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The Group specialises in delivering well recognised  
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Following my appointment as Chairman on 1 January 2008, 
I am very pleased to write to shareholders to present the 
results for 2008. 

Results
Group revenue for the period was £21.72 million, the same 
as the previous year’s total of £21.72 million. Revenue at the 
half‑year stage was £9.8 million, but we commented at that 
time that our revenues are traditionally second half biased, 
particularly in the Medical Services Division. We can now report 
a strong second half with total revenues of £11.9 million. 

Overall, gross margins across the Group showed a favourable 
increase, to 34.4% from 32.5%. Overheads in the operating 
divisions were kept under close control and showed only 
a marginal increase against the previous year.

Group operating profit before interest and tax amounted to 
£1.03 million, an increase of 89% compared to the previous 
year. Cash improved over the period by £1.04 million, 
eliminating our net debt (2007: 11% of equity).

Share Consolidation
Shareholders will be aware that at the Group’s Annual 
General Meeting (‘AGM’), on 8 August 2007, a resolution 
was passed to consolidate every one hundred Ordinary 
shares of 0.1 pence nominal value into one Ordinary 
share of 10 pence nominal value.

Dividend
The Board is proposing a final dividend for 2008 of one 
penny per share (2007: one penny per share), in order 
to supplement the interim dividend of 0.67 pence which 
was declared at the half‑year stage (paid in March 2008) 
(2007: 0.67 pence per share). If approved by shareholders 
at our forthcoming AGM, the dividend will be paid on 
22 September 2008 to shareholders on the register 
at 22 August 2008. This will give dividends for the year 
of 1.67 pence per share (2007: 1.67 pence per share).

Business Review
Chairman’s Statement

A	�Group revenue £21.7 million (2007: £21.7 million)
A	�Group operating profit before interest and tax almost doubled 

at £1.03 million (2007: £0.55 million)
A	�Cash increased by £1.04 million, eliminating net debt 
A	�Earnings per share increased significantly to 9 pence per share 

from 2 pence per share
A	�Final dividend – proposed at one penny per share 

(2007: one penny per share)
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The Group is now soundly and broadly 
based with a solid balance sheet, 
wide markets and product range, 
and interesting developments in hand. 
Our management teams are performing 
well and we anticipate continuing organic 
development and progress in the months 
to come.

Group operating profit before interest and 
tax amounted to £1.03 million, an increase 
of 89% compared to the previous year. 
Cash improved over the period by 
£1.04 million, eliminating our net 
debt (2007: 11% of equity).

The Board is proposing a final dividend for 
2008 of one penny per share (2007: one 
penny per share), in order to supplement 
the interim dividend of 0.67 pence which 
was declared at the half‑year stage (paid in 
March 2008) (2007: 0.67 pence per share). 

Summary of  
Chairman’s Statement

Directorate Changes
The last twelve months have seen a number of Board changes. 
I joined the Board in October 2007 and was pleased to accept 
the appointment of Chairman from the commencement of the 
current calendar year following the retirement of David Leeming. 
At the end of March 2008, John Whitfield also retired as a 
director. David and John both gave significant contributions 
to the Board during their respective periods of office 
and we thank them for their input and wish them well 
in their retirements.

Employees
I would like to extend my personal thanks to all of our 
employees, upon whose dedication and hard work the 
Group relies. We are grateful for the commitment they 
provide to our operations on a daily basis.

Prospects
The Group is now soundly and broadly based with a 
solid balance sheet, wide markets and product range, 
and interesting developments in hand. Our management 
teams are performing well and we anticipate continuing 
organic development and progress in the months to come.

Peter Ward
Chairman
17 June 2008
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The year saw encouraging progress, with improvements 
in sales, gross margins and operating profits in the 

Instrumentation Division, offset by some reductions 
in sales and profits in the Medical Services Division.

We operate in technically specialist markets worldwide, 
which offer significant growth potential, but the Group still 
needs to seek new product introductions. We continue to 

dedicate significant energies in this direction.

Business Review
Chief Executive’s Review

Overview
The year saw encouraging progress, with improvements in 
sales, gross margins and operating profits in the Instrumentation 
Division, offset by some reductions in sales and profits in the 
Medical Services Division, for the reasons explained below. 

We operate in technically specialist markets worldwide, 
which offer significant growth potential but the Group still 
needs to seek new product introductions, both of its own 
manufacture and of distributed lines on a continuous basis 
in order to create further sales growth. We continue to 
dedicate significant energies in this direction.

