenue at the date of grant ranging between 75% and 125% of that of the Company, however as explained on
page 26, shareholder approval 15 to be sought at the forthcoming Annual General Meeting to amend the comparator group

The market value of the 25p ordinary share at 31 December 2006 was 605p having ranged between 367p and 605p during the financial
year

Further detalls of share options exercised are as follows

(1} On9 jJanuary 2006 Mr | M Serjent exercised options over 25,000 shares under the Executive Share Option Scheme (1995) with an
exercise price of 122p per share The market price at the exercise date was 382p

() On 15 March 2006 Mr | M Serjent exercised options over 70,423 shares under the Executive Share Option Scheme (1995) with an
exercise price of 142p per share The market price at the exercise date was 484 25p

(i) On 4 Apnl 2006 Mr M ) Shields exercised options over 15,000 shares under the Executive Share Option Scheme (1995) with an exercise
price of 122p per share The market price at the exercise date was 494 25p

(v} On 19 Decernber 2006, Mr M | Shields exercised options over 3,060 shares under the 1995 Savings Related Share Option Scheme with
an exercise price of 211p per share The market price at the exercise date was S87p
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{v) On 19 Decernbier 2006, Mr N P Henry exercised options over 4,372 shares under the 1995 Savings Related Share Option Scheme with an
exercise price of 211p per share The market price at the exeraise date was 587p

The interest of directors other than those noted above, to subscnbe for, or acquire, ordinary shares under the Executive and Savings Related
Share Option Schemes have not changed since the year end, apart from

Mr T C Harns, Mr N P Henry and Mr M ] Shields have been granted options over 2,803, 2,803 and 1,132 ordinary shares respectively under
the Savings Related Share Option Scheme on 5 January 2007 at a price of 584p

Long Term Incentive Plan (LTIP)

There is a condional award of share options to directors following the introduction of a Long Term Incentve Plan Interests in the share
options awarded become vested in the directors after a period of three years provided the increase in diluted earmings per ordinary share n
the three year period at least equals the rate of inflation plus 9%

At 1 January 2006 and 31 December 2006 the number of shares under conditional share option awards held were as follows

1 January
2006
or date of Vested/ 31 December
appointment Granted axercisable Cancelled 2006
No No No No No
TC Harns 133,862 26,445 (66,211) - 94 096
N P Henry 27,549 15,867 - - 43,416
M | Shields 66,174 12,982 (32,807) - 46,349
S A Harns 13,407 11,448 - - 24,849
WD Everard - - - - -
I'M Serjent 71,237 - (35,790) - 35,447
312,223 66,742 (134,808} - 244157
1 January

2006 End of
or date of Vested/ 31 December  Exercise performance
appointment Granted exercisable Cancelled 2006 price pericd

No No No No No
TC Harris 3 Year Award 66,211 - (66,211} - - NIl 5 March 2006
3 Year Award 34,012 - - - 34,012 NIl 9 March 2007
3 Year Award 33,639 - - - 33,639 NIl 17 March 2008
3 Year Award - 26,445 - - 26,445 NIl 14 March 2009

133,862 26,445 (66,211) - 94,096
N P Henry 3 Year Award 7,366 - - - 7.366 Nil 9 March 2007
3 Year Award 20,183 - - - 20,183 NIl 17 March 2008
3 Year Award - 15,867 - - 15,867 NIt 14 March 2009

27.549 15,867 - - 43,416
M ] Shields 3 Year Award 32,807 - (32,807) - - NIl 5 March 2006
3 Year Award 16,853 - - - 16,853 Nl 9 March 2007
3 Year Award 16,514 - - - 16,514 Nil 17 March 2008
3 Year Award - 12,982 - - 12 982 NIl 14 March 2009

66,174 12,982 (32,807) - 46,349
S A Hatris 3 Year Award 6,138 - - - 6,138 NIl 9 March 2007
3 Year Award 7.263 - - - 7,263 NIl 17 March 2008
3 Year Award - 11448 - - 11,448 NIl 14 March 2009

13,401 11,448 - - 24,849

WD Everard 3 Year Award - - - - -
IM Serjent 3 Year Award 35,790 - (35,790) - - Nil 5 March 2006
3 Year Award 18,475 - - - 18,475 NIl 9 March 2007
3 Year Award 16,972 - - - 16,972 NIl 17 March 2009

71,237 - {35,790 - 35,447

The scheme 15 unapproved for HM Revenue and Customs purposes

On 14 March 2006 following the attainment of the necessary performance conditions the 2003 award matured and 134,808 shares were
vested to the parbicipants Mr TC Harris, Mr M | Shields and Mr I M Serjent over 66,211, 32,807 and 35,790 shares respectively The market
value at the date of vesting was 436 75p

The interest of directors to subscribe for, or acquire, ordinary shares under the Long Term Incentive Plan have not changed since the year
end
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As stated on page 25 the committee does not intend to make further awards under the share matching scheme

The conditicnal award of share options to directors under the Company’s Share Matching Scheme 15 as follows

1 January
2006
or date of 31 December
appointment Granted Vested 2006
No No No No
TC Harris 75,295 - {12,585) 62,710
N P Henry 13,329 - - 13,329
M J shields 46,125 - (15,052) 31073
S A Harris 5.415 - - 5.415
WD Everard - - - -
I'M Serjent 30,046 - (17,006) 13,040
170,210 - (44,643) 125,567
1 January

2006 End of
or date of vested/ 31 December Exercise performance
appointment Granted exercisable 2006 price period

No No No No
TC Harns 3 Year Award 12,585 - {12,585} - Nil 5 March 2006
3 Year Award 32,703 - - 32,703 Nil 9 March 2007
3 Year Award 30,007 - - 30,007 Nil 17 March 2008

75,295 - {12,585} 62,710
N P Henry 3 Year Award 5,750 5,750 Nil 9 March 2007
3 Year Award 7,579 - 7579 NIl 17 March 2008

13,329 - - 13,329
M | Shietds 3 Year Award 15,052 - (15,052) - NIl 5 March 2006
3 Year Award 16,205 - 16,205 Nil 9 March 2007
3 Year Award 14,868 - 14,868 Nil 17 March 2008

46,125 - (15,052) 31,073
S A Harns 3 Year Award 5415 - - 5415 NIl 17 March 2008

WD Everard 3 Year Award - - - -
IM Serjent 3 Year Award 17,006 - (17,006) - Nil S March 2006
3 Year Award 6,923 - - 6,923 Nil 9 March 2007
3 Year Award 6,117 - - 6,117 Nil 17 March 2008

30046 - (17,006) 13,040

The interest in the shares/options will become vested In the directors after a penod of three years from the date of the award

The interest of directors to subscribe for or acquire ordinary shares under the Share Matching Scherme have not changed since the year end

On 14 March 2006 following the attainment of the necessary performance conditions the 2003 award matured and 44,643 shares were
vested to the participants Mr TC Harnis, Mr M | Sheelds and Mr | M Serjent over 12,585, 15,052 and 17,006 shares respecuvely The market
value at the date of vesting was 436 75p

Directars’' pension entitlements
The following directors had accrued entitlernents under a Group defined benefit scheme as follows

Accrued Accrued Transfer

Age at pension pension value of

31 December 1 January 31 December Increase after increase after

2006 2006 2006 Increase indexation indexation

£000 £000 £000 £000 £000

M |} Shields 59 69 70 1 (2) (98}
IM Serjent 64 62 64 2 1 (80}

The pension entidement shown 1s that which would be pad annually on resirement based on service to the end of the year or, in the case of

Mr I M Serjent, to his retirement on 4 May 2006
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The value of each director's accrued benefits 1s as follows

Transfer value of

Transfer value of

accrued benefits accrued benefits

31 December 2006 31 December 2005

£000 £000

M | Shields 1,189 1,287
IM Serjent 1,155' 1,235

Mr I M Serjent, transfer value at date of retirement, 4 May 2006

The transfer value has been calculated on the basis of actuarial advice In accordance with Actuarial Guidance Note GN11 and 1s net of

directors’ contributions The transfer value is a hability of the Company

Members of the scheme have the option to pay Addibicnal Voluntary Contnibutions, neither the contributions nor the resulting benefits are

ncluded in the above table

Mr NP Henryand Mr S A Harns are members of the Group's defined contribution scheme The Company's contribution 1s 7% of base

salary amounting to £10,000 for Mr N P Henry (2005 £9,000) and £7,000 for Mr 5 A. Harns (2005 £2,000)
The directors’ interests in shares are shown in the Report of the Directors on page 15

On behalf of the board
Anthony R.C B. Cooke

Board remuneration committee chairman

26 March 2007
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Statement of Directors’ Responsibilities

Accounts, including adoption of going concern basis

The directors are responsible for preparing the Annual Report and the financial statements 1n accordance with applicable United Kingdom
law and those International Financial Reporting Standards as adopted by the European Union

The directors are required to prepare financial statements for each financial year which present farrly the financial posiion of the Company

and of the Group and the financial performance and cash flows of the Company and of the Group for that period In prepanng the financial
statements, the directors are required to

= select suitable accounting policies i accordance with 1IAS 8 Accounting Polioies, Changes in Accounting Estimates and Errors, and then
apply them consistently,

® presentinformauon, including accounting policies, ina manner that provides relevant, reliable, comparable and understandable
information,

s provide addmional disclosures when compliance with specific requirements in IFRSs 1s tnsufficient to enable users to understand the
impact of particular transactions, other events and conditons on the entity’s financial posiion and financial performance, and

® state that the Company and Group have complied with IFRSs, subject to any matenal departures disclosed and explained i the financal
statements

The directors are responsible for keeping proper accounting records which disclose with reasonable accuracy at any time the financial
position of the Company and Group and enable them to ensure that the financial statemnents comply with the Companies Act 1985 and
Article 4 of the IAS Regulation They are also responsible for safeguarding the assets of the Company and Group and hence for taking
reasonabie steps for the prevenuon and detection of fraud and other irregulariues

After making enquines, the directors have a reasonable expectation that the Company and the Croup have adequate resources to continue

In operational existence for the foreseeable future For this reason, they continue to adopt the going concern basis in preparing the financial
staternents
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Independent Auditors’ Report

We have audited the group and parent company financial statements (the “financial staternents’) of James Fisher & Sons Public Limited Company for the
year ended 31 Decernber 2006 which comprise the Group Incorme Staternerit, the Group and Parent Comparty Balance Sheets, the Group and Parent
Company Cash Flow Statements, the Group and Parent Company Statements of Recognised Income and Expenses and the related notes 1 t032 These
financial statements have been prepared under the accounting polices set out therein We have also audited the information in the Report on directors
remuneration that is described as having been audited

This report Is made solely to the Company’s members, as a body, in accordance with Section 235 of the Companies Act 1985 Our audit work has been
unclertaken so that we might state to the company’s members those maitters we are required to state to them inan auditors’ report and for no other
purpose Tothe fullest extent permitted by law, we do not accept or assume responsibiity to anyone cther 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 responsibitices of directors and auditors
The drectors responsibiities for preparing the Annual Report, the Report on directors remuneration and the finanaal statements in accordance with

apphicable United Kingdom Jaw and International Financial Reporting Standards (IFRSs) as adopted by the European Union are set out in the Statemenit of
Directors’ Responsibiities.

Our resporsibility 1 to audit the financal staternents and the part of the Report on directors remuneration to be audited in accordance with relevant legal
and regulatory requirements and International Standards on Audrting (UK and Ireland)

We report to you our opinion as to whether the financial statermenis give a true and fair view and whether the financial staternents and the part of the
Report on directors remuneration 1o be audited have been properly prepared i accordance with the Comparues Act 1985 and, as regards the group
financal information, Aracle 4 of the LAS Regulation We also report to you whether in our opinion the information given in the directors’ report is
consistent with the financial statemenits. The information given i the Report of the Directors indudes that speafic information presented in the Review of
Operations and Charrman's Statement that 1s cross referred from the Business Review and Future Developments section of the Report of the Directors

In addition we report to you If, in our opinion, the Cormpany has not kept proper accounting records, if we have not recerved all the informaton and
explanations we require for our audit, or if information speafied by law regarding directors’ remuneration and other transactions are not disclosed

We review whether the Corporate Governance Statement reflects the Company’s compliance with the rine provisions of the 2003 Combined Code
specfied for our review by the Listing Rules of the Finanaal Services Authority, and we report If it does not. We are not required to consider whether the
board's statements on nternal control cover all nsks and controls, or form an opimon on the effectiveness of the group's corporate governance
procedures or its risk and control procedures

We read other information contained in the Annual Report and consider whether 1tis consistent with the audited financal statements The other
nformaton comprises only the directors’ report, the unaudited part of the Report on directors remuneration, the Chairman's Staternent, the Review of
Operations and the Corporate Governance Statement. We consider the implications for our report if we become aware of any apparent misstaterments or
matenal inconsistencies with the financial staterments Our responsibilites do not extend to any other INformation

Basis of audrt opinion

We conducted our audit In accordance with Interriabonal Standards on Audiing (UK and Ireland) sssued by the Audiing Practices Board An audit iIncludes
examination, on a test basis, of evidence relevant to the amounts and disdiosures in the finandal statemnents and the part of the Report-on directors
remuneration to be audited It also includes an assessmentof the significant estirmates and judgments made by the directors in the preparation of the

financial statemenits, and of whether the accounting poliaes are appropriate to the Group's and Company's arcumstances, consistently applied and
adequately disclosed

we planned and performed our audtt 5o as to obtain all the information and explanatons which we considered necessary in order to provide us with
sufficent evidence to give reasonable assurance that the financial staternents and the part of the Report on directors remuneration to be audited are free
from material misstaternent, whether caused by fraud or other irregularity or esror Informing our opinion we also evaluated the overall adequacy of the
presentation of Informanan in the finanaal staterents and the partof the Report on directors remuneration to be audiied

Opimon
Inour opINion

s the group financal statements give a true and fair view, i accordance with IFRSs as adopted by the European Union, of the state of the Group's affairs
as at 31 December 2006 and of its profit for the year then ended,

» the parent company financal staterments givea true and fair wiew, in accordance with IFRSs as adopted by the European Urion as applied in accordance
with the provisions of the Companies Act 1985, of the state of the parent cornpany’s affairs as at 31 December 2006,

m thefinancial statements and the part of the Report on directors remuineration to be audited have been properly prepared in accordance with the
Companies Act 1985 and Artcle 4 of the 1AS Regulaton, and

m the nformaton grven n the directors' report 1s consistent with the finanaal staterments.

Ernst & Young LLP ?
Registered audrtor
Manchestcr ot o M LV

Date 26 March 2007
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Group Income Statement
For the year ended 31 December 2006

Year ended Year ended
31 December 2006 31 December 2005
Before Separately Before Separately
separately disclosed separately disclosed
disclosed tems disclosed nems
Notes items note (5) Total items note (5) Total
£000 £000 E000 £000 £000 £000
Group revenue 3 118,085 118,085 91,411 91,41
Cost of sales (96,438) {96,438) {73,931 (73,931)
Gross profit 21,647 21,647 17,480 17,480
Administrative expenses (5,756) (5,756) (5,413) (5,413)
Profit from operations before
separately disclosed rtems 2 15,891 15,891 12,067 12,067
Profit on sale of property - 1126 1,126 - - -
Impairment of shup - {2,906) (2,906) - - -
Pension benefit curtalment - - - - 2,000 2,000
Loss on ship disposals - (24) (24) - {1,617) (1,617)
Profit from operations 6 15,891 {1,804) 14,087 12,067 383 12,450
Finance costs
Finance income {revenue) 316 - 316 304 - 304
Finance costs (2,586) - (2,586} {2,591) - {2,591)
Exchange gain/(loss) on lean conversion - 35 35 - 130 {1300
8 (2,270) 35 {2,235) (2,287) {130) (2,417}
Share of post tax results of joint venture 16 2,295 - 2,295 1413 - 1413
Profit on continuing operations
before taxation 15,916 (1,769 14,147 11,193 253 11,446
Taxaton 9 (2,034} (377) (2,411) (538) (216) (754)
Profit for the year on
continuing operations 13,882 (2,146} 11,736 10,655 37 10,692
Discontinued operations
Profit/Uoss) for the year from
discontinued operations 4 2,041 112,889}
13,777 {2,197)
Profit/{loss) for the year
Profit/(loss) attributable to
Equity holders of the parent 13,780 (2,197)
Minority interests (3) -
13,777 (2,197)
Earmings per share (EPS)
pence pence
Basic EPS from continuing operations 11 2393 219N
Diluted EPS from continuing operations 11 2371 2172
Basic EPS on profit/({loss)
from total operations " 2809 (4 50)
Diluted (loss)/EPS on (loss)/profit
from total operations 11 2783 4 50}
Adjusted earnings per share
Basic EPS from continuing
operations 1 2830 2184
Diluted EPS from continuing
operations i 2805 2164
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Group Statement of Recognised

Income and Expense
For the year ended 31 December 2006

Year ended Year ended
Notes 31 December 2006 31 December 2005
£000 £000
Income and expenses recogmsed directly in equity
Exchange differences on translation of foretgn operations
Currency translation differences 189 26
Netinvestment hedge (571) 9
(382) 35
Fair value of gains/(losses) on cash flow hedges 62 (134)
Share of fair value gains of cash flow hedges in joint venture 39 169
Actuanal gains/{losses) on defined benefit schemes 25 4,143 {4,531)
3,862 (4,461)
Transfers to the income statement
On cash flow hedges 7 36
Tax on iterns taken directly to equity 10 772) 123
Netincome/(expense) recognised directly in equity 3,097 4,302)
Profit/{loss) for the year 13,777 (2,187}
Total recognised income/(expense) for the year 23 16,874 6,499
Attributable to
Equity holders of the parent 16,877 (6,499)
Minority interests (3} -
16,874 6,499)
Effects of changes in accounting policy:
Net gan on cash flow hedges on first ume adoption of IAS 39 20
Loss on cash flow hedges in joint ventures on first trme adoption of 1AS 39 {125)
{105)
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Notes 31 December 2006 31 December 2005
£000 £000
Income and expense recognised directly in equity
Fair value of gains/(losses} on cash flow hedges 62 {134}
Actuanal gains/{losses) on defined benefit schemes 25 4143 (4,531)
4,205 {4,665)
Transfers to the income statement
On cash flow hedges 7 36
Tax on items taken directly to equity 10 (772) 123
Net income/(expense) recogrised directly 1n equity 3,440 (4,506}
Profit for the year 7,328 871
Total recognised income/(expense) for the year 23 10,768 (3,635)
Effects of changes in accounting pohcy:
Net gain on cash flow hedges on first tme adopuon of |AS 39 20
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Group Balance Sheet

As at 31 December 2006

Notes 31 Decernber 2006 31 December 2005
EOOO £000
Assets
Non current assets
Goodwill 13 55,773 36,168
Other intangible assets 14 60 -
Property, plant and equipment 15 102,629 67,081
Investment In joint ventures 16 3,575 2,587
Available for sale financial assets 17 1,370 1,368
Deferred tax assets 10 - 1,197
163,407 108,401
Current assets
Inventories 19 11,317 5.797
Trade and other recelvables 20 32,897 21,026
Denvative financial instruments 29 17 -
Cash and cash equivalents 21 9,655 9,725
53,886 36,548
Non current assets classified as held for sale 4 1,518 7,959
Total Assets 218,811 152,908
Equity and Liabilities
Capital and reserves
Called up share capital 22 12,377 12,345
Share premium 23 24114 23,960
Treasury shares 23 {1.147) (1,184)
Other reserves 23 (96) 178
Retained earnings 23 50,932 38,030
Shareholders’ Equity 86,180 73,329
Minority interests 23 71 -
Total eguity 86,251 73,329
Non current habdities
Other payables 24 1,610 593
Retirement benefit obligations 25 10,049 13,536
Denvative financial instruments 29 - 18
Cumulative preference shares 29 100 100
Financial habihues 27 72449 42,695
Deferred tax habilities 10 1,987 -
86,195 56,942
Current hablities
Trade and other payables 24 33,959 14,802
Current tax 1,207 1,370
Derivative financial instruments 29 55 102
Financaial labibibies 27 11,144 6,363
46,365 22,637
Total habihities 132,560 79,579
Total equity and liabihties 218,811 152,908

The accounts were appraved by the board of directors on 26 March 2007 and were signed on its behalf by

TC Harris
Executive Chairman
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Notes 31 December 2006 31 December 2005
£000 £000
Assets
Non current assets
Property, plant and equipment 15 7,383 7,308
Investments i7 115,551 82,433
Avallable for sale financial assets 17 1,368 1,368
Deferred tax assets 10 786 2,023
125,088 93,132
Current assets
Inventories 19 - 2
Trade and other receivables 20 2,145 1,776
Carporate tax recelvable 2,734 999
Cash and cash equivalents 21 815 1,789
5,694 4,566
Total Assets 130,782 97,698
Equity and Liabilities
Capital and reserves
Called up share capital 22 12,377 12,345
Share premium 23 24114 23,960
Treasury shares 23 (1147) 1184)
Qther reserves 23 (9) (78)
Retained earnings 23 17,584 11,150
Total equity 52,819 46,193
Non current habilities
Other payables 24 500 -
Retirement benefit obligations 25 6,689 13,536
Dernvative financial iInstruments 29 - 18
Cumulative preference shares 29 100 100
Financial labilities 27 52,662 22,250
59 951 35,904
Current habilities
Trade and other payables 24 16,254 15,499
Dervative financial instruments 29 8 102
Financial habilities 27 1,650 -
17,912 15,601
Total habilities 77,863 51,505
Total equity and habilities 130,782 97,698

The accounts were approved by the board of directors on 26 March 2007 and were signed on its behalf by

TC Harnis
Executrve Charman

‘/[/‘C '
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Group Cash Flow Statement
For the year ended 31 December 2006