Instrumentation Division
The Instrumentation Division manufactures, sells and distributes 
a range of specialist instruments and supplies for use in testing, 
measurement, performance improvement, and research around 
the world. Our brands cover surface coatings (‘Sheen Instruments’), 
rubber testing (‘Wallace Instruments’), temperature measurement 
(‘ASL’), ophthalmic testing (‘Tinsley Ophthalmic and Henson’), 
underwater cable fault location and electrical impulse testing 
(‘Tinsley’), power management systems for specialist vehicles 
(‘Carnation Designs’), and equipment and consumables for 
use with electron microscopes (‘Agar Scientific’). 

The four operations of Sheen, Wallace, ASL and Tinsley 
now operate jointly within one company, Hartest Precision 
Instruments Limited (‘Hartest Precision’), from two locations 
in South London, Kingston and Croydon, and we have 
completed a number of initiatives to unify the branding 
previously adopted by the four separate businesses. 

Demand levels for Sheen, Wallace and ASL brands are strong. 
The Henson ophthalmic vision field analysers and macular 
pigment measurement devices are benefiting from a major 
investment in that marketplace. Our Indian business produced 
strong results, and business levels in India continue to be 
buoyant. Overall, the various initiatives at Hartest Precision led 
to a significant improvement in performance by the Company.

Following the launch by Carnation Designs Limited (‘Carnation’) 
in April 2007 of ‘genisys’, the Company’s new generation of 
programmable intelligent vehicle management systems for 
both end users and converters of specialist vehicles, the 
management team have carefully overseen the transition to 
genisys from products using the former technology. During 
the year, sales remained at a similar level to the previous year, 
but operating profits increased and the Company has many 
exciting customer prospects as it enters the next financial year. 
These opportunities are spread across existing markets, and 
also new areas of potential activity, both in the UK and overseas.
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Over recent years, we have stabilised the 
various businesses in the Group and each 
one now contributes profit and cash flow 
to our operations. As we move forward, 
we place increasing emphasis on the 
continuing development and growth 
of our activities.

Demand levels for Sheen, Wallace and ASL 
brands are strong. The Henson ophthalmic 
vision field analysers and macular pigment 
measurement devices are benefiting from a 
major investment in that marketplace. Our Indian 
business produced strong results, and business 
levels in India continue to be buoyant. Overall, 
the various initiatives at Hartest Precision led 
to a significant improvement in performance 
by the Company.

Following the launch of ‘genisys’ by 
Carnation Designs in April 2007, operating 
profits increased and the Company has 
many exciting customer prospects as 
it enters the next financial year.

Summary of  
Chief Executive’s Review

Agar Scientific Limited (‘Agar’) has achieved yet another year 
of solid business progress, with worthwhile increases in both 
sales and underlying operating profits. Further investment is 
being applied to management, business information systems 
and marketing communications, which will assist in the 
widening of the Company’s appeal within its marketplace.

Medical Services Division
The Medical Services Division trades under the names of 
Qados and Cross Technologies. It acts as a distributor in the 
business areas of specialist medical, healthcare and aesthetic 
treatment equipment, in both the public and private sectors 
throughout the United Kingdom and Ireland. We strive to offer 
the latest technology and to achieve this we act as distributor 
rather than manufacturer; in the nature of such a wide 
portfolio business, we are constantly adjusting our 
product offerings and both gain and lose suppliers. 

As a part of this process, we learned during mid 2007 that 
one of our larger franchises, for the supply of lasers for aesthetic 
treatment and hair removal within the UK and Ireland, was being 
withdrawn by the supplier (Candela Corporation of the US) as a 
result of their decision to open their own operation within the UK. 
This has led to a reduction in revenues during the current and 
future years and to some restructuring within the Division. 
The Division has a number of initiatives to develop new 
business lines in substitution but there has inevitably 
been a reduction of income during the transitional period. 

The Division traditionally experiences a seasonal business, 
with much stronger sales in the second half and the current 
year was no exception. A number of initiatives had generated 
increased margins in the Division during the year but in the 
final event the high levels of activity towards the end of the 
year delivered significantly lower margins, due to strong levels 
of competition in some market sectors and foreign exchange 
losses, particularly on the strengthening value of the Euro, 
in others. 

During the year, we also took steps to reorganise the 
management structure of the Medical Services Division, 
with increased focus upon management information systems 
and the appointment of a Managing Director, Allan Hunter, 
who took up office at the end of March 2008.

Group Development
Over recent years, we have stabilised the various businesses 
in the Group, and each one now contributes profit and cash 
flow to our operations. As we move forward, we place 
increasing emphasis on the continuing development 
and growth of our activities.

Geoff Spink
Chief Executive
17 June 2008
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International Financial Reporting Standards (‘IFRSs’)
We have produced these financial statements on the basis 
of the recognition and measurement requirements of adopted 
IFRSs and have provided comparative information under 
adopted IFRSs for the information at 31 March 2007. 

These statements incorporate the transition statement 
explaining the impact of IFRSs as adopted by the EU, which is 
an increase in pre tax profits in all reported periods primarily 
resulting from changing from annual amortisation to annual 
impairment testing of intangible assets, namely goodwill. 

Operating Profit
Group operating profit was £1.03 million (2007: £0.55 million), 
an increase of 89%. 

Trading
Overall, gross margins across the Group showed a favourable 
increase, to 34.4% from 32.5%. Overheads in the operating 
divisions were kept under close control and showed only 
a marginal increase against the previous year.

Within the Instrumentation Division, revenue increased by 6% 
to £14.1 million and operating profits increased by 76% 
to £1.24 million, whereas in the Medical Services Division, 
revenue fell by 9% to £7.6 million and operating profits were 
reduced by 48% to £0.35 million. The reasons behind this 
reduction are explained in the Chief Executive’s Review, above.

Group profit before taxation amounted to £0.88 million, 
an increase of 133% compared to the previous year. 

The Board reviews Group performance against budget on 
a monthly basis. The key performance indicators regularly 
monitored by the Board include revenue, gross margin 
and overhead expenditure trends at each Group company. 
Working capital utilisation is also closely monitored by regular 
review of stock holding periods and debtor/creditor days. 
Business prospects are assessed by reviewing rolling three 
month forecasts and order book levels supported by order 
intake trends.

Group operating profit was £1.03 million (2007: £0.55 million), 
an increase of 89%. Overall, gross margins across the 

Group showed a favourable increase, to 34.4% from 32.5%. 
Overheads in the operating divisions were kept under close 

control and showed only a marginal increase against the 
previous year. 

Business Review
Finance Review
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Cash inflow during the period, including 
the net Haverhill proceeds, amounted to 
£1.04 million, resulting in a small positive 
cash balance of £0.09 million at the year 
end and eliminating the net borrowing 
position that had existed at the start of the 
year (2007: £0.947 million; representing 
11% of equity).

Group profit before taxation amounted 
to £0.88 million, an increase of 133% 
compared to the previous year. 

During the year, we were pleased to 
be able to dispose of the former group 
premises at Haverhill in Suffolk. The net 
cash released from this sale after settlement 
of related fees and costs and the loan 
secured upon the property amounted 
to some £0.40 million.

Summary of  
Finance Review

Liquidity 
During the year, we were pleased to be able to dispose of 
the former group premises at Haverhill in Suffolk, previously 
categorised in the Financial Report as a Freehold Investment 
Property. The net cash released from this sale, after settlement 
of related fees and costs, and the loan secured upon the 
property, amounted to some £0.40 million.

Cash inflow during the period, including the net Haverhill 
proceeds referred to above, amounted to £1.04 million, 
resulting in a small positive cash balance of £0.09 million at 
the year end and eliminating the net borrowing position that 
had existed at the start of the year (2007: £0.947 million; 
representing 11% of equity).

Reconciliation of Net Cash Flow to Movement in Net Debt 

	 2008	 2007 
	 £’000	 £’000

Increase in cash in the year	 555	 533
Cash inflow from debt and finance leases	 482	 29

Change in net debt resulting from cash flows	 1,037	 562

Net debt at the beginning of the year	 (947)	 (1,509)

Net cash/(debt) at end of the year	 90	 (947)

Taxation and Earnings Per Share
Net provisions for taxation across the Group amounted 
to £0.113 million (2007: £0.214 million), benefiting from 
R&D tax credits relating to the current and prior years. 

The resulting figure of Earnings per Share of 8.96 pence, 
therefore also benefits from the R&D tax credits 
(2007: 1.92 pence per share).

Robert Porter
Finance Director
17 June 2008
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Peter Ward* – Age 62
Chairman
Peter Ward is the Group’s Chairman. He has a wide range of 
experience in both executive and non‑executive directorships 
across a broad range of companies in both the UK and overseas. 
These include service as the Chief Executive Officer of 
Rolls‑Royce Motor Cars Limited; Managing Director Operations 
of Vickers plc; Director of Trafalgar House plc; Chairman and 
Chief Executive Officer of Cunard Line Limited; Chief Executive 
of Jardine International Motor Holdings Limited; and 
Non‑Executive Director of DLA Piper Rudnick LLP. Peter is 
currently Chairman of both Raymarine plc and TG21 plc.