Notes 31 December 2006 31 December 2005
£000 £000
Group profit from operations 14,087 12,450
Adjustments to reconcile Group profit from operations to
net cash inflows from operating activities
Profit/{loss) from operatiens from discontinued operations 2,042 (12,886)
Adjustments for
Depreciation 5,661 7670
Profit on sale of plant and equipment 377 (51
Profit on disposal of property (1126) -
Pension benefit curtaliment - (2,000)
Impairment of non-current assets 2,906 10,885
(Profit)/loss on ship disposals {1,912) 11,565
Increase in trade and other receivables {3,309) (3,014)
{Increase)/decrease in inventories (2,025) 258
Increase/(decrease) in trade and other payables 2,553 (1,291
Additonal defined benefit pension scheme contnibutions (2,979) (1,994)
Share based compensation 516 432
Cash generated from operations 16,037 22,024
Income tax payments {1,481} {1,404)
Cash flows from operating activities 14,556 20,620
Investing activities
Dividends from Joint venture undertakings 1,275 1,068
Proceeds from the sale of property, plant and equipment 12,255 12,995
Interest received 320 321
Acquisition of subsidianies, net of cash acquired (22,151) {22,077
Acquisiion of property, plant and equipment (7424) (7,357)
Acquisition of avallable for sale financial asset [4)] (211)
Cash flows used in investing activities (15,726} (15,261)
Financing activities
Proceeds from the 1ssue of share capital 170 190
Preference dividend pad (3 (4)
Interest paid (2,807) (2,871)
Proceeds from other non-current berrowings 28,912 20,524
Purchase less sates of own shares by ESOP (229) 7
Capital element of finance lease repayments (7 -
Repayment of borrowings {20,362} (19,547)
Dividends paid (4,499) (3,927)
Cash flows from/(used in} financing activities 1175 (5,628)
Net increase/(decrease) In cash and cash equivalents 5 (269)
Cash and cash equivalents at 1 January 2006 21 9,725 10,045
Net forewgn exchange difference (75) {51}
Cash and cash equivalents at 31 December 2006 21 9,655 9,725
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Company Cash Flow Statement

For the year ended 31 December 2006

Notes 31 December 2006 31 December 2005
£000 £000
Operating activities
Loss from operations (2,383) (11,210}
Adjustments for
Depreciation 510 216
Loss on sale of property, plant and equipment 18 1
Pension curtaiiment - (2,000)
(Reducuon)/increase tn provision against investments (2,130) 9,470
Decrease in stocks 2 2
Decrease in trade and other receivables (2,151) (529)
{Decrease)/increase in trade and other payables {4,873) 68
Additional defined benefit pension scheme contributions (2,979) {1,994)
Share based compensation 500 418
Cash generated from operations (13,486) {5,558)
Income tax payments (269) (228)
Cash flows from operating activities (13,755) (5,786}
Investing activities
Dividends from subsidianes 10,000 11,175
Proceeds from the sale of plant and equipment 1 3
Interest recelved 619 532
Acquisition of subsichianies, net of cash acquired {23,270) (3)
Acquisition of property, plant and equipment (614) (6,407)
Acquisition of available for sale financial asset - {211)
Cash flows (used in)/from investing activities (13,254) 5117
Financing activities
Proceeds from the issue of share capital 170 190
Preference dividend paid (3) {4)
Interest paid {1,837) (630}
Net loans advanced to subsidiaries 9171 (17,103}
Proceeds from other non-current borrowtngs 24,999 18,750
Purchase less sales of own shares by ESOP (229) 7
Repayment of borrowings (1,737) -
Dividends paid (4,499) {3,927)
Cash flows from/(used in} financing activities 26,035 {2,717)
Net (decrease)/increase in cash and cash equivalents (974) {3,386)
Cash and cash equivalents at 1 january 2006 21 1.789 5175
Cash and cash equivalents at 31 December 2006 21 815 1,789
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Notes to the financial statements
For the year ended 31 December 2006

General information

The group financial statemnents consolidate the financial statements of James Fisher and Sons Public Lirmited Company (the Company) and
all of 1ts subsidiary undertakings for the year ended 31 December 2006

The Group and Company present therr financial statements under Internattonal Financial Reporting Standards (IFRS)

The Company 1sa imited hability company incorporated and dormiciled in England & Wales

The Company's shares are listed on the London Stock Exchange

The Company and consohdated financial staterents were approved for 1ssue by the Board of Directors on 26 March 2007

As permitted by section 230 of the Companies Act 1985, a separate Income staternent and related notes for the holding company have not
been presented in these financial statements The profit after taxation in the holding company was £7,328,000 (2005 £871,000)

Statement of compliance
The consolidated financial statements and those of the company have been prepared in accordance with IFRS adopted by the European
Union (EU) as at 31 December 2006 and are applied in accordance with the provisions of the Companies Act 1985

1 Significant accounting policies

A surmmary of the principal accounting poltcies, which have been applied consistently throughout the year and the preceding year, 1s set out
below

Significant accounting judgements and estimates

Financial and business risks

The Group's activities expase it to a vanety of financal and business risks Where possible the Group seeks 1o minimise these risks through
its risk managemnent pohicies as set out on page 20 of the Corporate governance statement.

Pensions

The Group and its subsidiaries participate in a number of pension schemes, including defined benefit schemes The nature of these defined
benefit arrangements, the volatihty of the scheme valuations/deficits from time to time, changes 1n the market conditions for bond yields
and equities, and sensitivity to changes in actuarial assurmptions (e g as to [ife expectancy) mean that It Is Impossible to predict future

contribution labiities with any degree of certanty Detads of the Group pension schemes and the assumptions underlying their valuations
are set out In note 25

impairment of goodwill

The Group tests annually whether goodwill has suffered any impairment in accordance with the accounting policy on page 45 An analys:s of
the Group's goodwill and the assumpt:ons used 1o test for iImpairment are set out In note 13

Impairment of cther assets

The Group reviews the carrying value of all assets for indications of impairment at each balance sheet date If indicators of imparrment exist
the carrying value of the asset 1s subject to further testing to determine whether its carrying value exceeds its recoverable amount The
recoverable amount represents the fugher of the asset’s fair value less costs to sell and its value tn use, which 1s determined by measuring
the discounted cash flows arising from the asset (including ulttmate realisation on disposal) Following the performance of a review In
relation to mt Severn Fisher, the directors concluded that the carrying value exceeded the recoverable amount and an impairment of this
asset had eccurred Details of this impairment are included innote 5

Intangible assets
The measurement of intangible assets other than goodwill on business combinations requires the performance of a review of the acquired

business to assess whether such assets exist and can be identified separately and rehably measured The Group has not identifted any such
itemns in the business combinations which occurred during the year

income taxes

The Group Is subject to Income taxes in several jurisdictions Significant judgement is required in determining the worldwide provision for
Income taxes There are many transactions and caleulations for which the ultimate tax determination is uncertain during the ordinary course
of business The Group recognises habilites for anticipated tax risk 1ssues based on estimates of whether additonal taxes will be due Where
the final tax outcome of these matters is different from the amounts that were initially recorded, such difference will impact the income tax
and deferred tax provisions in the penod in which such determination 1s made

Basis of preparation of group accounts

The group financial statements consolidate the financial statements of James Fisher and Sons Public Limited Company and all its subsichary
undertakings The results of subsidiaries acquired or sold are consolidated for the periods from or to the date on which contro) passed
Acquisiions are accounted for under the purchase method of accounting
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The financial statements are prepared on an fustorical cost basis except for derivative financial Instruments which are measured at farr value

The Group and Company financial statements are presented m Sterling and all values are rounded to the nearest thousand pounds {£000)
except when otherwise indicated

The financial statements of the subsidianies are prepared for the same reporting peniod as the parent company, using consistent accounting
policies

Allintra-group balances, transactions, income and expenses and profits and losses resulting from intra-group transactions that are
recognised In assets, are elimnated in full

Entities in which the Group holds an interest on a long term basis and are jointly controlled by the Group and one or more other ventures
under a contractual arrangement are treated as joint ventures In the Group financial staternents joint ventures are accounted for using the
equity method

The nvestrnent in joint veniures s carried in the balance sheet at cost plus the group’s post acquisition share in the change In net assets of
the joint ventures less any imparment provision The incorme statement reflects the group's share of the post tax result of the joint
ventures The group's share of any changes recognised by the joint venture in equity are also recognised by the group in equity

Minority interests represent the proportion of profit or Joss and net assets not held by the Group and are presented separately in the income
statement and within equity In the consolidated balance sheet, separately from parent shareholders’ equity Acquisitions of minority
Interests are accounted for using parent entity extension method, whereby the difference between the consideration and the book value of
the share of net assets acquired i1s recognised as goodwill

Foreign Currency
(1) Group
The group financial statements are presented i sterling which is the Company’s functional and presentational currency

The net investrments in overseas subsidiary undertakings are translated from their functional currency into Sterling at the rate of
exchange ruling at the balance sheet date The exchange differences arising on the retranslation of opening net assets and the difference
between the weighted average exchange rate used to translate the income statement and the ¢losing rate used to translate the balance
sheet are taken directly to the translabon reserve

Exchange differences arising on monetary items forming part of the group’s net investment (N overseas subsidiary undertakings which
are denominated in the functional currency of the subsidiary undertaking are taken directly to the translation reserve

Exchange differences on other foreign currency borrowings to the extent that they are used to provide an effective hedge against group
equity investrments in foreign currency are taken directly to the translation reserve

Exchange differences on the net investment in overseas subsidiary undertakings are recognised 1n the translation reserve unti} such time
as the subsidiary I1s disposed of at which ime they are included in the calculation of the profit or loss on disposal

All other exchange differences on transactions in foreign currencies are recorded at the rate ruling at the date of the transaction
Monetary assets and labilibes denominated in foreign currencies are retranslated at the rate of exchange ruling at the balance sheet date
Exchange differences ansing on settlernent of monetary items or on the retranslanon of monetary tems at rates different from those at
which they were initially recogrised are taken to the income statement.

Tax charges and credits attnbutable to exchange differences included in the translation reserve are also dealt with i the translation
reserve

(1} Company
Transactions in foreign currencies are recorded at the rate ruling at the date of the transaction Monetary assets and liabil tres
denominated in foreign currencies are retranslated at the rate of exchange ruling at the balance sheet date Exchange differences ansing
on settlement of monetary items or on the retranslabon of monetary itemns at rates different from those at which they were iminally
recognised are taken to the Income statement

All exchange differences on assets and labiliies denorminated in foreign currencies are taken to the income statement except for
exchange differences on foreign currency borrowings to the extent that they are used to provide an effective hedge against equity
mnvestments m foreign currencies These are taken directly to the translation reserve

The provisions of 1AS 32 Financial Instruments Disclosure and Presentatron and IAS 39 Financial Instruments Recognition and Measurernent
have not been applied to accounting perniods prior to 1 January 2005 The group has applied these standards prospecuvely from that date
The prinaipal impacts of applyng these standards from 1 January 2005 are
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The 3 5% cumulative preference shares which have a book and fair value of £100,000 have been reclassified from equity to long term debt.
From 1 January 2005 the dividend on the shares of £3,500 per annum 15 classified as an interest expense, having previously been treated as
a dinvidend

Prior to 1 January 2005, the Group did not recognise the fair value of hedging derivatives Since that date the fair value of these derivatives
used for hedging purposes has been included in a hedging reserve and released to the income statement in the year when the hedged
commitrnent affects profit or loss

The Company's investments in subsidiaries and joint ventures

In rts separate financal statements the Company recognises Its Investments 1n subsidiaries and joint ventures at cost. tncome 1s recognised
from these investments only If it anises from distnbutions received from post acquisition profits Distributions received in excess of post
acquisiton profits are deducted from the cost of the investment.

Financial assets
The group recognises three classes of financial assets

®m Loans and receivables
m Avalable for sale financial assets
= Dervatives not designated as hedging instruments

(a) Loans and recervables
These comprise non-deqnvative financial assets such as trade receivables with fixed or determinate payments that are not quoted in an
active market and where there 15 no intention to trade the receivable Such assets are carried at amortised cost using the effective interest
method if the ttime value of money may have a significant impact on their value Gains and losses are recognised in the income statement
when the loans or receivables are derecogrised or imparred as well as through the amortisation process Loans and receivables are
designated as current assets unless maturing after more than twelve months from the balance sheet date

(b} Avarable for sale financial assets
These are non-derivatives that are erther designated or not classed as another category These are included as non current assets unless
intended to be disposed of within twelve months of the balance sheet date After initial recognition avallable for sale financial assets are
measured at fair value with gains and losses being recogrised as a separate component of equity untik the investrnent 1s derecognised or
deerned to be impaired at which point the cumulative gain or loss previously reported in equity 15 included in the income statement In
the penod n which it arises

(©) Dervaoves not designated as hedging instruments
Derivative financial instruments are classified as held for tradmng unless they are designated as hedging instrurnents Assets are carried In
the balance sheet at fair value with gains or losses recognised in the income statement

At each balance sheet date the group reviews all financial assets for evidence of imparrment. Any smpairment provision 1s recognised in
the income statement.

intangible assets

Other intangibles, mcluding intellectual property are stated at cost, unless acquired by the Group in which case they are stated at farr value,
less accumulated amortisation and provision for impairment.

The useful ives of intangible assets are assessed to be either finite or indefinite

Intangible assets having fintte lives are amortised over their useful economic life and are assessed for imparment whenever there 1san
indication that it 1s impawred The amortisation period 15 reviewed at the end of each accounting period The amortisation of intangtble assets
1s recognised in the Income statement.

Intangble assets having indefinite useful lives are tested for impairment annually either as specific assets or as part of an income generating
unit. Such intangibles are not amortised The useful hife of these intangibles 1s reviewed annually

Subseguent expenditure on intangible assets 1s capitalised only when it increases the future economic benefits ansing from that specific
asset.

Goodwill

Goodwill ansing on the acquisition of subsidiary undertakings and business units represents the excess of the cost of the acquisiuon over
the fair value of the idenufiable assets, liabilies and contingent llabilities acquired

Goodwill 1s stated at cost less prowision for impairment, The carrying value of goodwill arising on each acquisition 1s reviewed annually for
impairment but more regularly if events or changes 0 crcumstances indicate that it might be impaired
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For goodwill arising on acquisitions prior to 1 January 2004 amortisation ceased at transition to IFRS and it Is carnied at its previous carrying
amount subject to provision for impairment For the purposes of determinng impairment of purchased goodwill carned in the balance
sheet, all goodwill is allocated against the appropriate combination of business units deemed to obtain advantage from the benefits
acquired with the goodwill These are designated as cash generating uruts (CGU) Impairment is then assessed by comparing the recoverable
amount of the relevant CGU with the carrying value of the CGU's assets and habilires and related goodwill Recoverable amount 1s measured
as the higher of the asset’s fair value less cost to sell and the value in use Where relevant in order to assess the value of goodwill the Group
combines a number of CGU's Where the recoverable amount of the CGU 1s less than Its carrying amount including goodwill, an impairment
loss 1s recogrised in the income statement. When an impairment loss 1s recognised it cannot be reversed in a subsequent accounting period,
even If the circumstances which led to the impairment cease to exist.

Goodwill ansing on acquisiions In the year to 31 December 1997 and earher pericds which was written off to reserves in accordance with
the accounung standard then in force, has not been reinstated in the balance sheet and will continue to be accounted for in reserves even If
the business to which it relates 15 subsequently disposed of

warranty costs
Prowision 15 made for warranties offered with products where 1t 1s probable that an obligation to transfer economic benefits to the customer

in future will anse This provision 1s based on management's assessment of the previous history of claims and probability of future
obhgauans ansing on a product by product basis

Separately disclosed tems

The Group presents separately on the face of the income statement material items of income and expense which, because of therr nature,
infrequency of occurrence or the events giving rise to thern, ment separate presentation to allow shareholders to understand better the
financial performance of the year in companson with previous periods and to assess better trends in financial performance

Property, plant and equipment

Property, plant and equipment are stated at cost, net of depreciation and any provision for iImpairment. Refit costs are capitalised separately
and amorused over 30 months Other subsequent expenditure 1s capitalised only when itincreases the future economic benefits associated
with the asset to whichi it relates

Depreciation 15 provided to write-down the cost of property, plant and equipment less accumulated depreciation to therr residual value in
equal annual instalments over their remaining estimated useful lives

The principal rates used are

Ships 4% to 10%

Freehold property 25%

Leasehold improvements 2 5% or over the period of the lease
Plant and equipment 5% to 20%

No depreciation ts charged on assets under construction

Residual values for vessels are setinitially at 20% of purchase cost, which the directors believe to be an approximation of current residual
values Residual values and estimated remaining lives are reviewed annually by the directors and adjusted if appropriate to reflect the
relevant market conditions and expectations, obsolescence and normal wear and tear

The cost of property, plant and equipment includes expenditure incurred duning construction, delivery and modification Where a
substanual period of time i$ required to bring the asset into use attnbutable finance costs are capitalised and included in the cost of the
relevant asset. The carrying values of property, plant and equipment are reviewed for impairment when events or changes in arcumstances
indicate that the carrying value may not be recoverable

Impairment of assets

At each reporting date the Group assesses whether there are any indications that an asset has been impaired If any indication exists the
Group makes an esumate of the recoverable amount of the asset concerned The recoverable amount 1s determined as the higher of its fair
value less disposal costs and its value in use These calculations are determined for an individual asset unless that asset does not generate
cash inflows independently from other assets in which case its value 1s determined as part of that group of assets Where the carrying
amount of the asset exceeds its recoverable amount the asset 1s considered to be impaired and 15 written down to Its recoverable amount
To assess the value In use the estimated future cash flows relating to the asset are discounted to therr present value using a pre-tax discount
rate that reflects current market assessment of the time value of money and risks specific to the asset. Impairment losses on continuing
operations are recognised in the Income statement.
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If an event occurs after the recognition of an impairment that leads to a decrease in the amount of the impairment loss previously
recognised the impairment loss 1s reversed This reversal 1s recognised in the Income statement to the extent that the carrying value of the
asset does not exceed its amortised cost at the reversal date

Inventories

Inventories are stated at the lower of cost and net realisable value Cost includes all costs incurred in bringing each product to its present
location and condition, as follows

Raw matenals, consumables stores and finished goods for sale — purchase cost on a first in first out basis,

Work in progress and finished goods — cost of direct materials and labour plus attnbutable overheads allocated on a systematic basis based
on a normal level of acuwity,

Net realisable value is based on estimated selling price less the estimated costs of completion and sale or disposal

Construction contracts

{1

Ceneral

Where the outcome of a construction contract can be estimated reliably, revenue and costs relating to the construction contract are
recognised In accordance with the stage of completion of the contract. Contract sevenue is recognised under the percentage of
completion method whereby recognition is determined by reference to the stage of completion of the contract. Contract costs, revenues
and resulting profits are recognised In the penaod in which the work 1s performed

Contract costs incurred that relate to future activity are deferred and recognised as inventory
When a loss 15 expected to be incurred on a construction contract it 1s recognised as an expense immediately 1n the income statement.

When the outcome of a construction contract cannot be estimated reliably no profit is recognised Revenue is recogmised to the extent
that it 1s probable that costs incurred will be recovered

(1) Bicd costs

All bid costs incurred relating to contracts for the design, manufacture or operation of assets or the provision of services to third parties
are expensed to the ncome statement as incurred, except for those costs incurred after the point at which the contract award 1s virtually
certain Directly attributable costs incurred subsequent to this point are included wathin debtors and amortised over the life of the inbial
period of the contract to which they relate

Taxation
Tonnage tax payable 1s provided by reference to net tonnage of qualifying vessels at the current rate

Corporation tax 1s provided on taxable profits from activities not qualifying for the tonnage tax regime and s recognised in the Income
statement except to the extent that it relates to items recogrised directly in equity, in which case 1t s also recognised in equity

Current tax 15 the expected corporation tax payable or recevable in respect of the taxable profit for the year using tax rates enacted or
substantively enacted at the balance sheet date, less any adjustments to tax payable or receivable in respect of previous years

Deferred tax 1s recogrised in respect of all termparary differences between the carrying amounts of assets and liabilizes induded in the
financial statements and the amounts used for tax purposes, that will result in an obligation to pay more, or a right to pay less or to receive
more tax, with the following exceptions

No provision 1s made relating to the initial recognition of assets or habilives other than those acquired as part of a business combination
that affect neither accounting nor taxable piofit.

Proviston 1s made for deferred tax that would anse on all taxable temporary differences associated with investrnents in subsidiaries and
Interests m joint ventures, only to the extent that, at the balance sheet date, 1t 15 probable that the temporary difference will reverse in
the foreseeable future

Deferred tax assets are recogmised only to the extent that the directors consider that it 1s probable that there will be suitable taxable
profits from which the future reversal of the underlying temporary differences and unused tax losses and credits can be deducted

Deferred tax 1s measured on an undiscounted bases at the tax rates that are expected to apply in the periods i which the asset 15 realised or
lability settled, based on tax rates and laws enacted or substantively enacted at the balance sheet date
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Derivatives and other financial instruments

The group operates In international markets and 1s exposed to foreign exchange risk arising fram various currency exposures, primarily
relating to the US Dollar and Norwegian Kroner The group 1s also expased to interest rate risk ansing from long term borrowings The group
uses denvative financial instruments to manage or hedge nisk, in the form of foreign currency contracts to manage foreign exchange risk
and interest rate swaps to reduce exposure to Interest rate movements

The group does not hold or issue derivative financial instruments for speculative purposes All dervatives are initially recognised at fair value
on the date that the derivative contract is entered into and are subsequently re-measured at therr farr value at the balance sheet date Fair
value Is calculated by reference to current forward exchange contracts with similar maturity profiles The fair value of mterest rate swaps is
determined by reference to market values for stmilar instruments The recognition of the gains or losses arnsing on these movements in fair
value depends on whether a derivative 1s designated as a hedge and if so the nature of the item beng hedged

The group recognises two classes of hedges for dervative financial instruments

m Hedges of the fair value of recognised assets or llabilities or an unrecognised firm commitment (fair value hedge),
= Hedges of highly probable forecast transactions or recogrised assets or liabilities (cash fiow hedge),

Cash flow hedges
This can include forward foreign currency contracts wiuch the group will enter into only If they meet the following critenia

= The instrument must be related to a firm forergn currency commitment,
® [tmust involve the same currency as the hedged item, and
m [t must reduce the nisk of foreign currency exchange movements on the group’s operations

This may also include interest rate swaps which must have the following characteristics

® The instrument must be related to a recognised asset or a liability, and
® It must change the character of the interest rate by converting a variable rate to a fixed rate

The effective portion of changes in the fair value of dervatives designated and qualifying as cash flow hedges are recognised in equity Gains
or losses ansing on any portion deemed to be meffecuve are recognised immediately in the income statement.