Geoff Spink – Age 59
Chief Executive
Geoff Spink is a chartered accountant and has some 25 years 
of leadership experience in UK listed companies, venture capital 
backed and private companies, including more than ten years 
as Group Managing Director of Protean plc. Protean plc was 
a main market listed group specialising in scientific equipment 
and consumables, whose annual sales grew from £10 million 
to £82 million under his tenure. Following its sale in 1998 to a 
US acquirer, Geoff left Protean plc and became chief executive 
of Trident Analytical Limited, a private equity backed company 
in the specialist instrumentation sector. Geoff is responsible 
for the day-to-day running of the Group’s affairs.

Max Dyer Bartlett* – Age 51
Company Secretary
Max Dyer Bartlett qualified as a chartered accountant with 
Deloitte Haskins and Sells in 1981. He then worked at Baring 
Bros & Co Limited and Guinness Mahon & Co Limited, for a total 
of seven years. Max is Chairman of York Pharma PLC as well 
as serving as a director of a number of other public and private 
companies in the medical, scientific and insurance sectors.

Robert Porter – Age 53
Finance Director
Robert began his career with KPMG, with whom he qualified 
as a chartered accountant, before moving to Price Waterhouse, 
Houston, Texas. On returning to the UK he spent 17 years in 
international investment and private banking in senior roles 
responsible for finance and operations with organisations 
including Samuel Montagu Limited, Long‑Term Credit Bank 
of Japan, Republic National Bank of New York and Dai‑Ichi 
Kangyo Bank. In 2000 Robert co‑founded BIS Ltd and worked 
with a number of smaller organisations in the fields of telecoms, 
media and marketing consultancy. He is also a Non‑Executive 
Director of Optimisa Plc.

David Kempton* – Age 66
Non‑Executive Director
Having qualified as an engineer at Manchester University, 
David formed the engineering company, Kemray Engineering 
Limited, which was sold in 1988 to Adia SA, a Swiss service 
operating company. In 1991 David purchased 50% of 
Endoscopy Services Limited, a medical instrumentation 
company which was subsequently sold to General Electric Inc. 
in 1999. Previously a Director of Merseyside & Cheshire NHS 
Ambulance Trust, David is a member of the boards of 
Impax Group plc, TAVR Investment Trust plc, Aimvarc, 
Neptune ‑ Calculus Income and Growth VCT plc and 
a number of private companies.

* Non‑Executive director

Directors and Advisers
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Corporate Governance

Whilst there is no requirement for Alternative Investment Market (‘AIM’) companies to comply with the Combined Code and 
the Turnbull Committee’s guidance on Internal Control, the Company is committed to high standards of corporate governance 
throughout the Group. It therefore intends to comply over time with the main provisions in so far as they are appropriate for 
smaller companies. At present the main areas of compliance are as follows:

Directors
The Company supports the concept of an effective Board leading and controlling the Company. The Board is responsible 
for approving Company policy and strategy. It meets regularly and has a schedule of matters specifically reserved to it 
for decisions. Management supply the Board with appropriate and timely information and the directors are free to seek any 
further information they consider necessary. All directors have access to advice from the Company Secretary and independent 
professionals at the Company’s expense. Training is available for new directors and other directors as necessary.

During the year under review the Board consisted of two executive directors, who held the key operational positions in the 
Company, together with the Chairman and three other non‑executive directors, who bring a breadth of experience and knowledge. 
This provides a balance whereby the Board’s decision-making cannot be dominated by an individual or small group. The Chairman 
of the Board is Peter Ward. The Board has named David Kempton as the senior non‑executive director. The Board members 
are listed on page 8.

All directors are subject to re‑election every three years and, on appointment, at the first Annual General Meeting after appointment. 
No director has a service contract in excess of one year. 

The Nomination Committee comprises three non‑executive directors – Peter Ward (Chairman of the Nomination Committee), 
David Kempton and Max Dyer Bartlett.

Relations with Shareholders
The Company values the views of its shareholders and recognises their interest in the Company’s strategy and performance, 
Board membership and quality of management. It therefore holds regular meetings with its major shareholders to discuss objectives.

The Annual General Meeting is used to communicate with private investors and they are encouraged to participate. 

The Chairmen of the Audit, Remuneration and Nomination Committees are available to answer questions. Separate resolutions 
are proposed on each issue so that they can be given proper consideration and there is a resolution to approve the Annual 
Report and Accounts. The Company counts all proxy votes and will indicate the level of proxies lodged on each resolution, 
after it has been dealt with by a show of hands.

Accountability and Audit
The Board presents a balanced and understandable assessment of the Company’s position and prospects in all interim 
and price‑sensitive reports and in all reports to regulators as well as in the information required to be presented by 
statutory requirements.

The Audit Committee comprises two non‑executive directors – Max Dyer Bartlett (Chairman of the Audit Committee) and 
David Kempton. The terms of reference of the Committee include keeping under review the scope and results of external audits 
and their cost-effectiveness. The Committee reviews the independence and objectivity of the external auditors. This includes 
reviewing the nature and extent of non-audit services supplied by the external auditors to the Company, seeking to balance 
objectivity and value for money.

Internal Controls
The Board is responsible for maintaining a sound system of internal control to safeguard shareholders’ investment 
and the Company’s assets.

The Board has reviewed its risk management and identified areas where procedures need to be changed or installed. 
The Company has established the procedures necessary to implement the guidance ‘Internal Control: Guidance for Directors 
on the Combined Code’. The Board has undertaken a full risk and control assessment and has considered the need for an internal 
audit function but has decided the size of the Company does not justify it at present. However, it will keep the decision under 
annual review. The Board has reviewed the operation and effectiveness of the Group’s system of internal financial control for the 
financial year and the period up to the date of approval of the financial statements. The directors are responsible for the Group’s 
system of internal financial control and for reviewing its effectiveness. The system of internal financial control is designed to 
provide reasonable, but not absolute, assurance against material misstatement or loss. It is also designed to manage rather 
than eliminate the risk of failure to achieve business objectives.
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Corporate Governance

Internal Controls continued
The key features of the Group’s system of internal financial control are as follows:

Steps Taken to Ensure an Appropriate Control Environment
The Board, acting through the Audit Committee, has put into place an organisational structure with clearly defined 
responsibilities for internal financial control.

Process Used to Identify Major Business Risks and to Evaluate Their Financial Implications
The identification of major business risks is carried out in conjunction with operational management and steps are taken 
to mitigate or manage these risks where possible.

Major Information Systems that are in Place
There are comprehensive financial management reporting systems in place which involve the preparation of detailed annual 
budgets by all Group companies and longer-term Group financial forecasting at a Group level. The budgets are generated by 
responsible members of each subsidiary company management team and passed to the Group Finance Director, who submits 
a consolidated budget to the Board for approval. Performance against budget is monitored on a monthly basis by the Board.

In addition to the forecasts the Board reviews all major lending decisions, rates of return, debt arrears, borrowing covenants 
and the Group’s liquidity position on a monthly basis.

Main Control Procedures Which Address the Financial Implications of the Major Business Risks
Each subsidiary maintains financial controls and procedures appropriate to the business environment, conforming to overall 
standards and guidelines which are set by the Board.

Monitoring System the Board Uses to Check the System is Operating Effectively
The Audit Committee receives and considers reports on the system of internal financial control from management. The external 
auditors review the control procedures to the extent necessary for expressing their audit opinion and report on any weakness 
arising during the course of their audit work.

The Board has reviewed the operation and effectiveness of the Group’s system of internal financial control for the financial 
year and for the period up to the date of the approval of these financial statements.

Going Concern
Having reviewed the Group’s plans and available financial facilities, the Board has a reasonable expectation that the Group 
has 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 statements.

On behalf of the Board

Max Dyer Bartlett
Company Secretary
17 June 2008 
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Report of the Remuneration Committee

Introduction
The rules relating to securities traded on the Alternative Investment Market (‘AIM’) do not require AIM companies to report 
in accordance with the Combined Code appended to the London Stock Exchange Listing Rules. However, the Board believes 
in the principles of good corporate governance and accordingly presents its report on the remuneration of the directors 
to the shareholders of the Company.

Directors’ Remuneration
The Board recognises that directors’ remuneration is of legitimate concern to the shareholders and is committed to following 
current best practice. The Company operates within a competitive environment and its performance depends on the individual 
contributions of the directors and employees. It believes in rewarding vision and innovation.

Policy on Executive Directors’ Remuneration
The policy of the Board is to provide executive remuneration packages designed to attract, motivate and retain directors of 
the calibre necessary to maintain the Group’s position and to reward them for enhancing shareholder value and return. It aims 
to provide sufficient levels of remuneration to do this, but to avoid paying more than is necessary. The remuneration should 
also reflect the directors’ responsibilities and contain incentives to deliver the Company‘s objectives.