Where the hedge relates to a firm commitment or forecast transaction which subsequently results in the recognition of an asset or lability
the cumulative gatn or 1oss refating to that item 1s removed from equity and ncluded in the initial measurement of the asset or lability
Ctherwise the cumulative amount I1s removed from equity and recognised in the income statemnent at the sarne time as the related
movements on the hedged transaction

When the term of the hedging instrurnent expires of 1t 15 sold, or where the hedge no longer meets the critena for hedge accountng, any
cumulative gan or loss included in equity is retained in equity untl either the related forecast transaction occurs in which case it is
recognised n accordance with the palicy stated above, or if the hedged transaction 1s not expected to take place, it1s recogised
immediately in the iIncome statement

Fair Value Hedges

Where a derivative 15 destgnated as a hedge of the vanability in the fair value of an asset or liability of the group, it is designated as a fair
value hedge

Changes in the fair value of dervatives that are designated and qualify as fair value hedges are recorded in the income staternent at the
same time as the related mowvements in the hedged asset or lability

Dervatives that do not qualify for hedge accounting

Changes in the fair value of any derivatives which do not qualify for hedge accounting under any of the criteria outlined above are
recognised immediately in the iIncome statement.

Calculation of fair values
The farr value of financial instruments traded m active markets 1s based on quoted market prices at the balance sheet date

The fair value of financial Instruments that are not traded in an active market is determined using assumptions based on market condizions
at the balance sheet date or discotinted cash flow techriques
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Interest-bearing loans and other borrowings

All interest bearing loans and other borrowings are initrally recorded at fair value, which represents the fair value of the consideration
received net of any 1ssue costs assoclated with other borrowings Interest bearing bank loans and overdrafts are recorded as the proceeds
received net of direct 1ssue costs Finance charges, including any premiums payable on settiement or redemption of debt instruments
including preference shares and the direct costs of 1ssue, are accounted for on an amortised cost basis to the income statement using the
effective Interest method, being recogmised in the income staterment over the term of such instruments at a constant rate on the carrying
amount and being added tc the carrying amount of the instrument to the extent that they are not settled in the period in which they arise

Accounting for leases

(1) Operating leases
Leases where the lessor retains substantially all the risks and rewards of ownership are classified as operating leases Lease payments
under operating leases are charged on a straight ine basis over the [ease term

) Finance leases
A lease arrangement under which substantally all the risks and rewards incidental to ownership of the leased item rest with the lessee are

capitalised at the inception of the lease at the lower of the fair value of the related item or the present value of the mimimum lease
payments

Lease payments are apportioned between finance charges and a reducuion in the lease lability so as to achieve a constant rate of interest
on the remairing balance of the lability Finance charges are expensed to the income statement.

Capitalised leased assets are depreciated over the shorter of the lease term and the estimated useful life of the asset

Pension Plans
{1 Defined contribution scheme

under this type of pension plan the group pays a pre-determined contribution to a separate privately administered pension plan Other
than this contribution the group has no further legal or constructive obligation to make further contributions to the scheme

Obligations for contributions to the scheme are recognised as an expense 10 the income statement in the penod in which they arise

(1) Defined benefit scheme

A defined benefit scherne 1s a pension plan under which the amount of pension benefit that an employee recerves on retirement is
defined by reference to factors including age, years of service and compensation

The schemes are funded by payments determined by periedic actuarial calculations agreed between the company and the trustees to
trustee-admimistered funds

The cost of providing benefits is determined using the projected unit credit method, which attnbutes entitiement to benefits to the
current period {current service cost) and to current and prior penods (10 determine the present value of the defined benefit obligation)
Current service costs are recognised In the income statement i the current year Past service costs are recognised in the income
statement on a straight-line basis over the vesting penod or immediately If the benefits have vested When a settlement (which
elimtnates all obhgations for benefits already accrued) or a curtailment (which reduces future obligations as a result of reduction in future
entitlemnent) occurs, the obligation and related plan assets are re-measured using current actuarial assumptions and the gain or 10ss
recogmsed in the income statement during the period i which the settlement or curtallment occurs

The interest element of the defined benefit cost represents the change in the present value of scheme obligations resulting from the
passage of time The expected return on plan assets 15 based on the long-term market returns on scheme assets assessed at the start of
the penod adjusted for the effect of contnbutions received and benefits paid during the year

A liability 15 recognised in the balance sheet in respect of the group's net obligations to the schemes which is calculated separately for
each scheme The fiability represents the present value of the defined benefit cbiigations at the balance sheei date, less the fair value of
the scheme assets together with adjustments for unrecognised actuanal gains or losses, past service costs and curtallments

The defined benefit obhigations represent the estmated amount of future benefits that employees have earned in return for their
services In current and prior penods, discounted at a rate representing the yield on a hugh quality corporate bond at the balance sheet
date, deneminated in the same currency as the obligations and having the same terms to maturity as the related pension lability, applied
1o the esumated future cash outflows arising from these obligations The calculation 1s performed by a qualified actuary using the
projected unit credit method

Actuarial gains and losses as at 1 January 2004, the date of transiion to IFRS, have been recognised in the group's reserves Actuarial
gains and losses on experience adjustments and changes in actuanal assumptions that arise subsequent to 1 January 2004 are
recogrised int the period 1n which they anise directly in the staterment of recognised income and experise
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Equity-settled share based payments

The Company operates executive share option schemes and a savings related share option scherme under which options have been granted
to employees

For options granted since 7 November 2002 the fair value of employee services rendered in exchange for the grant options 1s determined by
the fair value of the option at the date of grant, The total amount, which 1s expensed over the specified period until the options can be
exerased (the vesting period),1s recognised cumulatively as an expense in the income statement with a corresponding credht to equity

The fair value of the option calculated 1s determined by the use of mathematical modelling techniques, Inctuding the Black-Scholes option
pricing model and the Binomial modei

Non-market vesting conditions (such as profitability and growth targets) are excluded from the fair value calculation butincluded in
assumptions about the number of options that are expected to become exercisable

The Company re-assesses its estmate of the number of options that are expected to become exercisable at each balance sheet date Any
adjustments to the onginal estimates are recognised In the Income statement (and equity) over the remaining vesting period No expense Is
recogrused for awards that do not ultimately vest except for awards where vesting 1s conditional upon a market condition, (such as the
perfarmance of the group relative to a Group or index composed of third party entities) These are treated as vesting Irrespective of whether
or not the market condition 1s satisfied, provided that all other performance conditions are satisfied

The nominal value of any shares 1ssued from the exercise of options I1s credited to share capital with the balance of the proceeds received,
net of transaction costs, credited to share premum

Short term employee benefits

The group recognises a liability and an expense for short term employee benefits, including bonuses, only when contractually or
constructively obliged

Treasury shares

Shares 1ssued by the company which are held by the company or its subsidiary entities (including the Employee Share Ownership Trust
(ESOP)), are designated as treasury shares The cost of these shares 1s deducted from egquity No gains cr losses are recogmised on the
purchase, sale, cancellaton or 1ssue of treasury shares Consideraton paid or received 1s recogmised directly In equity

ESOP Trust

Company shares are held in an employee share ownership plan (ESOP) The finance costs and administration costs relating to the ESOP are
charged to the income statement, Dividend income arising on own shares 1s excluded in arrving at profit before taxaton and deducted from
aggregate dividends paid The shares are ignored for the purposes of calculating the Group's earnings per share

Segmental reporting

The Group's pnimary reporting forrat 15 i1ts business segments and its secondary format is geographical segments A segment 1sa
component of the Group which can be distinguished separately as providing a product or service within a particular environment which 1s
subject to risks and rewards that are different from those of other segments The Group has identified four business segments

m Offshore Ol Services — Manufacture and rental of equipment for the offshore otl and Gas industry, trading under the Scan Tech, Fisher
Offshore and Reanco names

= Specialist Technical Services — Provision of vessel management and equipment services to the marine sector mcluding fendening and ship
to ship transfer services under the Fender Care name Decommussioning and remote operauons and monitoring services, predominantly
to the Nuclear ndustry under the Jarnes Fisher Nuclear brand and control, load measurement and structural monitonng equipment
under the Stramnstall brand

m Defence - Provision of marine services to the Ministry of Defence (MoD) and other navies including the UK submarine rescue service
operated by James Fisher Rumic, maintenance, asset managemernit and consultancy services provided by James Fisher Defence, and a
25% shareholding in Foreland Shipping which provides military strategic sealift capability via 1ts operation of six Ro Ro ferries for the MoD

= Marine O Services - Delvery of refined petroleum products in North West Europe,
m Cable Ships - This became a discontinued operation in 2005

Transfer pricing between business segments 15 set on an arms length basis similar to transactions with third parties

The Group's geographical segments are determined by the location of the Group's assets and operations
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Revenue

Revenue, after excluding trade discounts and value added tax, represents the provision of goods and services by the group and its
subsidiaries in the normal course of business and I1s recognised when the significant nisks and rewards of ownership have passed to the
buyer The transfer of risks and rewards 15 assumed to pass to the customer on delivery of the goods or completion of the provision of the
relevant services

For goods and services provided as a hire or tme charter revenue 1s recognised on a straight ine basis over the term of the contract based
on the total contract amount.

Where services rendered are not completed at the balance sheet date, revenue 1s recognised 1n proportion to the stage of completion of the
transaction meastred by reference 1o the proporiion of total expected costs Incurred Revenue s not recognised If there are significant
uncertainties regarding recovery of the considerabon due

Non-current assets held for sale

On classification as held for sale, non-current assets are recogrused at the lower of carrying amount and fair value less costs to disposal
Imparment losses ont initial classification as held for sale are included in profit or loss, as are any gains and losses on subsequent re-
measurement.

Cash and cash equivalents
Cash and short-term deposits included in the balance sheet comprise cash at bank and in hand and short - term deposits with an onginal
maturity of three months or less

Cash and cash equivalents included in the cash flow statement includes cash and short-term deposits, net of bank overdrafis

New standards and interpretations not applied
The International Accounting Standards Board (IASB) and International Financial Reporting Interpretabions Committee (IFRIC) have issued the
following standards and interpretations with an effective date after the date of these financial statements

International Accounting Standards (IAS/IFRSs) Effective Date
IFRS 7 Financial instruments Disclosures 1 January 2007
IFRS 8 Operating Segments 1 January 2009
1451 Amendment - Presentation of Financial Statements Capital Disclosures 1 January 2007

International Financial Reporting Interpretations Committee (IFRIC)
IFRIC7  Applying the Restatemment Approach under IAS 29 Financial Reporting in

Hyperinflationary Economies 1 March 2006
IFRIC8  Scope of IFRS 2 1 May 2006
IFRICS  Reassessment of Embedded Dervatives 1 fune 2006
IFRIC 10 Intenim Financial Reporting and Impalrment 1 November 2007
IFRIC 11 IFRS 2 Group and Treasury Share Transactions 1 March 2006
IFRIC 12 Service Concession Arrangements 1 January 2008

The Directors do not anticipate that the adoption of these standards and interpretations will have a material impact on the Group's financial
statements in the penod of initial apphication

Upon adoption of IFRS 7, the Group will have to disclose addiuonal information about its financial instruments, their significance and the
nature and extent of nsks that they give nise to More specifically the Group will need to disclose the fair value of its financial instruments and
its risk exposure in greater detail There will be no effect on reported income or net assets

James Fisher and Sons Public Limited Company




2 Segmental information

Primary reporting format business segments

Annual Report and Accounts 2006 5

The following tables present revenue and profit and certain asset and hability informanon regarding the Group's business segments for the
years ended 31 December 2006 and 2005

Year ended
31 Decemnber 2006 Continuing Operations Discontinued
Offshore Speciallst Marine Operations
ol Technical ol Cable
Services Services Defence Services Total Ships Total
E£000 EOCO £000 £000 £000 £000 EO00
Revenue
Group revenue 21,877 42,282 1,197 45,937 121,393 -
Inter segment sales - {3,217) (91) - {3,308) =
Segmental revenue 21,877 39,065 11,106 45,937 118,085 -
Result
Segmental result before ship disposals 7,320 3,919 1,024 5,819 18,082 106
Comman Costs (2,191)
Profit from operations before separately disclosed items and joint ventures 15,891
Profit on sale of property 1126 -
Impairment of shup (2,906) -
{Loss)/profit on ship disposals (24) 1,936
Profit from operations before joint ventures 14,087 2,042
Finance income (revenue) 316 -
Finance costs (2,586) -
Exchange loss on loan conversion 35 -
(2,235) -
Share of post tax results of joint ventures 346 1,949 2,295 -
Profit before tax 14,147 2,042
Taxation (2,411) {1)
Profit attnibutable to equity holders 11,736 2,041
Assets & Liabilities
Segment assets 45432 46,686 8,844 110,343 211,305 10 211,315
Investment In joint ventures - 598 2,977 - 3,575 - 3,575
Unallocated assets 3921 3,921
Total assets 218,801 10 218,811
Segment labilities (3,899) (9,046) (1,082) (15,738) (29,761} (58) (29,819)
Unallocated liabities (102,741} - (102,741)
Total iatulities (132,502) (58) {132,560)
Other segment information
Capital expenditure
Property, plant & equipment 3,108 2,973 58 40 643 46,782 - 46,782
Unallocated 611 611
47,393 - 47,393
Other intangible assets 60 60 60
Depreciation 1527 543 89 3,353 5,512 - 5,512
Unallocated 149 149
5,661 - 5,661

Amortisatton of intangible assets

1

1

James Fisher and Sons Publlc Limited Company




.52 Annual Repart and Accounts 2006

Notes to the financial statements

Year ended
31 December 2005 Continuing Operations Discontinued

Cffshore Specialist Marine Operations

ol Technical [o]1] Cable
Services Services Defence services Total Ships Total
£000 £000 £000 £000 £000 £000 £000
Revenue
Group revenue 14,936 25,898 9,679 44,903 95416 9,019
Inter segment sales (37} {3,622) (346) - {4,005) -
Segmental revenue 14,899 22276 9,333 44,903 91,411 9,019
Result
Segmental result before shup disposals 4,017 2,551 782 6,733 14,083 4,552
Comman ¢osts (2,016)
Profit from operations before separately disclosed items and joint ventures 12,067
Pension benefit curtallment 2,000 -
Impairment of non-current assets - (10,885)
Recagrution of rentals due on sold ship - 3,395
Loss on ship disposals (1,617) (9,948)
Profit from operations before joint ventures 12,450 (12,886)
Finance income (revenue) 304 -
Finance costs (2,591) -
Exchange loss on loan conversion (130 -
(2.417) -
Share of post tax results of joint ventures - 79 1,334 - 1,413 -
Profit before tax 11446 {12,886)
Taxation (754) (3)
Profit attnbutable to equity holders 10,692 {12,889
Assets & Labiliies
Segment assets 39,501 24,908 8,867 58,347 131,623 5,095 136,718
Investment i joint ventures - 398 2,189 - 2,587 - 2,587
Non-current assets classified as held for sale - 7,959 7,959
Unallocated assets 5,644 - 5,644
Total assets 139,854 13,054 152,908
Segment habilities 1,922) (2,802) {1.441) 6,820) (12,985) (1,437 (14,422)
Unallocated labilties (65,157) - (65,157)
Total habilities {78.142) {1,437) (79,579)
Other segment information
Capital expendrture
Property, plant & equipment 7,242 3,733 71 3,317 14,363 588 14,951
Unallocated 53 53
14,416 588 15,004
Depreciation 939 400 118 3,838 5,295 2,189 7.484
Impairment provision - 10,885 10,885
Unallocated 186 186
5,481 13,074 18,555
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The following table represents revenue, expenditure and certain asset information regarding the Group's geographical segments for the

years ended 2006 and 2005
UK & Ireland Norway Rest of the World Total
2006 2005 2006 2005 2006 2005 2006 2005
£000 £000 £000 £000 £000 £000 £000 £000
Revenue
ContinuinNg operations
Group reventue 85,621 68,964 9,988 8110 25,784 18,342 121,393 95,416
Inter-segrment sales (3.308) {4,005) - - - - (3,308) (4,005)
Group revenue 82,313 64,959 9,988 8,110 25,784 18,342 118,085 91,411
Segmental revenue - - - - - 9.019 - 9,019
Segment assets 177,207 109,210 28,350 2500 4,240 2,417 209,797 136,718
Investment in joint ventures 2,977 2,189 - - 598 398 3,575 2,587
Non-current assets classified
as held for sale 1.518 7,959 - - 1.518 7.959
Unallocated assets - - - = - 3,921 5,644
218,81 152,908
Segment llabilties {25,991) 19,376) (2,897) (2,941) {931) (2,103} (29,819) (14,422)
Unallocated habilines {102,741) (65,157)
(132,560) (79,579}
Capital expenditure
Property, plant and equipment 46,097 14,211 1,294 793 2 - 47,393 15,004
3 Revenue
Revenue disclosed in the income staternent 1s analysed as follows
Continuing operations
2006 2005
£000 £000
Sale of goods and services 97,659 78,845
Rental Income 20,386 12,566
Revenue 118,085 91.411
Finance revenue 316 304
Total Revenue 118,401 91,715
Discontinued operations
2006 2005
£000 £000
Rental income - 9,019
Revenue
Finance revenue - -
Total Revenue - 9.019
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4 Discontinued operations

Discontinued operations refate to the withdrawal of the Group from cable laying activities announced in 2005 Following the disposal in 2005
of the cable ship CS Oceanic Pearl the remaining vesse!, CS Oceanic Princess, was reclassified as an asset held for sale in December 2005 This
vessel was disposed of on 12 June 2006

Following the disposal of the CS Oceanic Pearl on 6 October 2005, the Group had recogmised the remaining income due under the General
Dynarnics charter which expired in December 2006 The present value of the remaiming income had been recogrised in the balance sheet at
6 October 2005 after applying a discount rate of 4 5%

Following the reclassification of CS Oceanic Princess as an asset held for sale an imparrment review was performed by the Directors, taking
Into account the expected disposal proceeds and costs and revenues anticipated ta anse during the period prior to disposal, discounted at
an appropriate raie to take into account the risks asscciated with the relevant cash flows As a result an impairment prowision of £10,885,000
was made against the carrying value of the vessel and charged to the income statement 1n December 2005 The discount rates used to
assess the cash flows were between 4 5% and 10%

The results of discontinued operations are presented below

2006 2005
£000 £000

Revenue - 9,019
Cost of sales 106 (4.467)
Gross profit 106 4,552
Profit/(loss) on ship disposals 1,936 (9,948)
Recogniuen of rentals due on sold ship - 3.395
2,042 (2,001}
Impairrment of non- current assets - (10,885}
Profit/{loss) before tax from discontinued operations 2,042 (12,886)
Taxation {1) (3}
Net profit/lloss) attributable to discontinued operations 2,041 (12,889)

Taxation 1s payable on the profit/(loss} from discontinued operations under the tonnage tax regime as explaned in note 10

The net cash flows attributable to discontinued operations are

2006 2005
£000 £000
Operating cash flows 3,366 6,190
Investing cash flows 9,357 10,227
Financing activities (6,933) (14,854
5,790 1,563

Earnings/{loss} per share from discontinued operations (pence)
pence pence
Basic 416 {26 41)
Diluted 412 (26 18)

Non current assets held for sale
Other than the vessel CS Oceanic Princess, there were no other assets or liabilities of the cable ship operation which were classified as held
for disposal at 31 December 2005 The carrying value of the CS Ocearug Princess was £7,959,000

The assets classed as held for sale at 31 December 2006 are the mt Afflunty and mt Ardurty which were disposed of by the Group in January
2007 The vessels are recorded at their farr vatue less costs of disposal
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S Separately disclosed items
Separately disclosed 1tems consist of

2006 2005

£000 £000

Profit on sale of property 1,126 -
Impairment of ship {2,906) -
Pension benefit curtaiiment - 2,000
Loss on ship disposals (24) (1,617)
Exchange gain/(loss) on loan conversion 35 (130}
1,769) 253

On 1 December 2006 the Group disposed of an industnal property at Bridge of Don, Aberdeen for a gross consideration of £2,200,000

The Drrectors have perforrmed an impairment review of the carrying value of the mt Severn Fisher, builtin 1983 and the Group's oldest
tanker The review has taken account of the ending of a contract with the Ministry of Defence in 2006 and the hmits to trading in the

European Union increasingly imposed by the International Mantime Orgamsation and the major oil companies as the vessel nears the twenty
fifth anniversary of its construction

The review has taken into account the expected residual value and the cost and revenues anticipated to anse dunng the penod prior to
disposal, discounted at a rate of 6 5% which the Directors believe takes into account the nisks associated with the relevant cash flows

As a result the Group has recognised an impairment provision of £2,906,000 against the carrying value of the vessel in the income
statement.