The Remuneration Committee has responsibility for making recommendations to the Board on the Company’s general policy 
on remuneration and also specific packages for individual directors and senior executives. It carries out the policy on behalf 
of the Board.

The Remuneration Committee comprises three non‑executive directors – David Kempton (Chairman of the Remuneration Committee), 
Peter Ward and Max Dyer Bartlett.

All are non‑executive directors; they have no personal financial interest in the matters to be decided (other than as a shareholder), 
potential conflicts of interest arising from cross‑directorships, nor any day‑to‑day involvement in running the business.

The Committee normally meets once a year and determines salaries, bonus, pension and option arrangements.

Main Elements of Remuneration
There are four main elements of the executive directors’ remuneration package:

i	 basic annual salary;

ii	 annual bonus arrangements;

iii	 pension arrangements; and

iv	 share options.

Basic Annual Salary
The executive directors’ basic salary is reviewed annually by the Committee. In deciding upon appropriate levels of remuneration 
the Committee believes that the Company should offer average levels of base pay reflecting individual responsibilities compared 
to similar jobs in comparable companies as well as internal factors such as performance. The executive directors’ salaries were 
last reviewed in March 2008.

Annual Bonus Arrangements
Individual bonus arrangements are put in place for the executive directors, which may result in payments of up to 50% of annual 
salary on achievement of pre‑determined performance targets. These performance targets are reviewed and set annually and 
are linked to the Group’s performance.

Non‑Executive Directorships
With the permission of the Board the executive directors may accept appointments as non‑executive directors. Any fees related 
to such employment may be retained by the director concerned.

Pension Arrangements
Geoff Spink and Robert Porter have personal pension schemes into which the Group makes contributions. There have been 
no changes in the terms of the directors’ pension entitlements during the year. 
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Report of the Remuneration Committee

Share Options
Details of the directors’ participation in the Company’s share option schemes are set out on page 13.

Non‑Executive Directors
The remuneration of the non‑executive directors is determined by the executive directors within the limits set out in the 
Articles of Association. Non‑executive directors are not eligible to join the Company’s pension scheme.

Details of Directors’ Remuneration and Share Options
Directors’ Emoluments
	 Basic			   Total	 Total	 Pensions	 Pensions 
	 remuneration	 Benefits	 Bonuses	 2008	 2007	 2008	 2007 
	 £’000	 £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Executives:							     
G Spink	 110	 2	 18	 130	 117	 17	 16
RC Porter	 91	 2	 12	 105	 63	 15	 8
Non‑executives:
PT Ward (appointed 19 October 2007)	 15	 —	 —	 15	 —	 —	 —
DR Leeming (retired 31 December 2007)	 27	 2	 —	 29	 38	 —	 —
M Dyer Bartlett	 20	 —	 —	 20	 20	 —	 —
JR Whitfield (retired 31 March 2008)	 20	 —	 —	 20	 20	 —	 —
DL Kempton	 20	 —	 —	 20	 20	 —	 —

Total 2008	 303	 6	 30	 339		  32	

Total 2007	 256	 4	 18		  278		  24

Benefits incorporate all assessable tax benefits arising from employment by the Company, which relate in the main to the provision 
of health insurance.

The figures above represent emoluments earned as directors during the relevant financial year. Such emoluments are paid 
in the same financial year with the exception of bonuses, which are paid in the year following that in which they are earned 
but are charged in the year to which they relate.

At the balance sheet date, pension benefits were accruing under personal pension schemes into which the Company has 
contributed in respect of two directors (2007: two).

Directors’ Interests
The beneficial interests of the directors holding office at 31 March 2008 in the shares of the Company at that date are set out 
below. The directors do not have any non‑beneficial interests. Details relating to exercise price and numbers of options have 
been changed to reflect the share consolidation noted in the Report of the Directors.