The pension benefit curtalment arose from the closure of the Group's defined benefit pension scheme to existng members i 2010 and

changes to the contribubon rates as explaned in note 25

The loss on ship disposals arose from the sale in 2005 of the CS Ocearic Pearl and mt Tees Fisher and mt Wear Fisher

The exchange differences on leans arise on foreign currency financing loans in the UK

The tax ansing on these items 1s £377,000 (2005 £216,000)

6 Profit from operations
Thus 15 stated after charging/(crediting)

2006 2005
£000 E0DD
Profit on sale of property, plant and equiprment excluding ships (377) (51)
Deprecation of property,plant and equipment
ships 2,625 4,802
refit costs 689 1,203
others 2,347 1,665
Total depreciation charge 5,661 7670
Amortisation of intangible assets 1 -
Net foreign currency differences 473 (37}
Cost of nventories recognised as an expense 25,991 19,234
Operating lease rentals
property 628 5N
bareboat charter 7,300 4,312
others 51 56
7,980 4,875
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Auditors remuneration comprises the following

2006 2005
£000 £000
Audit of the financial statements® 173 162
Fees payable to the company's auditor and its associates for other services
The audit of group pension schemes 9 10
Local statutory audits of subsidiaries 179 119
Taxation services 41 19
Corporate finance services 225 203
Qther services - Il
454 422
627 584
* £81,000 (2005 £77,000) relates to the Company
Included 1n other fees to auditors 1s £394,000 (2005 £365,000) relating to the Company and subsidharies
7 Staff costs and directors’ emoluments
{a) Staff costs including executive directors
2006 2005
£000 £000
Wages & salanes 23,384 20,981
Secial secunity costs 2,106 1,718
Pension costs — defined contribution plans 605 419
Pension costs - defined benefit plans (see note 25) 570 703
Share based compensation 516 432
27,181 24,253
The monthly average number of persons including executive directors employed by the group was
2006 2005
No No
Technical and administrative 550 471
Seafarers 233 271
783 742
(b) Directors’ emoluments
2006 2005
£000 £000
Directors’ emoluments 1,254 1,092
Aggregate gains made by directors on the exercise of options 389 278
Amounts recevable under long term incentive plans - -
Pension contributions to defined contribution schemes 17 11
Number of directors accruing benefits under
Defined benefit schemes 1 2
Defined contnbution schemes 2 2
8 Finance income/{costs)
2006 2005
EO0O £000
Bank interest receivable 116 304
Interest payable on
Bank loans and overdrafts (2,618) {2,555)
Preference dividend 3 4)
Finance charges payable under finance leases (1) -
Other interest {5) (55)
2,627 (2614
Interest on bank loans capitahised” a1 23
{2.586) {2,59)
Exchange (loss)/gain on foan conversion 35 (130

* Interest on bank loans capitalised relates to the construction of new vessels
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The group has entered the UK tonnage tax regime under which tax on its ship owning and operating activiies 1s based on the net tonnage of
vessels operated Any income and profits outside the tonnage tax regime are taxed under the normal tax rules of the relevant tax junsdiction

The tax charge is made up as follows.

2006 2005
£000 £000
Current tax:
UK tonnage tax t21) (24)
UK corporation tax {1,309) {514}
(1,330 (538)
Tax overprovided in previous years 770 327
Fareign tax (883) (567}
Total current tax (1,443) (778)
Deferred tax:
Origination and reversal of temporary differences (969} 21
Total taxation on continuiNg operations (2.412) (757)
Share of joint ventures’ current tax 130 {72)
The total tax charge in the income statement is allocated as follows.
2006 2005
£000 £000
Taxation on continuing operauons 241 754
Taxation attributable to discontinued activities 1 3
Total tax expense 2,412 757
Tax (charged)/credited to equity in statement of recognised income and expense:
2006 2005
£000 £000
Deferred tax:
Deferred tax relating to the actuarial gains and losses on defined benefit pension schemes (772} 123
Reconciliation of effective tax rate
The tax on the Group’s profit/(loss) before tax differs frorm the theoretical amount that would anse using the rate apphicable under UK
corporation tax rules as follows
2006 2005
E0CO £000
profit before tax from continuing operations 14,017 11,518
Profit/(loss) before tax from discontinued activities 2,042 {12,886}
16,059 {1,368)
At UK statutory tax rate of 30% (2005 30%) 4,818 410
Difference due to application of tonnage tax to all vessel disposals and operating activities (1,355) 2,05
Expenses not deductible for tax purposes 673 146
Chargeable gains 60 -
QOver provision In previous years (960) (327)
Joint ventures (650) -
Share base payments - 180
Special pension contribution - {409)
Lower taxes on overseas income (174} (40}
Pension curtaiiment - (384)
Other - {14)
2,412 757

The effective income tax rate on profit from continuing operations 15 17 0% (2005 6 6%)
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10 Deferred tax
Group
Deferred tax at 31 December relates to the following
Group Group
Balance sheet Income statement
2006 2005 2006 2005
£000 £000 £000 £000
Deferred tax assets
Retirement benefits 677 2,005 (362} -
Share based payments 248 225 23 180
925 2,230
Deferred tax habifrtres
Accelerated capital allowances for tax purposes 1,447} (817) (630} 57
Pension curtaiiment - (218) - (216}
Roll over gains (1,465) - - ~
(2,912) (1,033)
Deferred income tax {charge)/credit (969) 21
Net deferred income tax (habilty)/asset (1,987) 1,197
The gross movement on the deferred income tax account 15 as follows
2006 2005
£000 £000
Balance at 1 January 1,197 1,391
(Charged)/credited to equity in statement of recognised income and expense (772) 123
(Charged)/credited to income statement {969) 21
Acquired with subsidiaries (1,443) (338)
Balance at 31 December (1,987) 1,197

At 31 December 2006 the group has no recogrised or unrecognised deferred income tax hability (20035 £nil) in respect of taxes that would be
payable on the unremitted earmngs of certan of the group's subsidianes and jont ventures The group has no hability to additional taxaton

should such amounts be remitted due to the availability of double taxation relief

Company
Deferred tax at 31 December relates to the following
Company Company
Balance sheet income statement
2006 2005 2006 2005
£000 £000 £000 £000
Deferred tax assets
Retirement benefits 655 2,005 (362) -
Share based payments 248 225 23 180
903 2,230
Deferred tax liabilties
Accelerated capital allowances for tax purposes 1z 9 {126) (6)
Pension curtalment - (216) - (216)
(117) (207)
Deferred income tax charge (465) {42)
Net deferred income tax asset 786 2,023
The gross movement on the deferred income tax account 1s as follows
2006 2005
£000 £000
Balance at 1 January 2,023 1,942
{Charged)/credited to equity 1n statement of recognised mcome and expense (772) 123
Charged to income statement (465) (42)
Balance at 31 December 786 2,023

At 31 December 2006 the Company has no recognised or unrecognised deferred income tax hability (2005 £mil) in respect of taxes that would
be payable on the unrermitted earnings of certain of the company’s subsidiaries The group has no kability to addinonal taxation should such

amounts be remitted due to the availlability of double taxation rebief
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11 Earnings per share

Basic earnings per share are calculated by dividing the profit attributable to equity holders of the company by the weighted average number

of ordinary shares in issue during the year, after excluding ordinary shares purchased by the employee share ownership trust and held as
treasury shares

Diluted earnings per share are calculated by dividing the net profit attnbutable to ordinary equity holders of the parent by the weighted
average number of ordinary shares that would be 1ssued on conversion of all the dilutive potental ordinary shares into ordinary shares

The calculation of basic and diluted earmings per share 1s based on the following profits and numbers of shares

2006 2005
£000 £000
Profit/(loss) attributable to equity holders 13,780 (2,197)
{Profit)/loss attnbutable to discontinued activities (2,041) 12,889
Profit on continuing activities attnbutable to equity holders 11,739 10,692
Weighted average number of shares
2006 2005
Number of Number of
shares shares
For basic earnings per ordinary share” 49,058,347 48,797,076
Exercise of share options and LTIPs+ 449,306 430,920
For diluted earnings per ordinary share 49,507,653 49,227,996

.

Excludes 392,592 (2005 510,237) shares owned by the James Fisher & Sons Public Limited Company Employee Share Ownership Trust.

+ Share options and LTIPs have been excluded from the calculation of diluted earnings per share in 2005 as they are antidilutive, but have
been included i the calculation of diluted earnings per ordinary share on continuing activittes

2006 2005

EOOO pence EOCO pence
Basic earnings/(loss) per share 13,780 2809 {2,197) (4 50}
{Profit)/loss attributable to discontinued activities {2,041) (4 16) 12,889 26 41
Basic earnings per share on profit from continuing operations 11,739 2393 10,692 2191
Diluted earmings/(loss) per share 13,780 2783 {2,197) (4 50)
(Profit)/loss attributable to discontinued activibies (2,041) 412) 12,889 2618
Diluted earnings per share on profit from continuing
operatons+ 11,739 2371 10,692 2172

Adjusted Earnings per Share

The basic earnings per share on continuing activities before separately disclosed items 15 shown to highlight the underlying earmings trend
and s calculated using the number of shares outhined In the table above

2006 2005

£000 pence £000 pence
Basic earmings per share on profit on continuing operatrons 11,739 2393 10,692 219
Adjustments
Exchange (gain)/loss on lean conversion (35) {0 07) 130 027
Loss on ship disposals 24 005 1,617 Iin
Profit on sale of property including tax effect of £377,000 (749) (153 - -
Impairment of ship 2,906 592 - -
Pension benefit curtadment including tax effect of £216,000 - - (1,784) (3 65)
Basic adjusted earmings per share on profit from continuing
operatons 13,885 28 30 10,655 21 84
Diluted earnings per share on profit on continuing operaticns 11,739 23N 10692 2172
Adjustments
Exchange (gain)/loss on loan conversion (35) 007 130 026
Loss on ship disposals 24 005 1,617 328
Profit on sale of property including tax effect of £377,000 (749) (151) - -
Imparrment of ship 2,906 587 - -
Pension benefit curtailment induding tax effect of £216,000 - - {1,784} (362)
Diluted adjusted earmings per share on profit from continuing
operations 13,885 28 05 10,655 2164
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12 Dividends paid and proposed

2006 2005
£000 £000
Declared and paid during the year
Equity dividends on ordinary shares
Final dividend for 2005 5 69p (2004 4 95p) 2,816 2,440
Interim dividend for 2006 3 47p (2005 3 10p) 1,717 1,531
Less dividends on own shares held by ESOP (34) (44)
4,499 3,927
Proposed for approval at Annual General Meeting (not recognised as a hability at 31 December)
Equity dividends on ordinary shares
Final dividend for 2006 6 54p (2005 5 69p} 3,212 2,781
13 Goodwill
GROUP
Cost and net book value
2006 2005
£000 £000
At 1 January 2006 36,168 21,254
Exchange differences (143) 1
Acquisiion of subsicharies 19,748 14,903
At 31 December 2006 55.773 36,168

Impairment of goodwill

Goodwill acquired through business combinations has been allocated for impairment testing purposes to the following cash generating
units

Scan Tech Norway — represents the Norwegian based part of the Offshore Ol Services dmision including Scan Tech Norway, Aur Supply,
Reanco, Gjerde and the business of Monyana Eurotech acquired in December 2005

Fisher Offshore (Formerly Scan Tech UK) - comprises the UK based part of the Oftshore Qi Services division including the business of
Monyana Engineering Services acquired in December 2005

Nuclear - represents the business of Jarmes Fisher Nuclear including Remote Marine Systems, Harsh Environment Services and the nuclear
business of Rurmic

Defence ~ comprises Mimic, Ocean fleets and the remaiming parts of Rumic included in the Defence division
Fendercare ~ The Fender Care fendering and marnine services business included in the Specialist Techrucal Services division

Strainstall - The 'oad measurement, safety monitoring and control business of Stramstall Group ncluded in Specialist Technical Services
dmsion

Cattedown - The port facility business of FT Everard and Sons included in the Marine Qil Services division
These represent the lowest level within the group at whuch goodwillis momtored for internal management purposes

The recoverable amount of these urits has been assessed based on value in use calculations using cash projections based on financial
budgets approved by the board for the next financial year together with projection derived from those budgets for the following four years
Cash flows beyond that date are extrapolated using a lower rate of growth reflecting the expected long term average growth rate for these
businesses
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The carrying amount of goodwill allocated to each cash generaung umitis

2006 2005

£000 £000

Scan Tech Norway 14,121 13,855
Offshore 6,612 6,592
Nuclear 3,059 3,059
Defence 5,370 5,370
Fendercare 7292 7,292
Strainstall 8,992 -
Cattedown 10,327 -
55,773 36,168

Key assumptions used in the value in use calculanons

Gross margin

Discount rate

Costs and payroll Inflation

Growth rates used to extrapolate cash flows heyond the budget period

Gross margins are based on the levels achieved in the current period as adjusted for expected improvements in the forecast period These
Improvernents also reflect planned levels of capital expenditure in the penod

Discount rates reflect managements estimate of the return required from the business to reflect the cost of funds plus an appropriate nsk
premium The weighted average discount rate used was 6 5% (2005 6%

Cost and payrollnflaton reflect management’s esimate of future growth base on knowledge of the market and comparable businesses
The Group provides specialist services in a competitive market, Payroll costs are therefore influenced by the need to retain skilled staff As a
result growth rates for payroll cosis of up to 7% (2005 5%} have been used

Growth rate assumptions reflect management's assessment of the future prospects of the business taking mto account the relative maturity
and current economic state of the relevant market as well as future investrnent and marketing strategies Due to the degree of uncertainty
surrounding long term forecasts expected growth rates have been reduced for pertods beyond five years from 6% to 8% in the initial penod
to 5% (2005 10% to 5%}

14  Other Intangible assets

GROUP

Intellectual Patents & Total

property Licences
£000 E000 £000

Cost
At 1 January 2006 - - -
Acquisition of subsidiary undertaking &1 - 61
At 31 Decernber 2006 61 - 61
Amortisation
At 1 January 2006 - - -
Charge for the penod 1 - 1
At 31 December 2006 1 - 1
Net book value at 31 December 2006 60 - 60

The Company has no intangible assets

Intangible assets refate to intellectital property nghts acquired by a subsidiary company relating to technology used in the subsidiary’s
principal operating activities

Intangible assets are amortised evenly over their remaining useful life of 16 years
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15  Property, plant and equipment

Analysis of ships Assats Frechold
Total under & leasehold Plant &

Ships Refit Ships  construction property equipment Total

£000 £000 £000 £000 £000 £000 £000
GROUP
Cost:
AL 1 January 2005 121,224 3,994 125,218 - 3,611 8,889 137,718
Additions 2,415 1,359 3774 - 649 3,099 7522
Acquisition of subsidiary undertaking - - - - 2,785 4,697 7482
Disposals (35.011) (1,773) (36,784) - - (608) (37392)
Exchange differences - - - - 1 15 16
Discontinued operations (24,462) (542) (25,004) - - - (25,004)
At 31 December 2005 64,166 3,038 67.204 - 7.046 16,092 90,342
Addinons 2,166 458 2,624 656 325 3937 7,542
Reclassifications (1,288) (230) (1,518) - - 717} (2,23%)
Acquisiion of subsidiary undertaking 26,129 1,392 27,521 8,326 2,789 1,645 40,281
Disposals - (1,372) {1,372} - (930) {1,076) (3,378)
Exchange differences - - - - {35) (252) {287)
At 31 December 2006 91,173 3,286 94,459 8,982 9,195 19,629 132,265
GROUP
Depraciation and impairment:
At 1 January 2005 27.851 2,572 30,423 - 379 3,825 34,627
Provided during the year 4,802 1,203 6,005 - 155 1,510 7670
Disposals (10,992) (1,567) (12,559} - - {325) (12,884)
Exchange differences - - - - - 8 8
Impairment 10,885 - 10,885 - - - 10,885
Discontinued operations (16,398) (147) (17,045} - - - {17,045)
At 31 becember 2005 15,648 2,061 17,709 - 534 5,018 23,261
Provided during the year 2,625 689 3,314 - 223 2124 5,661
Disposals - {1,372} (1.372) - (1% (537) (2,028)
Exchange differences - - - - (6} {158) {164)
Impairment 2,906 - 2,906 - - - 2,906
At 31 December 2006 211779 1,378 22,557 - 632 6,447 29,636
Netbook value at 31 December 2006 £9,994 1,908 71,902 8,982 8,563 13,182 102,629
Net book value at 31 December 2005 48,518 977 49,495 - 6,512 11,074 67,081
Net book value at 1 January 2005 93,373 1,422 94,795 - 3,232 5,064 103,091
Impairment

The impairment in December 2006 of £2,906,000 relates to the carrying value of the mt Severn Fisher following a review by the Directors
and 15 explamed further in note 5

The impairment in December 2005 of £10,885,000 arose on reducing the carrying value of the CS Oceanic Princess to its recoverable amount
on reclassification as held for sale

Redlassifications
The reclassificanion of £717,000 relates to assets acquired with the business of Monyana Engineering Services in December 2005 Following a
review of these assets certain items have been reclassified as inventory

Property, plant and equipment held under leasing arrangements

The carrying value of plant and equipment held under finance leases and hire purchase contracts at 31 December 2006 was £501,000 (2006
£ril} Included in ships are assets with a cost of £5,305,000 (2005 £3,030,000) and accumulated depreciation of £1,125,000 (2005 £684,000)
which relate to items for use under operating leases Included in property, plant and equipment I aggregate interest capitalised of
£2,716,000 (2005 £4,099,000}
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Freshold

Total & leasehold Assets under Plant &

Ships property construction equipment Total

£000 £000 £000 £000 £000
COMPANY
Cost:
At1 January 2005 - 1,072 - 874 1,946
Additions - 7 - 46 53
Disposals - - - (149) (149)
Inter group transfers 8,731 - - 70 8,801
At 31 December 2005 8,731 1,079 - 81 10,651
Additions 82 59 448 20 609
Disposals (220) - - (72) (292)
Inter group transfers - - - 15 15
At 31 December 2006 8,593 1,138 448 804 10,983
COMPANY
Depreciation
At1 January 2005 - 203 - 594 797
Provided dunng the year 30 64 - 122 216
Disposals - - - (117) (117)
Inter group transfers 2,394 - ~ 53 2,447
At 31 December 2005 2,424 267 - 652 3.343
Provided during the year 361 67 - 82 510
Disposals (220} - - (43) 1263)
Inter group transfers - - - 10 10
At 31 December 2006 2,565 334 - 7m 3,600
Net book value at 31 December 2006 6,028 804 448 103 7,383
Net book value at 31 December 2005 6,307 812 - 189 7,308
Net book value at 1 January 2005 - 869 - 280 1,149

16 Investmentin joint ventures

The Group has a 25% equity iInterest in Foreland Holdings Limited, a shipowning and operating company and a 40% equity Interest in Fender
Care Nigera Limited, Silvertide In¢, Asteria Navigation tnc and FCN Limited (the FCN businesses) The FCN businesses are marine services

companies operating ship to ship transfers in the West Africa region

The Group's share of the assets, labiliies and trading results at 31 December of 1ts joint ventures, all of which are accounted for under the

equity accounting method, are as follows

2006 2005
Foreland FCN Total Foreland FCN Totat
£000 £000 E000 £000 £000 £000
Current assets 3 966 582 4,548 7331 14 7.745
Non-current assets 43,384 298 43,682 47,182 293 47,475
Current habdities (2,148) (282) (2,430) (2,781 (309 (3,090)
Non-current habiliies (42 225) - (42,225) (49,543) - (49,543)
2,977 598 3,575 2,189 398 2,587
Revenue 8,533 1,242 9,775 8,239 734 8,973
Cost of sales (4,266) (757} (5,023) (4,221) (532) (4,753)
Administrative expenses (131) (127) (258) {163) (123) (286}
Profit from operations 4,136 358 4494 3855 79 3,934
Ftnance costs
Finance income (revenue) 234 - 234 222 - 222
Finance costs {2,563) - {2,563) {2,671} - {2,671)
Profit before tax 1,807 358 2,165 1,406 79 1.485
Taxation 142 (12) 130 (72} - {72}
Net profit attributable to equity holders 1,949 346 2,295 1.334 79 1.413
Movement on Investment n joint ventures
At January 2006 2,189 398 2,587 1,685 - 1,685
Acquisitions - - - - 340 340
Impairment provisicn - (10} (10} - - -
Profit for the penod 1,949 346 2,295 1,334 79 1.413
Dividends received (1,200) 7% (1,275) (999) (69) (1,068)
Share of farr value gains on cash flow hedges 39 - 39 169 - 169
Exchange adjustments - (61) (61) — 48 48
At 31 Decermber 2006 2,977 598 3,575 2,189 398 2,587
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17  Finanoal assets

Group
Available for sale assets
2006 2005
EDDO E000
At 1 January 1,368 1,157
Acquired with subsidianies 1 -
Additions 1 211
Fatr value at 31 December 1370 1,368
Company
At 1 January and 31 December 2006 1,368 1,368

Avallable for sale financial assets represents the followsng items

1 A 19 99% equity interest In SEML De Co-operation Transmanche, an unlisted company incorporated in France, whose main activity 15 a

port and ferry operator

2 In 2006 the Group acquired an investment of £1,000 representing 4 20% equity interest In Cumbnia Nuclear Solutions Limited a

company established to facilitate the tendenng and acquisiion of contracts refating to the Group's Nuclear decommissioning

business The remaining shares are held equally by four other parties representing other decommissioring businesses offerng

services complementary to those offered by companies within the Group The company has not traded during the pened

3 As part of the acquisiion of FT Everard and Sons Limited the Group acquired an investment of £593 in shares In The Baluc Exchange

The unbsted investments are carried at far value

Investments
Company
Subsidiary
undertakings
shares loans Total
£000 £000 £000

Cost
At1 January 2005 31,330 44,645 75,975
Exchange adjustments - 9 9
Addinons/increases 3 45,075 45,078
Repayments - (27,981) (27,981}
At 31 December 2005 31,333 61,748 93,081
Exchange adjustments - (580) (580}
Addibons/increases 31,359 11,215 42574
Repayments - {11,006) (11,006}
At 31 December 2006 62,692 61,377 124,069
Amount Provided
ALY January 2005 445 733 1178
Provided - 9,470 9,470
At 31 December 2005 445 10,203 10,648
Released - (2,130) (2130)
At 31 December 2005 445 8,073 8,518
Net book value at 31 December 2006 62,247 53,304 115,551
Net book value at 31 December 2005 30,888 51,545 82,433

Alist of subsidiary undertakings 1s included on page 91
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18  Business combinations

Year ended 31 December 2006

On 6 October 2006 the Company acquired the entire 1ssued share capital of Strainstall Group Ltd (Stranstall), a company specialising in the
design and supply of productivity based monitoring, control, load measurement and structural monitonng systemns, for a cash considerabion
of £5,250,000 Additional contingent consideration of up to £1,750,000 15 payable subject to the achievement of performance conditions
relating to the twelve months ended 31 December 2006 and 31 December 2007 Part of the contingent consideration may be settled in loan
notes at the option of the vendors Loan notes 1ssued will be redeemable in cash twelve months from the date of 1ssue at the option of the
note holder

0On 28 November 2006 the Group acquired the entire 1ssued share capital of Gjerde Lofteteknikk,(Gjerde}, a supplier of specialist Iifting
equipment to the offsheore and subsea market, for a consideration of NOK 8,000,000, (£644,000)

On 1 December 2006 the Group acquired 70% of the 1ssued share capital of Soil Dynamics (Malaysia) Sdn Bhd, (Soil Dynamics), a specialist (n
groundwork engineering and pile testing, for a consideration of £325,000 Additional contingent consideration of £200,000 1s payable in
January 2008 subject to the achievement of certain performance critena The Group also has an option to acquire the outstanding 30% of
the share capital of Soil Dynamics that it does not already own which 15 exercisable at any time after 1 january 2008

The provisional fair values of the assets and lhatilities acquired are as follows

Soll Dynamics Strainstall Gjerde Carrying Total
Carrying amount carrying Fair value Fair amount Falr
and fair value amount  adjustments vafue  and fair value value
£000 E0DO E000 £000 £000 £000
Goodwilt - 3,557 (3,557 - - -
Intangible assets - ™ (40) 61 - 61
Property plant & equipment 74 1,444 178 1,622 117 1,813
Inventories 138 1,825 - 1.825 220 2,183
Trade and other receivable 135 3,300 - 3,300 483 3,98
Cash and short term deposits 41 378 - 378 8 427
Trade and other payables (137) (3,196) - (3,196) {340) (3,673)
tnterest-beanng loans and borrowings - {4,166) - (4,166) (212} (4,378}
Contingent consideration -~ (750} - (750 - {750}
Deferred tax hability (5) (67 - 67) - (72)
less Minonty interest (74) - - - - {74)
Fair value of net assets acquired 172 2426 (3,419) (993) 276 (545)
Goodwill arising on acquisitions 405 - - 8,587 405 9,397
577 2,426 (3.419) 7594 681 8,852
Consideration
Cash 325 - - 5250 644 6,219
Direct costs assoclated with acgusition 52 - - 594 37 683
Contingent consideration 200 - ~ 1,750 - 1,650
577 - - 7,594 681 8,852

The principal fair value adjustments in Strainstall relate to goodwill and the valuation of freehold property

On 28 December 2006 the Company acquired the entire 1ssued share capital of FT Everard & Sons, (Everard), for an inial consideration of
£23,583,000 of which £6,000,000 s contingent consideration Everard operates a fleet of clean petroleum product tankers, 1n North West
Europe and has a number of related marine services businesses The contingent consideration 1s dependent on delivery of two vessels
currently under construction on behalf of Everard and is payable to the vendors on delivery of these vessels provided this 15 before 1
lanuary 2008, after which it1apses Delvery of the first vessel occurred in February 2007 with the second vessel expected to be delivered in
the second half of the year
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The provisional farr values of the assets and habilities acquired are as follows

Everard Total
Carrying Fair value Fair
amount adjustments value
£000 £000 £000
Property, plant & equipment 44,314 (7,381 36,933
Non current assets classified as held for sale 1,518 - 1518
Available for sale investrments 1 - 1
Inventories 629 - 629
Trade and other receivable 4,688 - 4,688
Cash and short term deposits 1,797 - 1,797
Trade and other payables (5,802) - (5,802}
Interest bearing loans and borrowings (21,595) - (21,595)
Retirement benefit obligations (3,360) - (3,360)
Deferred tax liability (5,104} 3,733 {1,371)
Fair value of net assets acquired 17,086 (3,648) 13,438
Goodwill arising on acquisition 10,327
23,765
Consideration
Cash 17,583
Direct costs assooated with acquisiton 1,753
Contingent consideration 4,429
23,765

Deferred taxation has been adjusted by £3,733,000 following the inclusion of FT Everard & Sons and certain subsidiary comparues in the

Group's tonnage tax registration

The farr value adjustments in Everard relate to the valuation of the Everard fleet and freehold property

Included 1n goodwill recognised above are certain Intangible assets that cannot be individually separated and reliably measured due to therr

nature These include customer relationships and an assembled work force

The fair values shown above are provisional Goodwill may be subject to adjustment up to twelve months from the date of acquisiion
Adjustments will be made «f information becornes avallable or events occur which indicate that the fair values currently assigned are

INcorrect.

Contingent consideration payable of £6,000,000 in respect of the two remaining vessels to be delivered has been reduced by £1,571,000 to
reflect changes in the valuation of the assets acquired between the date at which the initial consideration was agreed and the completion

date The largest component of this change being movements in exchange rates

The Company has also entered into an agreement on & Decermber 2006 under which 1t has been granted an option o purchase the entire
1ssued share capital of Alchymist Trading Limited, (Alchymist) for a consideration of £600,000 Alchyrmist 1s the parent cormpany of Everard

Insurance Brokers Limited, an insurance broking business specialising N shipping insurance

Net cash flow in respect of the acquisitions comprises

Group Company

£000 £000

Cash consideration and expenses 26,238 25,180
Less accrued expenses 1,90) (1.910)
Cash at bank and 1n hand acquired (2,224) -
Expenditure in relation to acquisitions In earlier years 47 -
Expenditure included in cash flow statement 22,151 23,270
Interest-bearing loans and borrowings acquired 25,107 -
47,258 23,270

Year ended 31 December 2005

On 18 January 2005 the Group acquired the entire 1ssued share capital of Harsh Environmental Systems Limited (Harsh), a company

speciahsing 1n nuclear decommussioning, for a cash consideration of £1,600,000

On 17 March 2005 the Group acquired the entire 1ssued share capital of Fender Care Marine Services Group and Fender Care Manne Sclutions
umited (Fendercare} which were under common ownershup for cash consideration of £10,394,000 Fender Care provides fendering services

and equipment and marine services solutions in the ship to ship market.

0On 7 December 2005 the Group acquired the business and certamn assets of Monyana Engineering Services, a partnership and the enure
1ssued share capital of Monyana EuroTech AS (Menyana) which were under common ownership for a cash consideration of £10,978,000
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The provisional fair values of the assets and habilities acquired were as follows

Harsh FenderCare Monyana Total

Carrying amount Carrying Fair value Far  Carrying amount Fair

and fair value amount adjustrments value and faw value value

E0QO £000 £000 £000 £000 £000

Goodwill - 268 (268) - - -
Investment in jont venture - 330 - 330 - 330
Property, plant & equipment 466 1,753 - 1753 5,263 7,482
Inventories 80 2,108 - 2,108 9 2,197
Trade and other receivable 148 2,451 - 2,451 58 2,657
Cash and short term deposits 102 2,101 - 2101 261 2,464
Trade and other payables (129) (3,720 - (3,720) (165} {4,014)
tnterest-beartng loans and borrowings (168} 1,132) - (1,132) - {1,300
Deferred tax liabibity (26) (312) - (312) - (338)
Farr value of net assets acquired 473 3,847 {268) 3,579 5,426 9478
Goodwill anising on acquisiions 1,256 - - 7,292 6,051 14,599
1,729 3,847 (268) 10,871 11,477 24,077

Consideration

Cash 1,600 - - 10,394 10978 22,972
Direct costs assoclated with acquisition 129 - - a77 499 1,105
1,729 - - 10,871 11,477 24,077

The fair value adjustment In Fender Care relates to the eimination of goodwill ansing on the acquisiion of subsidiaries

Net cash flow 1n respect of the acquisition comprises

Group Company

£000 E000

Cash consideration and expenses 24,077 -
Cash at bank and in hand acquired (2,464) -
Investment on creation of wholly owned subsidiaries - 3
Expenditure in relation to acquisitions in earlier years 464 -
Expenditure included m cash flow statement 22077 3
Interest-bearing loans and borrowings acquired 1,300 -
23,377 3

Contributions to Group resutts
Everard did not make any contribution to Group revenue or profit duning the current year The overall contribution of the businesses
acqutred during the period to the Group's profit after tax was £194,000 with £4,731,000 being contributed to Group revenue

Had the business combinations taken place at the start of the financial year the Group profit after tax from continuing operations for the
year would have been £11,725,000, and the revenue from continuing operations would have been £169,100,000

In 2005 on the acquisition of Harsh Environment Systems, the business was integrated with the Group's other nuclear activities In James
Fisher Nuclear The acquisition of Monyana in December 2005 resulted in no material contribution to the Group's results The overall
contnbution of the businesses acquired duning the period to the Group's profit after tax was £868,000 with £12,817,000 being contributed
to Group revenue

Following a detailed review of operapons undertaken during the current year, the provisional fair values attributed to the net assets at
acquisiion of Monyana Engineering Services and Menyana EuroTech AS have been revised resulting in an increase 1n goodwill attributable to
the acquisition of these businesses of £24,000 These adjustments refate principally to legal and professional fees incurred and taxes on
income During the year deferred consideration of £27,000 was paid in respect of the acquisition of Remote Marine Systerns and Nuclear
Decommissioning Limited
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19 Inventories

Group Company
2006 2005 2006 2005
£000 £000 E000 £000
Work In progress 2,928 1,909 - -
Raw material and consumable stores 3994 1,215 - 2
Fimshied goods 4475 2,673 - -
11,317 5,797 - 2
20 Trade & other receivables
Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Trade receivables 26,229 15,900 447 228
Amounts owed by group undertakings - - 925 865
Armounts owed by Jjoint venture undertakings 4l 134 30 30
Other non-trade recetvables 1,672 1,843 386 36l
Prepayments and accrued Income 4,925 3,149 357 292
32,897 21,026 2,145 1,776
Trade recetvables are non interest bearing and are generally on 3 to 30 days terms
21 Cashand cash equivalents
Group Company
2006 2005 20065 2005
£000 £000 £000 £000
Cash at bank and 1n hand 9,655 9,725 815 1,789
9,655 9,725 815 1,789

Cash at bank earns interest at floating rates hased on dally bank deposit rates The fair value of cash and cash equivalents 1s £9,655,000

(2005 £9,725,000)

At 31 December 2006, the Group has available £38,748,000 of undrawn committed bank faciities (2005 £21,000,000) The bank facilities

falling due for renewal within twelve months at 31 December 2006 were £74,500,000 (2005 £42,500,000)

Further analysis of the movements on cash and cash equivalents 1s given in note 28

22  Share capital

2006 2005
£000 £000

Group & company
Authorised
66,320,000 ordinary shares of 25p each 16,580 16,580
100,000 3 5% cumulative preference shares of £1 each 100 100
Allotted and called up
49,507,951 (2005 49,379,958) ordinary shares of 25p each 12,377 12,345
100,000 3 5% cumulative preference shares of £1 each 100 100

Rights attached to shares

‘The shareholders have the following rights 6 receive dividends

£1 cumulative preference shares recerve 3 5% per annum on the par value

25p ordinary shares as declared from time to time by the directors

Neither type of share I1s redeemable In the event of a winding up order the amount receivable in respect of the cumulative preference
shares 1s imited to ther nominal value The ordinary shareholders are entitled to an unlimited share of the surplus after distnibution to the

cumulatve preference shareholders

2006 2005
£000 000

Treasury shares
392,952 (2005 510,237} ordinary shares of 25p 1.147 1,184
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The Company has established an employee share ownership trust, the James Fisher and Sons Public Limited Company Employee Share
Ownership Trust, in connection with the Savings Related Share Option Scheme, Executive Share Option Scheme and Long Term incentive
Plan for employees including directors Oputions over these shares have been granted to directors and senior employees These shares are
classified as Treasury shares inl the accounts of the Group and Company The market value of these shares at 31 Decemnber 2006 was
£2,377,360 (2005 £1,938,901) The trust has not waived its nght to receive dividends
During the year 127,993 ordinary shares with an aggregate norminal value of £31,998 were 1ssued under the Company's Executive Share
Option Scheme and Savings Related Share Option Scheme at option prices of 122p,142p and 211p per share, giving rse to a total
consideration of £185,873
23  Reconaliation of movements in equity
GROUP
Capital Reserves
Total
Share Share Retained Other Treasury shareholders Minonty Tota)
capital premium earnings reserves shares equity interests equity
£000 £000 £000 £000 £000 £000 £000 £000
At 31 Decernber 2004 12,405 23,810 48,151 177 1,212) 83,331 - 83,331
Remnstatement (100) - - {105) - (205) - {205}
At 1 January 2005 12,305 23,810 48,151 72 {1,212} 83,326 - 83,126
Total recognised mcome and
expense 1n the penod - - 6,603) 106 - (6,499) - 6,499)
Crdinary dividends paid - - (3,927) - - (3.927) - {3,827}
Share-based compensation
expense - - 432 - - 432 - 432
Purchase less sale of shares - - - - 7 7 - 7
Ansmfo, on the i1ssue of shares 40 150 - - - 190 - 190
Transfer on disposal of shares - - (21) - 21 - - -
At 31 December 2005 12,345 23,960 38,030 178 {1,184} 73,329 - 73,329
At acquisition - - - - - - 74 74
Total recognised income and
expense in the period - - 17,151 (274} 16,877 (3} 16,874
Ordinary dividends paid - - (4,499) - {4,499 - (4,499}
Share-based compensation
expense - - 516 - - 516 - 516
Purchase less sale of shares - - - - (229) (229) - {229)
Arising on the 1ssue of shares 32 154 - - - 186 - 186
Transfer on disposal of shares - - {266) - 266 - - -
At 31 December 2006 12,377 24,114 50,932 196) (1,147) 86,180 71 86,251
Other reserves Transtation Hedging Total
reserve reserve
£000 ECO0 £000
At1 January 2005 177 {105) 72
Cash flow hedges
Transferred to the iIncome statement - 36 36
Fair value losses in the period - (134) (134}
Share of farr value gamns of joint ventures - 169 169
Recognised income in the penod including the effect of net investment hedges 35 - 35
At 31 December 2005 212 (34) 178
Cash flow hedges
Transferred to the income statement - 7 7
Fair value losses in the perniod - 62 62
Share of fair value gains of jont ventures - 39 39
Recognised income in the penod including the effect of net investment hedges (382) - (382)
At 31 December 2006 {170) 74 {96}
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COMPANY
Capital Reserves
Share Share Retained Other Treasury Total
capital premium eamings reserves shares
£000 EO00 £000 £000 £000 £000
At 31 December 2004 12,405 23,810 18,217 - (1,212) 53,220
Restatement (100) - - 20 - (80}
At 1 January 2005 12,305 23,810 18,217 20 (1,212 53,140
Total recognised income and expense in the period - - (3,537) (98) - (3,635)
Ordmary dividends pad - - (3.,927) - - (3,927)
Share-hased compensation expense - - 418 - - 418
Purchase less sale of shares - - - - 7 7
Ansing on the i1ssue of shares 40 150 - - - 150
Transfer on disposal of shares - - 21} - 21 -
At1 January 2005 12,345 23,960 11,150 {78} {1,184) 46,193
Total recogmsed income and expense in the period - - 10,699 69 - 10,768
oOrdinary dividends paid - - (4,499) - - (4,499
Share-based compensation expense - - 500 - - 500
Purchase less sale of shares - - - - (229) (229)
Ansing on the 1ssue of shares 32 154 - - - 186
Transfer on disposal of shares - - (266) - 266 -
At 31 December 2006 12,377 24,114 17,584 {9) (1,147} 52,919
Other reserves Translation Hedging Tota)
reserve reserve
£000 £000 £000
At 1 January 2005 - 20 20
Cash flow hedges
Transferred to the tncome statement - 36 36
Fair value losses in the period - (134} {134}
At 31 December 2005 - (78} (78}
Cash flow hedges
Transferred to the income statement - 7 7
Fair value gains in the period - 62 62
At 31 December 2006 - {9} (9}

Restatement

On adoption of 1AS 32 and IAS 39 on 1 January 2005 the following restatements have been made

The fair value of the dervatives used for hedging purposes has been included 1n a hedging reserve and released to the income statementn
the year when the hedged commitment affects profit or loss The impact of this change 1s to recognise In reserves a gain on the farr value of
cash flow hedges of £20,000 1n the Group and Company and a oss of £125,000 in reserves of the Group being the Group's share of the loss
on fair value of cash flow hedges in the Group's joint venture, Foreland Holdings Limuted

The 3 5% cumulative preference shares which have a book value of £100,000 have been reclassified from equity to long term debt

Translation reserve

The translation reserve contains all foreign exchange differences ansing from the translation of the Group's net investment in overseas
subsidiaries and joint ventures The translation reserve also contains the hedging of net investments in 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
relating to hedged transactions that have not yet occurred, plus the Group's share of the equivalent transactions in 1S Joint ventures

24 Trade and other payables
Non current habilities

Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Contingent consideration 875 - 500 -
Accruals and deferred income 735 593 - -
1,610 593 500 -
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Current hiabilities

Group Company

2006 2005 2006
£000 £000 £000 £000
Trade payables 13,720 6,978 1,555 1,067
Amounts owed to group undertakings - - 6,905 13,827
Taxation and social securnity 1.493 1,046 87 139
Other payables 978 840 130 137
Accruals and deferred income 11,514 5,911 1.888 329
Conungent consideration 6,254 27 5,679 -
33,959 14,802 16,254 15,499

25 Retirement benefitobligations

The Retirement benefit obligations included iy the Group and Company balance sheets comprise the following elements, details of which
are explained below

Group Company

2006 2005 2006 2005

£000 E£000 £000 £000
Shore staff pension scheme (1,400 {8.100) £1,400) (8,100}
Dockworkers pension scheme (1,550) (2,400) (1,550) (2,400)
Everard Group pension scheme {73) - - -
MNOPF pension scheme {7,026) {3,.036) (3,739} (3,036)
{10,049} {13,536) (6,689) (13,536}

Shore staff pension scheme

The Group's prinapal pensien scheme is the James Fisher & Sons Public Limited Comipany Pension Fund for Shore Staff (Shore Staff) This
scheme 15 of the defined benefit type with assets held in a separate trustee administered account This scheme was closed to new members
1n October 2001 when the company changed te a defined contribution scheme for all new members The pension cost 1s assessed in
accordance with the advice of professionally qualified actuaries, HSBC actuaries and consultants Limited, who were appointed on 1 July 2006
and replaced Hewitt Bacon & Woodrow The latest actuarial review of the Shore Staff Scheme was at 1 August 2004

Dockworkers pension scheme

The Group also operates a paid up defined benefit scheme, the James Fisher & Sons Limited Pension and Life Assurance Scheme for
Permanent Dockworkers (“Dockworkers”) The latest actuarial valuation of the scheme was at 31 March 2002

Contnbutions to schemes

The Company 1s currently contnbuting 14 7% {2005 15 5%) of pensionable pay plus regular contributions of £55,000 (2005 £15,000) per
menth into the Shore Staff Scheme and £20,833 (2005 £14,700) per month into the Dockworkers’ Scheme Contributions will continue at
this level In 2007

The Company reviews the position of the pension schemes at three yearly intervals As a result of the review carned out in 2005 the
Company agreed a deficit recovery plan with the trustees of the scheme Under this plan the Company agreed to make special pension
payments into the schemes totalling £3,000,000 The first payment of £1,399,000, which included £400,000 paid to the Dockworkers's
scheme, was made 1n December 2005 The balance was paid by the Company during the first half of 2006

In 2005 the Company also decided to dose the Shore staff scheme to existing members from 2010 At this trme members contnbuting to
the scheme can transfer to a stakeholder scheme option During the remaining period that the scheme remains open to existing members
the rate of growth of pensionable salary has been reduced to 1 5% and the rate at which the company contnbutes to the scheme has been
reduced to 14 7% of pensionable pay As a result of these curtailments to the benefits avallable to the members the Company’s habtities to
the scheme have been reduced by £2,000,000 This curtailment benefit was recognised in the Income statement in December 2005
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Actuarial assumptions

The last actuaral valuations performed have been updated to 31 December 2006 by the company's actuary, HSBC actuanies and consultants
umited The schemes assets are stated at their market values on the respective balance sheet dates The overall expected rates of returnon
assets reflect the risk free rate of return plus an appropriate fisk premium based on the nature of the relevant asset category The principal

assumptions are
2006 2005
%pa pa
Inflation 25 29
Rate of general long term increase in salanes 15 15
Rate of increase of pensions in payment - Dockworkers 30 30
Rate of increase of pensions in payrment — Shore staff 25 28
Discount rate for scheme labilities 51 47
Expected rates of return on assets
Equites 76 76
Gilts/Corporate bonds 45 41/45
Property 66 66
Insurance policies 45 45
Cash/net current assets 45 45
Post retirement mortality
Shore staff scheme
Current pensioner at 65 male 208 208
Current pensioner at 65 fernale 236 236
Future pensioner at 65 male 215 215
Future penstoner at 65 fermale 243 243
Dockworkers scheme
Current pensioner at 65 male 192 192
Current pensioner at 65 femnale 219 219
Future pensioner at 65 male 200 200
Future pensioner at 65 female 226 226

The post mortality mortality assumptions allow for expected increase in longevity The “current” disclosures above relate to assumptions
based on longewity (in years) following retirement at the balance sheet date, with "future” being that relating to an employee retinng in

2024

The assets and labiities of the schemes at 31 December are

Shore Staff Dockwarkers Total

2006 2005 2006 2005 2006 2005

EOOO £000 £000 EQ0D £000 EQ0Q
Equities 20,550 17,200 3,770 2,900 24,320 20,100
Gilts/Corporate bonds 6,500 5.200 - - 6,500 5,200
Property - - 100 100 100 100
insurance policies - - 2,700 2,500 2,700 2,500
Cash/net current assets 250 1,200 20 400 270 1,600
Fair value of scheme assets 27,300 23,600 6,590 5,900 33,880 29,500
Present value of scheme liabilities {28,700) (31,700) (8,140} (8,300} (36,840) (40,000)
Net pension kabilities recognised in the balance sheet  (1,400) (8,100) (1,550) (2,400} (2,950) {10,500)
Expense recognised 1n the mcome staternent (included in administrative expenses)

Shore Staff Dockworkers Total

2006 2005 2006 2005 2006 2005

£000 E000 £000 £000 £000 £000
Current service cost (300} (300} - - (300) {300)
Past service cost - - - - - -
Curtailment benefits - 2,000 - - - 2,000
Interest cost on benefit obligation {1,500 (1,600} (400) {400} (1,900) {2,000)
Expected return on plan assets 1,500 1,300 300 300 1,800 1,600

(300) 1,400 (100} (100) {400) 1,300
Actual return on plan assets 2,200 3,800 460 800 2,660 4,600
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Movements in the benefit hability during the year