					     17 June	 31 March 	 31 March  
					     2008	 2008	 2007 
					     Ordinary 	 Ordinary 	 Ordinary  
					     shares of	 shares of	 shares of  
					     10 pence	  10 pence	 10 pence

P Ward 					     nil	 nil	 nil
G Spink					     46,350	 46,350	 46,350
RC Porter					     nil	 nil	 nil
M Dyer Bartlett					     56,056	 56,056	 56,056
DL Kempton					     9,167	 9,167	 9,167

					     111,573	 111,573	 111,573
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Details of Directors’ Remuneration and Share Options continued
Directors’ Interests continued
At 31 March 2008 the directors held the following share options:

Approved Share Option Schemes
					   

Exercise price
	 Number of 

				  
Date option

	
per share

	 options outstanding

Exercise period				    granted	 pence	 2008	 2007

15 April 2008 to 14 April 2015		  G Spink	 15 April 2005	 50	 60,000	 60,000

					     60,000	 60,000

Unapproved Share Option Schemes

	 Number of 
	 options outstanding					     Exercise price		   
				    Date option	 per share		   
Exercise period				    granted	 pence	 2008	 2007

12 July 2004 to 11 July 2011	 M Dyer Bartlett	 11 July 2001	 750	 5,000	 5,000
14 April 2008 to 15 April 2015		  G Spink	 15 April 2005	 50	 367,061	 367,061

					     372,061	 372,061

EMI Option Schemes
	

Number of 
	 options outstanding					     Exercise price		   
				    Date option	 per share		   
Exercise period				    granted	 pence	 2008	 2007

29 July 2007 to 28 July 2014		  G Spink	 29 July 2004	 400	 15,000	 15,000
29 July 2008 to 28 July 2014		  G Spink	 29 July 2004	 400	 7,500	 7,500
29 July 2009 to 28 July 2014		  G Spink	 29 July 2004	 400	 2,500	 2,500
1 August 2009 to 31 July 2016		  RC Porter	 1 August 2006	 61.5	 149,472	 149,472

					     174,472	 174,472

Following the capital reorganisation, on 15 April 2005 the Company granted 60,000 options under the Approved Share Option 
Scheme and 367,061 unapproved options under the new EMI Option Scheme to Geoff Spink and the options were granted 
at 50 pence. On appointment to the Board, Robert Porter was granted 149,472 options under the new EMI Option Scheme. 
All of these options are generally exercisable in accordance with the following conditions:

A	 20% exercisable immediately following grant;

A	 10% exercisable if the option holder remains in employment with the Group at 1 April 2006 (G Spink);

A	 10% exercisable if the option holder remains in employment with the Group at 1 April 2007 (G Spink and R Porter);

A	 10% exercisable if the option holder remains in employment with the Group at 1 April 2008 (R Porter);

A	� 20% exercisable if the Company’s average share price exceeds 100 pence over a period of at least 20 consecutive 
working days;

A	� 20% exercisable if the Company’s average share price exceeds 150 pence over a period of at least 20 consecutive 
working days; and

A	� 20% exercisable if between 1 April 2008 and 31 March 2009 the Company’s average share price exceeds 200 pence 
over a period of at least 20 consecutive working days.

By order of the Board

David Kempton
Chairman – Remuneration Committee
17 June 2008
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Report of the Directors

The directors of Hartest Holdings Plc present their report together with audited financial statements for the year ended 
31 March 2008.

Principal Activities and Business Review
The principal activities of the Group during the year were the manufacture and sale of specialist scientific instrumentation together with the 
distribution of specialist healthcare equipment. The Group is a public listed company incorporated and domiciled in the United Kingdom.

A further review of the business and likely future developments of the Group is given in the Chairman’s Statement on pages 2 
and 3 and in the Chief Executive’s and Finance Reviews on pages 4 to 7.

The Group has a wide spread of products and markets, across a spectrum of highly sophisticated niche markets, both nationally 
and internationally. This substantially lowers the Group’s risk profile, and further, the mix of imported medical equipment and 
exported instrumentation moderates Group exposure to major currency fluctuation. 

Results and Dividends
The profit for the financial year after taxation amounted to £771,000 (2007: £165,000).

A final dividend of 1 penny per share was paid on 17 September 2007 and an interim dividend of 0.67 pence per share was 
paid on 13 March 2008 (2007: 0.67).

The directors recommend a final dividend of 1 penny per share (2007: 1 penny). The final dividend proposed is not recognised as a 
liability or as a charge in the Income Statement until a legal right to receive it exists, which will be after it is approved by the shareholders.

Directors
The directors of the Company are detailed on page 12 and their interests in the shares of the Company are set out in the 
Report of the Remuneration Committee on pages 11 to 13.