Share Staff Dockworkers Total
2006 2005 2006 2005 2006 2005
EO0O £000 £000 £000 £000 £000
As at 1 January (8,100) {10,200) (2,400) (2,600) (10,500} (12,800)
Expense recognised in the iIncome statement {300) 1,400 (100) (100 (400} 1,300
Contributions paid to scheme 2,500 1,500 250 600 2,750 2,100
Actuarial gain/(loss) 4,500 {(800) 700 (300 5.200 {1,100)
As at 31 December (1,400) {8,100) (1,550) (2,400) {2,950) (10,500)

The actuarial gain/(loss} 15 recogrised 1n the statement of recognised Income and expense

Changes n the present value of the defined benefit obligation are analysed as follows

Shore Staff Dackwarkers Total

2006 2005 2006 2005 2006 2005

£000 £000 £000 £000 £000 £000
As at 1 January {31,700) {29,600) {8,300) (7.300) (40,000) {36,900)
Current service cost (300) (300} - - (300) (300)
[nterest cost (1,500) (1,600) {400) (400) (1,900) (2,000}
Contrihutions by scheme participants (100} 100) - - (100 (100)
Actuarial gains/(losses) on scheme habilities 3,800 (3,200) 540 {800) 4,340 {4,000)
Net benefits paid out 1,100 1,100 20 200 1,120 1,300
Curtailments - 2,000 - - - 2,000
As at 31 December {28,700) {31,700) (8,140} (8,300) (36,840) {40,000)

Changes in the fair value of the plan assets are analysed as follows

Shore Staff Dockworkers Total
2006 2005 2006 2005 2006 2005
£000 £000 £000 £000 £000 £000
As at 1 January 23,600 19,400 5,900 4,700 29,500 24,100
Expected return on scheme assets 1,500 1,300 300 300 1,800 1,600
Actuanial gains on scheme assets 700 2,400 160 500 860 2,900
Centributions by employer 2,500 1,500 250 600 2,750 2,100
Contrihutions by scheme participants 100 100 - - 100 100
Net benefits pawd out (1,100} (1,100 23 (200} (11200 (1,300)
Curtallments - - - - - -
As at 31 December 27,300 23,600 6,590 5,900 33,890 29,500
History of experience gains and losses
Shore Staff Dockworkers
2006 2005 2004 2003 2006 2005 2004 2003
£000 £000 £000 £060 £000 EQO0 £000 £000
Fair value of scheme assets 27,300 23,600 13,400 17,800 6,590 5,900 4,700 4,100
Defined benefit obligation (28,700} (31,7000  (29,600) {28,100} (8,140 {8,300) {7,300} (7,100}
Peficit in scheme {1,400) (8,100) {10,200) (10,300) {1,550} (2,400) (2,600) {3,000)
Expenience gains/(losses) on scheme assets 700 2,500 400 - 160 500 300 -
Experience gains/{losses) on scheme liablities - - 1200 - - - 300 -

Everard Group pension scheme

FT Everard and Sons Limited operates a defined benefit scheme, The Everard Group Pension Fund The scheme was closed to new entrants
from 1 April 2004 and closed to future accrual from 1 March 2005 The scheme 1s currently in deftcit, Under an agreed reduction plan FT
Everard and Sons Limited 1s making annual addisenal contributions of £286,000 for thirteen years commencing 1 March 2005

The fund 1s contributed to by rore than one employer The other employer concerned 1s Everard Insurance Brokers Limited (EIB) As
referred to in Note 18 under the terms of the acquisition agreement relating to FT Everard & Sons Limited, the Group has an option to
acquire this company within six months of the date of the original acquisition The proportion of the scheme attributable to EIB is not
separately identifiable however this 1s considered insignificant in relation to the scheme membership as a whole

After taking these factors into consideration the scheme 1s accounted for as a defined benefit scheme and the disclosures given below relate
to the whole of the scheme's assets and obligatons
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The assets and habilities of the scheme at 31 December are

2006
£000
Equities 12,073
Gilts/Corporate bonds 1851
Property 99
Cash/net current assets 280
Fair value of scheme assets 14,303
Present value of scherne labilities (14,376)
Net pensien liabilities recognised in the balance sheet (73)

Due to the date of acquisition no amounts relating to the moverments in the benefit lhability in the year are included in the Group's accounts

The last actuanal valuations performed have been updated to 31 December 2006 by the scheme's actuary, Alexander Forbes Financial
Services Limited The prinaipal assumptions used in updating the latest valuations for the scheme were

2006
%pa
Inflation 25
Rate of general long term increase in salares N/A
Rate of increase of pensions in payment 25/30
Discount rate for scheme liabilities 52
Expected rates of return on assets
Equities 75
Gilts/Corporate bonds 45/50
Property 65
Cash/net current assets a5
Post retirement mortality
Current pensioner at 65 male 169
Current pensioner at 65 fernale 199
Future pensioner at 65 male 198
Future pensioner at 65 female 228

The post-mortality mortality assumptions allow for expected increase 1n [ongevity The “current” disclosures above relate to assumptions
based on longevity (in years} following retirement at the balance sheet date, with "future” being that relating to an employee retiring in
2024

MNOPF Pension Scheme

In 2005 the High Court established that former as well as existing employers wili be lable to make payments in respect of the funding deficit
of the Merchant Navy Officers’ Pension Fund (MNOPF) The Company has been informed by the Trustees that it will be required to make
annual payments of £555,000 (2005 £418,000) into the fund for & period of ten years commencing Gctober 2005 representng its share of
the defiat disclosed in the actuanal valuation carried out as at 31 March 2003 The increase in the payments in 2006 over 2005 1s explained
below

The Trustees have also indicated that it may make calls for further contnbutions in the future, if new deficits anise or If other employers lable
for contributions are not able to pay their share In February 2007 the Group was notified that the Trustees are expecting a shortfall in
receipts from members of approximately 10% of the amount requested As a result the outstanding deficit has been reallocated with the
result being that the Company 1s hable for an additional £80,000 per annum payable in eight annual instalments from 31 March 2007 An
adjustment of £537,000 has been induded 1n the statement of recognised income and expense representing the fair value of this llability

Following further review and discussion with the MNOPF during 2006, the Company established that there are additional liabiliies in respect
of three additional claims relating to former employers covered under the scheme Two of these have been added to the ten year payment
plan and one small claim settled in full during the period As a result of these claims the hability attributable to the Company has increased
by £579,000 and the arinual payment obligation has increased from £418,000 to £475,000 The Company Is not aware of any further
outstanding claims in respect of the MNOPF

FT Everard and Sons Limited also have a liability to the MNOPF arising from the same circumstances The annual obligation of this subsidiary
to make payments to the MNOPF 1s £443,600 payable over the ten years commenaing October 2005 Everard have aiso been assessed for
additional payments resulting in an increase In the armount due of £75,000 per annum for eight years commencing 31 March 2007
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Since the Company has no control over the calls for contnibutions made from the MNOPF, 1t has determined that the fund should be
accounted for as a defined benefit scheme and its iability recogrised accordingly The Company has concluded that the recognition of the
lability should be accounted for as an actuaral adjustment, and 15 therefore recorded in equity in the statement of recognised income and
expense Following the adjustments noted above the Company was notified by the Trustees of the MNCPF that its share of the net defict of
the MNOPF 15 1 87 per cent (2005 155 per cent) As a result of the acquisiion of FT Everard and Sons the Group's share of the net deficit has
Increased to 3 62 per cent The disclosures given below are based on these allocations

Infarmation supplied by the Trustees of the MNOPF has been reviewed by the company's actuanes The principal assumption in the review 15
the discount rate on the scheme's abilities which 1s 5 1% (2005 4 7%) The following disclosures relate to the Company's share of the assets
and liabilities within the MNOPF As no current contnbuting members within the MNOPF are employed by the Company or any of its
subsidianes, the Company 13 not liable for future accrual, it s only hiable for contributions to correct any deficit.

The assets and habilites attnbutable to the Group and Company are shown below Note that the assets and habilities are both shown as at 31
March 2003 and have not been updated to 31 December 2006 The adjustment line reflects the overall adjustment required to the defiat as
at 31 March 2003 to allow for the following

Market condition changes between 31 March 2003 and 31 December 2006, and that the Group has to disclose the position according to the
requirements of IFRS, whereas the contributions were calculated using the MNOPF's funding basis

Group Company
2006 2005 2006 2005
£000 £000 £000 £000
Equities 24,969 9,620 12,924 9,620
Cilts/Corporate bonds 11,955 4,606 6,188 4,606
Property 4,774 1,839 2,470 1.839
Cash/net current assets 550 212 285 212
Schemae assets 42,248 16,277 21,867 16,277
Scheme liabilities {49 248) (18,974) (25,490) (18,974)
Deficit before adjustment (7,000) (2,697) (3,623) (2,697}
Adjustment {26) (339) (116} (339)
Net pension deficit (7,026) (3,036} (3,739 (3,036}
Expense recogrused in the income statement.
Group and Company
2006 2005
£000 £000
Current service cost - -
Past service cost - -
Interest cost on benefit obhgation (170) (23)
Expected return on plan assets - -
(170} (23)
Movements in the benefit habiity during the year
Group Company
2006 2005 2006 2005
£000 £000 £000 £000
At January {3,036) - (3,036) -
Expense recogrised in the iIncome statement 7o) {23} a7m {23}
Contributions paid to scheme 524 418 524 418
Actuarial loss (1,057) (3,431} (1,057) (3,431}
Acquired with subsidiaries (3,287) - - -
At 31 December (7.026) (3,036) (3,739) (3,036}

The actuarial loss s recogmised in the statement of recogmsed income and expenses

The actuanal loss includes £1,116,000 in respect of the additional clairms recogrised as discussed above
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Changes In the present value of the defined benefit obligation are analysed as follows

Group Company

2006 2005 2006

£000 EO00 £000 £000
Asat1 January 3,036 - 3,036 -
Current service cost - - - -
interest cost 170 23 170 23
Contributions by schemne participants - - - -
Actuarial 1osses on scheme llabilities 1,057 3,431 1,057 340
Contributions paid to scheme (524) 418) (524) (418)
Acquired with subsidiaries 3,287 - - -
As at 31 December 7.026 3,036 3,739 3,036
Farr value of scheme assets - - - -
Defined benefit obligation (7,026) (3,036) (3,739) (3,036}
Deficit in scheme {7,026) (3,036) {3,739} (3,036)
Experience gains/(losses) on scheme assets - - - -
Experience gans/(losses) on scheme liabilities - {3,426) - (3,426}

The cumulative amount of actuarial gans and losses relating to all schemes recogrised since 1 January 2004 1n the group and company
staternent of total recognised income and expense 15 £12,000 (2005 £{4,131,000)) The directors are unable to determine how much of the
pension scheme deficit recognised on transition to [FRS and taken directly to equity of £12,800,000 in the Group and Company 1S attributable
to actuarial gains and losses since iInception of those pension schemes Consequently the directors are unable to determine the amount of

actuarial gains and losses that would have been recognised in the Group and Company statements of recogrised income and expense before
January 2004

pefined Contribution schemes operated by the Company
The Group also operates defined contribution arrangements far employees who are not members of the shore staff fund The pension
charge for the year for these arrangements 1s equal to the contnbutions paid and was £169,000 (2005 £93,000)

Defined Contribution schemes operated by or on behalf of other Group entities
other defined contributions exist in the Group The total charge for the year for these schemes amounted to £436,000 (2005 £326,000)

26 Share based payments

As noted in the Report on Directors’ remuneratian, the Cormpany operates an Executive Share Option Scheme and a Long Term Incentive Plan
{LTIP) and Share Matching Scheme in respect of directors and certain employees The Company also operates Save as You Earn (SAYE) schemes
for eligible employees which are HM Revenue and Customs approved schemes Details of the operations of these schemes are set out below

Executive share option scheme 1995 (1995 £505°)

Share options up to a maxmum hmit of four times base salary may be awarded to board directors and senior executives The exercise price
s determined at the date of grant and may be no lower than the market price on the date of grant The options vest If the increase in the
company's diluted earnings per ordinary share over a continuous period of three years exceeds inflation and 1s at least 9% A fallure to meet
this target increase duning the performance period causes the options to lapse The contractual life of each option granted Is ten years
There are no cash settlement alternatives The last award made under this scherme was on 10 March 2003

Share matching scheme (“SMS"}

Board directors and sentor executives may elect to invest up to a maximum of 50% of annual cash bonus i orcinary shares These shares
are held by the Employee Benefits Trust for a peniod of three years from the date of lodgement. At the end of this pericd the employee will
receive the onginal shares plus additional shares equal in number to the onginal shares Should the employee leave the company during the
three year period the opuon to receive the additional shares will lapse There are no cash settlement alternatives No grants have been made
under this scheme since 2004 and 1t 1s not anticipated that any further grants will be made in the future

Executive share option scheme 2005 ("2005 ESOS")

Share options Up to a maximum lirit 100% of base salary may be awarded to board directors and senior executives The exercise price 1S
equal to the market value at the date of grant. Currently the options vest depending on the company's toial shareholder return relative to a
comparator group of companies selected from the FTSE Small Cap index at the date of grant. At the Annual Ceneral Meeting a resolution will
be put forward to change this comparator group to include afl constituents of the FTSE Small Cap index The resolution will apply
retrospectively to the date of the first award If performance over a three year pencd is In the upper quartife 100% of the opuions will vest. If
performance at the battorn of the median quartile 40% will vest. The amount vesting will decrease ona straight fine basis between the
median and upper quartile If performance 15 below the median quartile no shares will vest. A failure to meet these conditicns dunng the
performance period causes the options to Japse The contractual life of each option granted is ten years There are no cash settlement
alternatives
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All-employee Savings Related Share Option Schemes ("SAYE")

All employees, subject to the discretion of the remuneration committee, may apply for share options under an employee save as you earn
scheme which may from time to time be offered by the company In order to comply with HM Revenue and Customs requirermnents an
individual's participation is imited so that the aggregate price payable for shares under option at any time does not exceed the statutory
lrmit. Options granted under the plans will normally be exercisable if the employee remains in employment and any other conditions set by
the remuneration commitiee have been satisfied Options are normally exercisable at the end of the related savings contract but early
exercise 15 permitted n certain imited circumstances The performance penod will not normally be less than three and a half years or
greater than seven and a half years

Long Term Incentive Plan{"LTIF")

Share options up to a maximum of 100% of annual salary may be awarded to main board directors and senior executives The exercise price
of the option 1s £mil The options vest if the increase in the Company’s diluied earrings per ordinary share over the performance peniod is at
least equal to the rate of inflation plus 9% A falure to meet this target increase duning the performance period causes the options to lapse
The contractual Iife of each option granted 15 three years There are no cash settlement alternatives

The expense recognised for share based payments relating to equity settled share based payments transactions Is £516,000 (2005
£432,000)

The Company has granted conditional awards in the form of options over shares or conditional rights to have shares transferred to certain
employees under the LTIP scheme (approved at the Annual General Meeting) over 369,724 (2005 425,010) ordinary shares of 25p each

The following table illustrates the number and weighted average exercise prices “WAEP" of and movements 1n share options during the year
1n order to avoid distortion of the WAEP options having an exercise price of Emil have been shown separately

“NilI” Options

Group 2006 2005 2006 2005

No WAEP No WAEP No No
Qutstanding at 1 January” 875,458 216p 779,930 137p 485,809 330,439
Cranted during the year 124,573 4 68p 320,056 3 36p 66,742 165,370
Forfeited duning the year (49,812) 312p (38170} 114p {179,451) -
Exercised {128,342) 145p™ (186,358} 113pt {2,563) -
Expired during the year - - - - - -
Qutstanding at 31 December 821,877 875,458 380,537 495,809
Exerasable at 31 December 40,874 80,000 - -

Included in this balance are options over 183,088 (2005 226,763) shares that have not been recognised in accordance with IFRS 2 as the
options were granted on of before 7 Novemnber 2002 These options have not been subsequently modified and therefore do not need to
be accounted for in accordance with IFRS 2

* The weighted average share price at the date of exercise for the options exercised 1s £4 55

1 The weighted average share price at the date of exerase for the options exercised Is £3 22

For the share options outstanding at 31 Decernber 2006, the weighted average remaining contractual life 1s 7 years and 3 months (2005
7 years and 9 months)

The wetghted average far value of options granted during the year was £2 15 (2005 £1 52} The range of exercise prices for opuons
ouistanding at the end of the year was £0 67 - £4 68 (2005 £0 67 - £3 52)

“Nil" Gpuans

Company 2006 2005 2006 2005

No WAEP No WAEP No No
Outstanding at 1 January” 706,467 202p 693 999 136p 485,868 325,224
Granted during the year 124,573 4 68p 219,103 330p 66,742 160,644
Forfeited during the year (27,452) 303p (35,277) 106p {134,808) -
Exeraised (124,147} 143p™ (171,358) 117pt {44,643) -
Expired duning the year - - - - - -
Qutstanding at 31 December 679,441 706,467 373,159 485,868
Exercisable at 31 Decemnber 20,000 60,000 - -

Included in this balance are options over 142,544 (2005 186,219) shares that have not been recognised in accordance with IFRS 2 as the
optons were granted on or before 7 November 2002 These options have not been subsequently modified and therefore do not need to
be accounted for in accordance with IFRS 2

" The wesghted average share price at the date of exercise for the options exercised 15 £4 55

t The weighted average share price at the date of exerase for the options exercised 1s £3 22
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For the share options outstanding at 31 December 2006, the weighted average remasning contractual Iife 1s 7years and 7 months (2005 8

years and 2 months)

The weighted average fair value of options granted during the year was £2 15 (2005 £1 73} The range of exercise prices for options

outstanding at the end of the year was £0 67 ~ £4 68 (2005 £0 67 - £3 52)

The farr value of equity settled share based payments has been estimated as at date of grant using statistical models which will most
appropniately determine the farr value of each type of scherme The Black Scholes Model has been used for the SAYE, SMS and the LTIP

schemes, The Binomial model for the 1995 ESOS and the Monte Carlo model for the 2005 ESOS

The Inputs to the models used to determine the valuations fell within the following ranges

2006 2005
LTIP
Dividend yield (%) 2 00% 2 34%
Expected Iife of option {years} 3 years 3 years
Share price at date of grant £4 485 £3 295
SM5
Dividend yield (%) N/A 2 34%
Expected life of optron (years) N/A 3 years
Share price at date of grant N/A £3 295
2005 ESOS
Dividend yield (%) 200% 234%
Expected life of option {years) 6 5 years 6 5 years
Share price at date of grant £4 640 £3 295
Expected share price volatility (%) 241% - 29 0% 255%-312%
Risk free interest rate (%) 440% 4 22%
SAYE
Dividend yield (%) N/A 214%
Expected life of option (years) N/A 326-726
Share price at date of grant N/A £3 7675
Expected share price volatiity (%) N/A 235%-289%
Risk free interest rate (%4) N/A 4 23% -4 26%

The expected share price volatility, which is based on hustoric volatility, 15 the range within which the continuously compounded annual rate
of return on the Company's shares Is expected to fall approximatety two thirds of the time

27 Financial liabilities
Non current liabilities

Group Company
2006 2005 2006
£000 £000 EOOD £000
Bank loans 72156 42,695 52,662 22,250
Finance leases 293 - - -
72,449 42,695 52,662 22,250
Current liabifities
Group Company
2006 2005 2006 2005
£000 EOQO £000 £000
Qverdrafts 1,943 - - -
Bank loans 9,126 6,363 1,650 -
Finance leases 75 - - -
11,144 6363 1,650 -
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Bank loans comprise the following

Group Company
2006 2005 2006 2005
£000 £000 £000 £000
£20,000,000 variable rate loan 2010 11,500 - 11,500 -
£12,000,000 vanable rate loan 2009 - 12,000 - 12,000
£15,000,000 variable rate loan 2008 15,000 - 15,000 -
£12,500,000 vanable rate loan 2011 10,250 10,250 10,250 10 250
£10,000,000 vanable rate toan 2013 10,000 - 10,000
£3,500,000 vanable rate loan 2010 3,500 3,088 - -
£6,208,000 variable rate loan 2006 - 730 - -
$4,000,000 vanable rate loan 2006 - 466 - -
£16,200,000 variable rate loan 2011 - 6,237 - -
$5,000,000 variable rate loan 2006 - 265 - -
£6,647,000 vanable rate loan 2010 2,209 2,761 - -
£3,307,000 variable rate loan 2007 198 595 - -
£22,000,000 variable rate loan 2010 7,562 9,212 7,562 -
NOK 30,000,000 vanable rate loan 2013 1,589 1,830 - -
NOK 3,831,000 variable rate loan 2014 273 319 - -
$1,500,000 variable rate loan 2007 191 855 - -
£5,530,000 variabie rate loan 2012 5,163 - - -
€8,737,000 variable rate loan 2007 2,940 - - -
€15,685,000 varniable rate loan 2016 9,957 - - -
£306,000 vanable rate loan 2016 301 - - -
us Dollar Letter of credit facilities 649 650 -
81,282 49,058 54,312 22,250
Less current instalments due on bank loans (9,126) (6,363) (1,650) -
72,156 42,695 52,662 22,250

An analysis of the amount due within one year 1s included in Note 29

Several loans have been repaid duning the period Those not repaid entirely by instalment compnse the £16,200.000 variable rate loan 2011
which was repaid on disposal of the €S Oceanic Princess and £12,000,000 variable rate loan 2009 which was replaced by a new facility, the
£20,000,000 vanable rate loan 2010

Details of those loans outstanding at the end of the peniad and repaid during the penod are as follows

£20,000,000 vanable rate loan 2010

This foan 1s unsecured and represents a revolving credit facility which may be repaid or redrawn at 23 December 2007 subject to certain
conditions of converted into term loans at that date which are then repayable in equal quarterly instalments over a period of three years
The loan carries Interest at 1% above LBOR

£15,000,000 vanable rate loan 2008

This loan 1s unsecured and represents a revolving credit facility which may be repaid or redrawn at 30 November 2007 subject to certain
conditions or converted 1nto a term Ioan at that date which 15 then repayable in equal quarterly instalments over a period of one year The
loan casries interest at 1% above LIBOR

£12,500,000 vanable rate loan 2011

This loan 1s unsecured and represents a revolving credit facility which may be repaid or redrawn at 1 December 2007 subject to certan
conditons or converted Into a term |0an at that date which 15 then repayable in equal quarterly nstalments over a penod of three years The
|oan carries Interest at 1% to 1 75% above LIBOR The rate paid varies according to the Company's performance against certain loan
covenants

£10,000,000 vanable rate loan 2013

This loan 1s unsecured and represents a revolving credit facility which may be repaid or redrawn at 20 December 2009 subject to certain
conditions or converted nto a term loan at that date which 1s then repayable in equal quarterly instalments over a penod of four years The
loan carries interest at 1% above LIBOR

£3,500,000 vanable rate loan 2010

This loan is secured against property, plant and equipment and carnes interest at 1% above LIBOR The final drawdown on this facility
occurred In August 2006 The loan was oniginally scheduled to be repaid in three instaiments by 2008 The loan 1s now to be repaid N six
monthly nstalments of £500,000 ending in 2010
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£6,208,000 vanable rate loan 2006

This loan 1s secured against property, plant and equipment and carries interest at 0 625% above LIBOR The loan 1s repayable in equal serm
annual instalments and was fully repaid dunng 2006

94,000,000 vanable rate loan 2006

This loan 1s secured aganst property, plant and equipment and carries interest at 0 8% above US Fed rate The loan s repayable in equal
monthly instalments and was fully repaid during 2006

£16,200,000 vanable rate loan 2011

This loans secured against property, plant and equipment and carries interest at 1% above LIBOR The loan 1s repayable in equal monthly
Instalments

$5,000,000 varable rate loan 2006

This loan is secured against property, plant and equipment and carries interest at 0 8% above US Fed rate The loan Is repayable in equal
monthly instalments and was fully repaid duning 2006

£6,647,000 variable rate loan 2010

This loan 1s secured against property, plant and equipment and carries interest at 0 625% above LUBOR The loan 1s repayable in equal serm
annual instalments

£3,307,000 vanable rate loan 2007

This loan 1s secured against property, plant and equipment and carries interest at 0 625% above LIBOR The loan 1s repayable in equal semi
annual Instalments

£22,000,000 vanable rate loan 2010

This loan 1s secured against property, plant and equiprment and carries interest at 1% above LBOR The loan s repayable i equal quarterly
Instalments of £412,500 until March 2008 and then £500,000 for the rematnder of the term The loan was transferred from a subsidiary to
the Company dunng 2006

NOK 30,000,000 variable rate loan 2013
This loan 1s an unsecured revolving credit faciity and carries mnterest at 1% above 3 month NIBOR The loan 15 repayable in equal quarterly
Instalments At 31 December 2006 the amount drawn was NOK 22,625,000 (2005 NOK 22,623,000)

NOK 3,831,000 vanable rate loan 2014
This loan 15 unsecured and carnies interest at 1% above 3 month NIBOR The loan 1s repayable in equal quarterly instalments

$1,500,000 varable rate loan 2007
This loan 15 unsecured and carries interest at 1% above US fed rate The loan 1s repayable in equal quarterly instalments

£5,530,000 vanable rate loan 2012

Thus loan s secured aganst property, plant and equipment and carries interest at 1 15% above LIBOR The loan s repayable in equal guarterly
instalments

€8,737,000 variable rate loan 2007

This loan Is secured against property, plant and equipment and carries interest at 1 3% above EURIBOR The Joan was repaid in February 2007
from the proceeds of sale of the vessels mt Arduity and mt Allunty

€15,685,000 variable rate loan 2016

This loan 1s secured against property, plant and equipment and carries interest at 1 15% above EURIBCR. The loan 1s repayable in equal
quarterly instalments subject to a final payment of €3,101,000

£306,000 vanable rate loan 2016

This loan Is secured against property, plant and equipment and carries interest at 115% above LBOR The loan is repayable in equal quarterly
Instalments subject to a final payment of £70,000

Us Dollar Letter of credit faclines
These carry interest at UBOR plus 1% and have a maturity of less than six months
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1 January Cash Other Exchange 31 December

2005 Acquisitions Flow Non Cash Movemnent 2005

EOOO £000 £000 £000 £000 £000

Cash in hand and at bank 8,045 - 1,731 - (51} 9,725
Short term deposits 2,000 (2,000) - - -
Cash and cash equivalents 10,045 - (269) - (51) 9,725
Debt due after 1 year (38,572) - - {4,146) (77) (42,795)
Debt due within 1 year (8,179) (1,300) {977} 4,146 (53) (6,363)
{46,751) (1,300) (977) - 130 (49,158)
Net debt {36,706) (1,300) (1,246} - (181) (39,433}
1 January Cash Other Exchange 31 December

2006 Acquisitions Flow Non Cash Movement 2006

£000 £000 £000 £000 £000 £000

Cash m hand and at bank 9,725 - 5 - (75} 9.655
Short term deposits - - - - - -
Cash and cash equivalents 9,725 - 5 - {75) 9,655
Debt due after 1 year (42,795) (14,690} (4,630) {10,141) - {72,256)
Debt due within 1 year (6,363) (10,962) (3,920) 10,141 35 (11,069)
(49,158) (25,652) (8,550) - 35 {83,325)

Finance leases - (375) 7 - - (368)
Net debt (39,433) (26,027) (8,538) - (40) (74,038)

29 Financial instruments

Detalls of the Group's financial instrument risk management objectives, strategies and policies are set out on pages 10 and 11 of the Review

of Operations

Interest nsk

The group uses dervative financial instruments to hedge exposure to fluctuations in interest rates The interest rate profile of the group’s
financial assets and habilities are set cut in the table below The Group uses interest rate swaps [0 CONVerT interest rates on certain
borrowings from floating rates to fixed rates These fixed rate swaps range between 3 94% and 5 48% Where hedging critera are met the
Group classifies interest rate swaps as cash flow hedges and states them at far value Over the longer term permanent changes in interest
rates would have an impact on consolidated earnings At 31 December 2006 a general iIncrease of one percentage point would reduce the
group's profits before tax by £820,000 (2005 £288,000) Interest rate swaps have been included in this calculation

The nterest rate profile of the financial assets and liabilities at 31 Decemnber 2006 15 as follows

Group
Floating rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years 5 years Total
£000 E00Q £000 £000 £000 £000 £000

Cash 9,655 - - - - - 9,655
Bank overdrafts (1,943} - - - - - {1,943)
£20,000,000 variable rate loan 2010 - (3,833) {3,833) (3,834) - - (11,5000
£15,000,000 variable rate loan 2008 - (15,000) - - - - (15,000)
£12,500,000 vanable rate loan 2011 - {2,562) (2,563) (2,562) (2,563) - (10,250}
£10,000,000 vanable rate loan 2013 - (2,500) (2,500} {2,500 2,500) - (10,000}
£3,500,000 vanable rate loan 2010 (1,000) (1,000) (1,000} {500) - - (3,500)
£6,647,000 vaniable rate ipan 2010 (552) {552) (552) {553) - - (2,209)
£3,307,000 variable rate loan 2007 {198) - - - - - (198)
£22,000,000 variable rate loan 2010 {1,650) (1.912) (2,000) (2,000) - - (7,562)
NOK 30,000,000 vaniable rate loan 2013 (212) (212} {212) (212) (212) (529) {1,589)
NOK 3,831,000 vaniable rate loan 2014 (32) (32) (32) (32) {32} (113) (273)
$1,500,000 variable rate loan 2007 {191) - - - - - {191)
£5,530,000 vanable rate loan 2012 (884) (884) (884) (884) {884) {743) (5,163}
€8,737,000 variable rate loan 2007 £2,940) - - - - - {2,940}
€15,685,000 vanable rate loan 2016 {795) (795) (795) {795) (795) {5,982) {9,957)
£306,000 vanable rate loan 2016 (23) (23) (23) {23) (23) (186) (301)
US Dollar Letter of credit facilities {649} - - - - - {649)
Less interest rate swaps - 3,833 1,167 - - - 5,000

(1,414} (25,472) (13,227} (13,895) {7.009) (7.553) 68,570)
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Fixed rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years 5 years Total
£000 £000 £000 £000 £000 £000 £000
£20,000,000 variable rate loan 2010 - (3,833) {1,167) - - - (5 000)
Finance leases (75} {65} (68) (70} 69) 2n {368)
Cumulative preference shares - - - - - (100) {100)
(75) {3,898) (1,235) (70) {69) (121) {5,468)
Company
Floating rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years 5 years Total
£000 £000 £000 E000 EQQD £000 £000
Cash B15 - - - - - 815
£20,000,000 variable rate loan 2010 - {3,833) (3,833) (3,834) - - (11,500}
£15,000,000 vanable rate loan 2008 - {15.000) - - - - (15,0000
£12,500,000 vanable rate lpan 2011 - {2,562) (2,563) (2,562) (2,563) - (10,250)
£10,000,000 vanable rate loan 2011 - {2,500) (2,500) (2,500) (2,500) (10,0000
Less interast rate swaps - 3,833 1,167 - - - 5,000
815 (20,062) (7,729) {8,896) (5,063) - (40,935)
Fixed rate
More
within1 1-2 2-3 3-4 4-5 than
year years years years years S years Total
£000 £000 £000 £000 £000 £000 £000
£20,000,000 variable rate [oan 2010 - (3.833) (1,167 - - - (5,000
Cumulative preference shares - - - - (100) (100)
- (3,833} {1,167) - - (100) {5.100)
Interest rates relating to bank loans are set out In Note 27 Interest Is payable on overdrafts at LIBOR plus 125%
The interest rate profile of the financial assets and habihties at 31 December 2005 s as follows
Group
Floating rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years S years Total
£000 £000 £000 £000 £000 £000 £000
Cash 9,725 - - - - - 9,725
£12,000,000 vanable rate loan 2009 - {4,000) (4,000) (4,000} - - {12,000}
£12,500,000 variable rate loan 2011 - (3.417) (3,417) (3,416) - - (10,250)
£3,500,000 vanable rate loan 2008 - {233) (2,853) - - - {(3,088)
£6,208,000 variable rate loan 2006 {730) - - - - - (730}
$4,000,000 variable rate loan 2006 {466) - - - - - (466)
£16,200,000 vanable rate loan 2011 (1,158} {1,158) (1,158} {1,158) (1,158) 447) 6,237)
$5,000,000 variable rate loan 2006 (265) - - - - - {265)
£6,647,000 vanable rate loan 2010 (552) (552) (552} {552) (553) - {2,761)
£3 307.000 vanable rate loan 2007 (396) {199) - - - - (595)
£22,000,000 variable rate loan 2010 (1,650 {1,650Q) (1,913) (2,000 (1,999 - (9,212)
NOK 30,000,000 variable rate loan 2013 (243) (243} (243) (243) (243) (615) {1,830)
NOK 3,831,000 vanable rate loan 2014 (34) {34) (34) (34) (34) (149) (319)
$1,500,000 variable rate loan 2007 (219) {436) - - - - (655)
US Dollar Letter of credit facilines (650 - - - - - (650)
Less interest rate swaps 2,808 2,808 3,858 5,158 368 - 15,000
6,170 (9,116} 10,312) (6,245) {3,619) (1,211} (24 333)
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Fixed rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years 5 years Total
FOO0 FO0C £000 £000 £000 £000 £000
£12,000,000 variable rate loan 2009 - - {1,000) {4,000) - - (5,000
£16,200,000 vanabte rate 2011 (1,158} (1,158) {1,158) {1,158) (368) - (5,000}
E£22,000,000 variable rate loan 2010 (1,650) (1,650 {1,700} - - - (5,000)
Curnulative preference shares - - - - - (100) (100)
{2,808) (2,808) (3,858) (5,158) {168) (100) {15,100)
Company
Floating rate
More
within1 1-2 2-3 3-4 4-5 than
year years years years years Syears Total
£000 £000 £000 £000 £000 £000 £000
Cash 1.789 - - - - - 1,789
£12,000,000 variable rate loan 2009 - {4,000) (4,000) {4,000) - - (12,000
£10,250,000 variable rate loan
Decemnber 2009 - 3.417) 3.417) (3,416) - - (10,2500
Less interest rate swaps - - 1,000 4,000 - - 5,000
1,789 {(7.417) (6,417) {3,416) - - (15,461}
Fixed rate
More
within 1 1-2 2-3 3-4 4-5 than
year years years years years Syears Total
£000 EODO £000 £000 £000 £000 £000
£12,000,000 variable rate oan 2009 - - (1,000} 4,000 - - (5,000)
Cumulative preference shares - - - - - (100) {100)
- - (1,000} {4,000) - (100} {5,100)

The preference shares carry a fixed rate of 3 5%

In addition there are finanoial assets of £1,370,000 (2005 £1,368,000) on which no interest 1s earned and have no fixed maturity

Credit risk

There are no sigrificant concentrations of credit nsk within the Group The maxamum credit risk exposure relating to financial assets 1s
represented by carrying value as at the balance sheet date Credit nisks ansing from acting as a guarantor are disclosed in note 30

Foreign currency risk

The Group incurs foreign currency risks on sales, purchases and borrowings denominated in currencies other than Sterling The Group's
principal transactional exposures are to the US Dollar and Euro The principal exposures arising from its net investrment overseas (structural
currency exposure) Is to the Norwegian Kroner As explained in the Review of Operations on page 11, the Group's objectives In managing Its

structural currency exposures are to maintain a low cost of borrowings and to retain some potential for currency appreciation whilst partly
hedging against currency depreciation

Gains and losses ansing from the Group's net investments overseas are recogrised in the statement of recogmsed income and expense

The Group uses forward exchange contracts to hedge its transactional exposures Most forward exchange contracts have maturities of less
than one year after the balance sheet date Forward exchange contracts which qualify as effective cash flow hedges are included at therr farr
value In the hedging reserve and in current assets or short term labilities until the eartier of their maturity or the date the transaction to
which they relate I1s recognised at which point they are transferred to the income statement. The farr value of forward exchange contracts at
1 January 2005 was adjusted against the opening balance of the hedging reserve at that date

Permanent changes in the level of exchange rates will have an impact on consohdated earnings An increase of one percentage point in the
value of the Euro, Norwegian Kroner and the US Dollar would decrease the Group's profit before tax by £83,000(2005 £47,000)
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The farr value of derivatives included in the accounts was as follows

Group
2006 2005
assets liabilities assets liabilities
£000 £000 £000 £000
Interest rate swaps - cash flow hedges - (8) - {56)
Interest rate caps and collars - (5) - -
Forward foreign exchange contracts 17 {42) - (46)
Total 17 {55} - (102}
Non-current portion
Interest rate swaps - cash flow hedges - - - {18)
Forward foreign exchange contracts - cash flow hedges - - - -
Total - - - (18}
Company
2006 2005
assets liabilities assets liabilities
£000 £000 £000 E00Q
Interest rate swaps - cash flow hedges - (8} - (56)
Interest rate caps and collars - - - _
Forward foreign exchange contracts - - - {46}
Total - (8} - {102)
Non-current portton
Interest rate swaps — cash flow hedges - - - (18)
Forward foreign exchange contracts — cash flow hedges - - - -
Total - - - (18}

Hedges - Group and Company
Fair value hedges
At 31 December 2006 the Group did not have any outstanding fair value hedges

At 31 December 2005 the Group held a forward currency contract designated to hedge the revenue receivable under the CS Ocearnc Peart
Charter included on the balance sheet The terms of the contract were as follows

Exchange
Maturity rate
Forward contract to hedge receivables
lSJ?SIaS.SZQ,SOU 1 December 2006 17392
Cash flow hedges

At 31 December 2006 the Group did not have any outstanding cash flow hedges

At 31 December 2005 the Group held forward currency contracts designated to hedge future income recevable under the CS Oceanic
Princess Charter and other vessel charters The terms of the contracts were as follows

Exchange
Maturity rate
Forward contract to hedge expected future income
Sell
US$1,925,000 30 June 2006 17406
Us$2,000,000 30 june 2006 17119

The foreign exchange contracts have been negotiated to match the expected profile of receipts At 31 December 2005 these hedges were
assessed to be highly effective and an unrealised loss of £4,000 relating to the hedging instrurnents was included in equity
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Interest rate swaps

The Group and Company have entered Into interest rate swaps In respect of sterling denominated debt to swap a variable rate liability for a
fixed rate hability These instruments have been allocated against the Group and Company debt in the tables shown above Details of the
contracts are set out below

Fixed
Amount Maturity rate
£5,000,000 14 May 2007 548%
The following contracts expired during 2006
£5,000,000 21 February 2006 394%
£5,000,000 17 December 2006 473%
At 31 December 2005 the contracts outstanding were as follows
Fred
Amount Maturity rate
£5,000,000 21 February 2006 394%
£5,000,000 17 December 2006 473%
£5,000,000 14 May 2007 548%
The following contract exptred during 2005
£10,000,000 21 February 2005 375%

Net Investment in foreign operations

The Company funded the acquisition of the goodwill ansing on acquisition 5can Tech Holdings AS and Air Supply AS by means of an interest
bearing Ioan to its Norwegian Holding company of NOK 160,000,000 (2005 NGK 160,000,000) The net investmentansing on these
acquisitions Is treated as being an asset of the Company and 1s denominated in sterling This acts as a hedge against movements in the net
investrment 1n these businesses

Derivative Financial Instruments not qualifying as hedges

Through its recent acquisitions the Group has acquired a number of dervative financial instruments which do not qualify to be treated as
hedges either due to their nature or the fact that they were not docurnented on inception in accordance with the requirements of 1AS 39,
Financial instruments recognition and measurement. These include a number of foreign exchange contracts matuning in the first half of
2007 and two instruments n relabion to the management of interest rate risk which are held by FT Everard and Sons These comprise a zero
cost interest rate collar relating to Euro denominated debt of €14,000,000 with aceling of 6 5 % and a floor of 2 98% and a cap of & 5%
relating to Euro denominated debt of €14,000,000 The farr value of these items 1s included in the table below
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Fair values

Set out below 1s a comparnson by category of the carrying amounts and fair values of all the Group's financal instruments that are carried in

the financial statements

Group
2005
Carrying Fair Camrying Fair
value value value value
EO00 £000 £000 £000
Short term financial iabilities and current portion of
long-term borrowings (9,126) (9,126) (6,363} 6,363)
Long-term borrowings 72156} {72,156) (52,662) (52,662)
Finance leases (368) (362) - -
preference shares (100) {10Q) {100} (100)
Cash and cash equivalents 9,655 9,655 9,725 9,725
Financial assets 1,370 1,370 1,368 1,368
Forward exchange contracts - cash flow hedges
Assets - - - -
Liabiliwes - - {46) (46)
Forward exchange contracts - other dernvauves
Assets 17 17 - -
Liabilities (42) {42)
Interest rate swaps ~ cash flow hedges
Assets - - - -
trabilities 8) (8 (74) (74)
Interest rate caps and collars
Assets - - - -
Lizbiliies (5) (5) - -
Company
2005
Carrying Fair Carrying Fair
value value value value
£000 £000 £000 £000
short term financial habilities and current poruon of
long-term borrowings (1,650) {1,650) - -
Long-term borrowings {52,662) (52,662) (22,250} (22,250)
preference shares (100) (100} (100} (100
Cash and cash equivalents 815 815 1,789 1,789
Financial assets 1,368 1,368 1,368 1,368
Forward exchange contracts
Assets - - -
Liabilities - {46) (46}
Interest rate swaps
Assets - - - -
Labilities 8 8) (74) (74)

Short-term recevables and payables whose carrying amount is a reasonable approximation to fair value have been excluded from the table

above

Farr value has been determined by reference to the market value at the balance sheet date or by discounting the relevant cash flows using

current interest rates for similar instruments

The fair value of the financial assets has been assessed by the Directors with reference to the current prospects of the investmenits and risks

associated with those prospects
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30 Commmtments and contingencies
Obligations under finance leases and hire purchase contracts

Group
The Group uses finance leases in respect of certain items of plant and equipment. The mirimum future lease payments due under finance
leases and hure purchase contracts are as follows

Group
2006 2005
£000 E000
Within one year 97 -
within two to five years 313 -
After five years 22 -
432 -
Less finance charges allocated to future perods 64) -
368 -
Present value of minimum lease payments 1s analysed as follows
within one year 75 -
Within two to five years 272 -
After five years 21 -
368 -
Company
The company does not have any outstanding finance lease commitments
Operating leases
The future rmirimum rentals payable under non-cancellable operating leases at 31 December are as follows
Group Company
2006 2005 2006 2005
£000 £000 £000 £000
within one year 11,186 6,238 48 48
After one year but not more than five years 40,020 25,713 178 182
After five years 24,404 22,706 232 238
75,610 54,657 458 468

The Group has entered into leases on certain properties, vessels, plant and motor vehicles These leases have a life of between one and ten
years and are renewable at the option of the lessee As noted in the contingent hiabilities section below, certain of the lease liabihties in
relation to bareboat charters are guaranteed by a member of the group other than the entity holding the charter

Capital commitments
At 31 December capital commitments for which no provision has been made 1n these accounts amoumted to

Group Company
2006 2005 2006
£000 EOOO £00C E£000
2,249 2,402 302 -

Contingent habilities
Details of contingent habiliues, all of which relate to the Company, are set out below

(@ In the ordinary course of the Company's business, counter Indemnibies have been given to bankers in respect of custom bonds, foreign
exchange commitments and bank guarantees

(b) A Group VAT registration is operated by the Company and 16 group undertakings in respect of which the company 1s jomntly and severally
hable for all amounts due to HM Revenue and Customs under the arrangement.

{¢} Aguarantee and indemnity has been issued to HSBC plc in respect of the loan facility of Foreland Shipping Limited, the total guarantee at
31 December 2006 was £2,722,000

{d) The Company has 1ssued a guarantee to HSBC plc in respect of the obligatrons of a subsidiary, James Fisher Tankships Limited, in relation
to bareboat charters relating to the m t. Chartsman and m t. Steersman The total guarantee at 31 December 2006 was £820,000

{e) A guarantee has beenssued to charter parties in respect of obligations of a subsidiary, james Fisher Everard Limited, in respect of
charters relating to five vessels The charters expire between 2012 and 2016
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() The Company has ssued a guarantee to The Royal Bank of Scotland plc in respect of the obligations under the terms of the $50,400,000
mult currency loan facility avaitable to its subsidiary FT Everard Shipptng Limited

—

As referred to In Note 25, the Trustees of the Merchant Navy Officers Pension Fund (MNOPF) have indicated that under the terms of the
High Court ruling 10 2005 which established the liabiity of past employers to fund the deficit on the Post 1978 section of the MNOPF,
they may make calls for further contributions in the future if additional actuarial deficits anse or If other employers liable for
contributions are not able to pay their share In February 2007 the Group was notified that the Trustees are expecting a shortfall in
recelpts from members of approximately 10% of the amount requested, being approximately £25 million This amount has been
allpcated to the current paying members in proportion to their oniginal share of the deficit. The Group rematns jointly and severally hable
for any future shortfall 1n recovery of the deficit. The directors are not aware of any further liability beyond that explained above, which
has been provided for in full in these accounts

(g

31  Related party transactions
Compensation of key management to the group

2006 2005

£000 £Q0D

Short-term employee benefits 1.254 1,183
Post-employment benefits {178) 363
Termination payments - -
Share based payments 487 410
1,563 1,956

Detalls of the directors’ interests In the Executive Share Option Schemes, Long Term Incentive Plan and the Savings Related Share Option
schemes are included in the Directors’ Rermuneration Report on pages 28 to 29

Transactions with related parties

Foreland Shipping Limited

The group provides payroll management services to Foreland Shipping Limited, a whally owned subsidiary of Foreland Holdings a company
in which the group has a 25% equity interest. No profit 1s made on the provision of these services which are excluded from the Croup's
revenue

FCN businesses

As set out In note 16 the group has a 40% interest in several joint ventures providing ship to ship transfer services in West Africa through its
wholly owned subsichary, Fender Care Marine Services Limited

Details of the transactions carried out with related parties are shown in the table below

Purchases Amounts Amounts

Services to Sales to from owed by owed to

related related related refated related

parties parties parties parties parties

£000 £000 E000 £000 E00O

Foreland Shipping Limited 2006 3N - - 30 -
2005 394 - - 30 -

FCN businesses 2006 - 212 17 41 -
2005 - 17 40 104 -

On 15 August 2005 the Group acquired land and buildings at Seething, Norwich from the directors of Fendercare for a consideration of
£572,000 The transaction was conducted on an arms length basis at a valuation agreed pror to the purchase of the business of Fendercare
by the Group on 16 March 2005

On 28 December 2006 the Company acguired the enare issued share capital of FT Everard and Sons Limited {Everard), for an inital
consideration of £17,583,000 Mr WD Everard and Mr FM Everard were directors of and shareholders in Everard and with other members
of their family controlled the entire issued share capital of Everard Mr WD Everard and Mr FM Everard each recerved £4,689.000 of the
inwal consideration Should the full contingent consideration of £6,000,000 become payable they will each recerve a further £1,600,000

0On 28 December 2006 the Company also acquired the 10% unsecured loan notesissued by Everard for a total consideration of £545,000
being the book value on that date Mr WD Everard and Mr FM Everard each recerved £156,280 in respect of the loan notes that they held
The remaining loan notes were held by other family members

Everard and 1ts subsidiaries use Everard insurance Brokers Uirmited, (EIB) as a provider of insurance services EIB 1s a wholly owned subsidiary
of Alchymist Trading Company Limited, (Alchyrmist) a company controfled by Mr WD Everard and Mr FM Everard and members of their
farnily Everard also provides accommodation and management services to Alchyrmust and EIB At 31 December 2006 and the date of
acquisition there was an amaunt due to Everard from EIB of £20,000 No amounts were due to or from Alchymist
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As stated in Note 18 the Company has also entered into an agreement on 6 December 2006 under which it has been granted an option to
purchase the entire 1ssued share capital of Alchyrmst for a consideranion of £600,000

Mr M Storey, a non executive director, has been engaged by the Company for the first half of 2007 to help facilitate the integration of
Everard into the Group For these services in additon to his fee as a non executive director he will receive a fee of £50,000

Following the acquisition of Everard Mr F M Everard was appointed as a non executive director of the Company Mr FM Everard 1s Charman
of Cattedown Wharves Lirnited, a wholly owned subsidiary, for which he receives annual remuneration of £27,500

On 28 November 2006 the Group acquired the entre 1ssued share capital of Gjerde Lafteteknikk, (Gerde) At the ume of the acquisition of
Mr B E Bjornsen who was Chairman of the Group's operations in Norway was a director of Gerde Mr Bjornsen had no financial interests 1n
Gjerde

32 Post balance sheet events

The Group completed the sale of the mt Arduity and mt Allusty on 5 January and 11 January 2007 respectively The gross proceeds from
these disposals were $3,300,000 The net proceeds of £1,500,000 were used to repay bank berrowings

0n 13 February 2007 the Group took delivery of mt Superiority

As referred to 1n note 18, under the terms of the acquisition of Strainstall Group (Stranstall) on 6 October 2006 contingent consideration 1S
payable ta the vendars dependent on achieving certain performance conditions for the year ended 31 December 2006 and 31 December
2007 1n March 2007, following confirmation that the performance critersa for the year ended 31 December 2006 had been achieved, the
vendors received £1,250,000 in cash and lcan notes
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for the five years ended 31 December

2002 2003 2004 2005 2006
£000 £000 E00Q £000 £000
Goodwill and other intangible assets 2,721 17,397 21,254 36,168 55.833
Property, plant and equipment 126,109 114,455 103.091 67,081 102629
Financial assets 2,397 2,748 2,967 3,955 4945
Other assets 20,937 26,727 30,365 37.745 53,886
Non-current asserts classified as held for sale - - 7,959 1,518
Total Assets employed 152,164 161,327 157,677 152,908 218,811
Financed by
Called up share capital 12,138 12,211 12,305 12,345 12,377
Other Reserves 70,453 70,943 70,926 60,984 73.803
Equity shareholders’ interest 82,591 83,154 83,231 73,329 86,180
Minority interests - - - - i
Cumulative preference shares 100 100 100 100 100
Financal habitities 32,972 61,307 46,651 49,058 83,593
Other habilities 16,354 18,566 27,695 30421 48,867
Provisions for 1labilities and charges 147 200 - -
Total funds invested 152,164 161,327 157,677 152,908 218,811
Revenue, profit and reserves
Revenue 7111 77,215 71,153 91,411 118,085
Profit before tax on continuing operattons 9,718 5.380 10,221 11,446 14,147
Taxation 318 (1,050 (2,123) (754 {2,411)
Profit after taxation 10,036 4,330 8,098 10,692 11,736
Discontinued operations . - 3,886 (12,889) 2,041
Minority interests - - - -
Dmwidends (2,836) (3,254) 4) - 3
Transferred to/{from) reserves 7,200 1,076 11,980 (2,197} 13,780
pence pence pence pence pence
Continuing operations
Basic earnings per ordinary share PARN 904 16 77 219 2393
Diluted earnings per ordinary shares 2063 870 16 56 2172 23N

The results for 2002 and 2003 are stated under UK GAAP

James Fisher and Sons Public Umited Company
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Detatls of the companies in which the Croup and the Company (unless indicated) holds 20% or more of the rominal value of any dass of share capital are as set out below Exceptin
relation t jont venture and assocated undertakings all such comparies are wholly owned by the Group

Name of company Principal activities Place of business
(Incorporated in Great Britain unless otherwise stated)

Trading

CATTEDOWN WHARVES UMITED Wharfage & warehousing PLYMOUTH

EVERARD (GUERMSEY) LIMITED Crewing Agents GUERNSEY
(Incarporated In Guernsey)

EVERARD MARINE (CYPRUS) LIMITED Crewing Agents CYPRUS
(Incorporated i Cyprus)

FENDERCARE LIMITED Maring Services SEETHING
FENDERCARE MARINE SERVICES GROUP LIMITED Marine Senaces” SEETHING
FENDERCARE MARINE SOLLTIONS LUMITED Marme Services SEETHING

FT EVERARD & SONS UMITED Investment DARTFORD

FT EVERARD SHIFPING LIMITED Ship awning® DARTFQRD

CJERDE LOFTETEXNIKK AS Engineering” NORWAY
(Incorporated n Norway)

CLEN SALVESEN LIMITED Crewang Agents’ DARTFCRD
INTEGRATED MOORING SOLUTIONS UMITED Marine Services SEETHING

JAMES FISHER (ABERDEEN} LIMITED Investrment BARROW-IN FURNESS
JAMES FISHER AND SONS (SEAFLOOR DYNAMEX) LIMITED Underwater excavation engineers ABERDEEN

JAMES FISHER (CREWING SERVICES) LIMITED Crewing Agents BARROW IN FURNESS
JAMES FISHER (CYPRUS) LIMITED Crewing Agents CYPRUS
(Incorporated in Cyprus)

JAMES FISHER DEFENCE LIMITED Manne Services BARROW-IN FURNESS
JAMES FISHER EVERARD LIMITED Ship operators LONDON

JAMES FISHER FENDERCARE LIMITED Imvestrnent BARROWHIN FURNESS
JAMES FISHER (GUERNSEY} LIMITED Crewing Agents GUERNSEY

JAMES FISHER INSPECTION AND MEASUREMENT

SERVICES LIMITED Engneering MANCHESTER

JAMES FISHER (LOGISTICS) UMITED Ship owning BARROW-IN FURNESS
JAMES FISHER NCRWAY AS Investment NORWAY
(Incorporated in Norway)

JAMES FISHER NUCLEAR (HOLDINGS} LIMITED Investment BARROW-IN FURNESS
JAMES FISHER NUCLEAR LIMITED Engineering” BARROW-IN FURNESS
JAMES FISHER OFFSHORE LIMITED Engineering ABERDEEN

SAMES FISHER (RO-RO)} LMITED Investment BARROW IN FURNESS
JAMES FISHER RUMIC LIMITED Marine Services DALTON IN FURNESS
JAMES FISHER SCAN TECH AS Engineering NORWAY
{Incorporated in Norway}

JAMES FISHER {SHIPPING SERVICES} LIMITED Ship operators BARROW-IN FURNESS
JAMES FISHER TANKSHIPS HOLDINGS UMITED Investrent LONDON

MELDRUM TESTING SERVICES LIMITED Engineenng’ ABERDEEN
MONYANA ENCINEERING SERVICES LIMITED Engineenng” ABERDEEN

NUCLEAR DECOMMISSIONING LIMITED Endineering MALTON

PLYM SHIPPING AND AGENCIES UMITED Marine Services’ DARTFORD

PROLEC UMITED Engmeenng POOLE

REANCO TEAM AS Engineering HORWAY
(Incorporated i Norway)

REMOTE MARINE SYSTEMS LIMITED Engmeenng MALTON

SCAN TECH AIR SUPPLY UK LUMITED Engmeenng ABERDEEN

SHIPS ELECTRONIC SERVICES UMITED Marine Services” ROCHESTER
STRAINSTALL AMTS UMTED Engineenng’

STRAINSTALL AS Engineenng” NORWAY
{Incorporated In Norway)

STRAINSTALL GROUP LIMITED Engineenng COWES

STRAINSTALL UK UMITED Engineering COWES

THE RAILWAY ENGINEERING COMPANY UMITED Engineering* WESTBURY

* held by a subsidlary undertaking

Joint venture and associated undertakings

ACTIVE LOAD LIMITED (20%} Engineenng READING

CUMBRIA NUCLEAR SOLUTIONS LIMITED (20%) Engineering EGREMONT

FCN LIMITED (40%) Marine Services® WEST AFRICA
FENDERCARE MIGERIA LIMITED (40%) Marnine Services WEST AFRICA
FORELAND HOLDINGS UMITED (25%) Ship owning LONDON

CREAT CIRCLE MARINE SERVICES INC (20%) Crewing Agent” CANADA

SILVERTIDE INC (40%) Marine Services” WEST AFRICA

SOIL DYNAMICS (MALAYSIA) SDN BHD (70%) Engmeering MALAYSIA
STRAINSTALL/ALLISON INC (S0%) Engmeenng usa

STRAINSTALL MIDDLE EAST 11C (49%) Engineering DUBAI

James Fisher and Sons Public Limited Company
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Fleet List

As at 26 March 2007
Built DWT Type

James Fisher & Sons Public Limited Company
m L “THAMES FISHER"™ 1997 4765 Clean products tanker
James Fisher Tankships Limited
Owned
m t. "SEVERN FISHER" 1983/1998 1227 Clean products tanker
m t. “FORTH FISHER" 1997 4972 Clean products tanker
m t “CALWAY FISHER" 1997 4967 Clean products tanker
m t. “SOLENT FISHER" 1997 4,970 Clean products tanker
m L “MERSEY FISHER" 1998 4,765 Clean products tanker
m L “MILFORD FISHER' 1998 4973 Clean products tanker
Long Term Bareboat Charter
m L “CHARTSMAN" 1993 6 397 Clean products tanker
m t. "RUDDERMAN" 1994 6417 Clean products tanker
m L. "STEERSMAN" 1994 6,403 Clean products tanker
m t. "PEMBROKE FISHER™ 1997 14 204 Clean products tanker
m . "CUMBRIAN FISHER" 2004 12,921 Clean products tanker
m ¢ “CLYDE FISHER™ 2005 12 984 Clean products tanker
m £ "SHANNON FISHER™ 2005 5420 Clean products tanker
M L "SOUWAY FISHER' 2006 5.422 Clean products tanker
James Fisher (Shipping Services) Limited
Owned
m t. "HUMBER FISHER" 1997 4765 Clean products tanker
FT £verard & Sons Limited
Owned
m L AGILUTY” 1990 3145 Clean products tanker
FT Everard Shippug Limited
Owned
m t. “SPECIALITY" 2006 4,426 Clean products tanker
m . “SENIQRITY’ 2006 a430 Clean products tanker
m t, “SUPERIORITY ' 2007 4430 Clean products tanker
m & "ASPERITY" 1997 3,778 Clean products tanker
m L AUDACITY 1997 3778 Clean products tanker
m T, "ANNUITY" 1988 3294 Clean products tanker
m ¢ “ALACRITY" 1990 3,145 Clean products tanker

Term Bareboat Charter
m L =STABILTY" 2004 3517 Clean products tanker
m . “SUMMITY' 2005 3,503 Clean products tanker

James Fisher and Sons Public Limited Company




Annual Report and Accounts 2006 93

Notice of Annual General Meeting

Notice 1s hereby given that the Annua! General Meeting of James Fisher and Sons Public Liruted Company will be held at the Abbey House
Hotel, Abbey Road, Barrow-In-Furness on Thursday 3 May 2007 at noon for the following purposes

Ordinary Business

Resolution 1
To receive the accounts and the reports of the directors and the auditors thereon for the year ended 31 December 2006

Resolution 2

To approve the report on directors’ remuneration (as set out on pages 24 to 32 of the Annual Report and Accounts) for the year ended
31 becember 2006

Resolution 3
To declare a final dividend of 6 54p per ordinary share payable on 11 May 2007 to shareholders on the Register as at 10 Apni 2007

Resolution 4
To re-elect Mr M | Shields as a director of the Company

Resolution 5
To re-elect Mr A R C B Cooke as a director of the Company

Resolution 6
To elect Mr WD Everard as a director of the Company

Resolution 7
To elect Mr £ M Everard as a director of the Company

Resolution 8

To re-appoint Ernst & Young LLP as auditors of the Company unl the conclusion of the next Annual General Meeting and authorise the
directors to fix their remuneration

Special Business
As special business to consider and, If thought fit, pass the following Resolutions which, in the case of Resolutcns 9, 10 and 11 will be
proposed as Ordinary Resolutions and the case of Resalutions 12, 13 and 14 will be proposed as Special Resclutions

Resolution 9

That the performance condition imposed under Rule 3 and Rule 18 of the Rules of the James Fisher and Sons Public Lirmited Company
(2005) Executive Share Option Schemne be amended with retrospective effect such that the existing Comparator Group shall be deleted and
the replacernent Comparator Group shail comprise those companies in the FTSE Small Cap index as a whole, excluding investment trusts

Resolution 10

That the limit on the aggregate fees payable to the directors for their services as directors as set out In article 83 of the articles of associaion
of the Company be increased from £100,000 per annum to £200,000 per annum

Resolution 11

That the directors of the Company be and are hereby generally and unconditionally authonsed for the purposes of Secuion 80 of the
Companies Act 1985 (“the Act’) to exercise all the powers of the Company 10 allot relevant secunties (as defined in the said section) uptoan
aggregate nominal amount of £4,092,916, such autharty to expire at the conclusion of the next Annuat General Meeting of the Company,
but to be capable of previous revacation and vaniation from time to ime by the Company in general meeting provided that the Company
may make any offer or agreement before the expiry of this authenity that would or might require relevant securines to be allotted after this
authonity has expired and the directors may allot refevant secunties in pursuance of any such offer or agreement as if thus authority had not
expired

James Fisher and Sons Publlc Limsted Company
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Resolution 12

Special Resolution

That subject to the passing of Resolution 11 above the directors of the Company be and are hereby empowered pursuant to Section 95 of
the Act, to allot equity secunities {as defined in Section 94 of the Act) pursuant to the authority conferred by that Resolution as if Section 89
(1) of the Act did not apply to any such allotment provided that this power shall be imited to the allotment of equity securities up to an
aggregate nominal amount of £618,849 such authonty to expire at the close of the next Annual General Meeting of the Company save that
the Company may before such expiry make an 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 hereby conferred had not
expired

Resolution 13

Special Resolution

That the Company be and 15 hereby generally and unconditonally authorised for the purposes of section 166 of the Act to make one or
more market purchases (within the meamng of section 163(3) of the Act) on the Lendon Stock Exchange of up to a maximum aggregate of
£2,400,000 ordinary shares of 25p each in the capital of the Cornpany at a price per share of not less than 25p and not more that 105 per
cent of the average of the riddle market quotations for such ordinary share as derived from the London Stock Exchange Official List, for the
five business days immediately preceding the day of purchase, unless previously renewed, revoked or varied, such authonty will expire at
the close of the next Annual General Meeting of the Company, save that the Company may purchase ordinary shares at any later date where
such purchase 1s pursuant to any contract or contracts made by the Company before the expiry of this authority

Resolution 14

Special Resolution

That, pursuant to section 9 of the Act, the articles of association of the Company be altered by deleting the present article 99(8) and
replacing it with the following new article 99(B)

“The Board shall restnict the borrowings of the Company and shall exercise all voting and other rights or powers of control exercisable by the
Company In relation to its subsidiary undertakings so as to procure (as regards subsidiary undertakings, to the extent that it can procure by
such exercise) that the aggregate principle amount outstanding in respect of monies borrowed by the group does rot at any tme without
the previous sanction of an ordinary resolution of the Company exceed a sum equal to four times the adjusted total of capital and reserves”

By order of the Board

J-) B. Tyler
Secretary

26 March 2007

Registered office
Fisher House, Barrow-In-Furness,
Cumbna, LA14 THR

Registered in England number 211475

James Fisher and Sons Public Limited Company
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Notes

The Annual Report and Accounts are sent to ail members of the Company Both the ordinary and preference shareholders are entitled to
attend and vote at the meeting

Any member entitled to vote at the above meeting ray appoint one or more proxies to attend, speak and, on a poll, vote instead of him A
proxy need not be a member of the Company Completion of the Form of Proxy will not preclude a member from attending and voting In
person Forms of Proxy, duly executed, must reach the Company's Registrar’s office, Capita Registrars, Proxy Processing Centre, Telford Road,
Bicester, OX26 4LD, not less than 48 hours before the meeting Proxies may also be hand delivered to Capita Registrars, The Registry,

34 Beckenham Road, Beckenham, Kent, BR3 4TU during normal office hours

Copies of the directors’ service contracts, the terms and conditions of appointment of the non-executive directors, together with copies of
the current and proposed revised Articles of Association and the current and proposed revised Performance Conditions n relation to the
James Fisher and Sons Public Limited Company (2005) Executive Share Option Scheme are avarlable for inspection at the regystered office of
the Company duning usual business hours and will also be available at the place of the Annual General Meeting from 1130 a m on the date of
the meeting until the close of the meetng

Afinal dividend can only be paid after it has been approved by the shareholders in general meeting and may not exceed the amount
recommended by the board The directors recommend a final dvidend of 6 54p per ordinary share for payment to ordinary shareholders
who are on the register at the close of business on 10 April 2007 If approved the final dividend will be paid on 11 May 2007

Special Business Explanatory Notes

Resolution 9 a summary of the proposed amendment to the executive share option scheme appears in the circular to shareholders dated
26 March 2007

Resolution 10 a summary of the proposed increase in the aggregate fee payable to the directors appears in the circular to shareholders
dated 26 March 2007

Resolution 11 gives authonity to the directors to allot equity securities up to a total nominal amount of £4,092,916 amounting to one third of
the nominal value of the 1ssued ordinary share capital as at 26 March 2007 The authority will expire at the conclusion of the Annual General
Meeting to be held in 2008 and replaces a similar authority granted on 4 May 2006 which expires at the condusion of the forthcoming
Annual General Meeting Further details are provided in the circular to shareholders dated 26 March 2007

The passing of Resolution 12, a special resolution, will permit the directors, until the conclusion of the Annual General Meeting of the
Company to be held 1n 2008, to make 1ssues of equity securities on a non pre-emptive basts up to an aggregate nominal amount of
£618,849 being equal to 5% of the normnal amount of the 1ssued ordinary share capital The power will, if granted, replace the similar power
conferred on the directors on 4 May 2006 and which will [apse at the conclusion of the forthcoming Annual General Meeting Further details
are provided in the arcular to shareholders dated 26 March 2007

Resolution 13 gives the Company authority to purchase in the market up to £2,400,000 of its ordinary shares of 25p each (representing
approximately 5 per cent of the issued share capital) The authority will expire at the conclusion of the Annual General Meeting to be held in
2008 and replaces a similar authority granted on 4 May 2006 which expires at the conclusion of the forthcoming Annual General Meeting
The directors have no present intention of using the authority and 1 reachung their deaision to purchase ordinary shares will take into
account, amongst other things the Company’s cash resources and capital requirements, the effect of any purchase on earnings per share
and whether it 15 1n the best interests of shareholders generafly Further detalls are provided In the aircular to shareholders dated 26 March
2007

Resolution 14 a summary of the propesed change to the articles of association of the Company appears in the crcular to shareholders
dated 26 March 2007

James Fisher and Sons Public Limited Company
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