Substantial Shareholdings
The directors are aware of the following interests, as at 17 June 2008, amounting to 3% or more of the issued share capital 
of the Company at that date:

						      Shares	 %

Forvaltnings AB Bronsstadet 						      2,567,309	 29.8
Close Investment Limited						      660,334	 7.7
AIM VCT 2 Plc						      584,062	 6.8
Invesco Perpetual AIM VCT Plc						      500,000	 5.8
Chelverton Growth Trust Plc						      340,000	 4.0

Share Capital
Details of changes in share capital are given in note 19 to the financial statements. At the Group’s Annual General Meeting 
on 8 August 2007, a resolution was passed to consolidate every one hundred Ordinary shares of 0.1 pence nominal value 
into one Ordinary share of 10 pence nominal value.

Research and Development
The directors consider that research and development continues to play a vital role in maintaining and increasing the Group’s 
competitive position in the market. Details are set out in the accounting policies and note 8.

Supplier Payment Policy
The Group applies a policy of agreeing the terms of payment as part of the commercial arrangement negotiated with suppliers. 

It is Group policy that payments to suppliers are made in accordance with those terms, provided that suppliers also comply with 
all relevant terms and conditions. The average creditor days in the year for the Group were 71 and for the Company were 36.

Employees
All employees receive equal opportunities for training and career development. The sole criterion for selection and promotion 
is the individual’s suitability for the position of employment offered. The Group supports the employment of disabled persons 
wherever appropriate. Each individual operating company within the Group operates its own communication and consultation 
programmes relevant to its own particular workforce.
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Directors and Officer’s Insurance
The Group insures its directors and officers for any loss for claims made against them during the period they are in office for any 
wrongful act committed by them in their capacity as directors or officers of the Group. This excludes any dishonest or fraudulent 
act or omission or any willful violation of law.

Principal Risks and Uncertainties
The Board has overall responsibility for managing the risks across the Group. Policies and procedures are in place to manage 
and eliminate the risk wherever possible. The Group’s financial risk management policies are discussed in more detail in note 27.

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

Auditors
A resolution to reappoint KPMG Audit Plc as auditors will be proposed at the forthcoming Annual General Meeting.

By order of the Board

Max Dyer Bartlett
Company Secretary
17 June 2008
 

The directors are responsible for preparing the Directors’ Report and the Group and parent company financial statements, 
in accordance with applicable law and regulations. 

Company law requires the directors to prepare Group and parent company financial statements for each financial year. 
Under that law they have prepared the Group financial statements in accordance with IFRSs as adopted by the EU and 
applicable law and have prepared the parent company financial statements in accordance with UK Accounting Standards 
and applicable law (UK Generally Accepted Accounting Practice).

The Group financial statements are required by law and IFRSs as adopted by the EU to present fairly the financial position and 
the performance of the Group; the Companies Act 1985 provides in relation to such financial statements that references in the 
relevant part of that Act to financial statements giving a true and fair view are references to their achieving a fair presentation. 

The parent company financial statements are required by law to give a true and fair view of the state of affairs of the parent company. 

In preparing each of the Group and parent company financial statements, the directors are required to: 

A	� select suitable accounting policies and then apply them consistently; 

A	� make judgements and estimates that are reasonable and prudent; 

A	� for the Group financial statements, state whether they have been prepared in accordance with IFRSs as adopted by the EU; 

A	� for the parent company financial statements, state whether applicable UK Accounting Standards have been followed, subject 
to any material departures disclosed and explained in the parent company financial statements; and 

A	� prepare the financial statements on the going concern basis unless it is inappropriate to presume that the Group and the 
parent company will continue in business. 

The directors are responsible for keeping proper accounting records that disclose with reasonable accuracy at any time the 
financial position of the parent company and enable them to ensure that its financial statements comply with the Companies Act 1985. 
They have general responsibility for taking such steps as are reasonably open to them to safeguard the assets of the Group 
and to prevent and detect fraud and other irregularities. 

The directors are responsible for the maintenance and integrity of the corporate and financial information included on the 
Company’s website. 

Statement of Directors’ Responsibilities
in respect of the Directors’ Report and the financial statements
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16 Independent Auditors’ Report 
to the members of Hartest Holdings Plc

KPMG Audit Plc
Arlington Business Park
Theale
Reading RG7 4SD

We have audited the Group and parent company financial statements (the ‘‘financial statements’’) of Hartest Holdings Plc for the 
year ended 31 March 2008 which comprise the Consolidated Income Statement, the Consolidated and Company Balance Sheets, 
the Consolidated Cash Flow Statement, the Consolidated Statement of Changes in Equity and the related notes. These financial 
statements have been prepared under the accounting policies set out therein. 

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 undertaken so that we might state to the Company’s members those matters we are required to state 
to them in an Auditors’ Report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume 
responsibility to anyone other than the Company and the Company’s members as a body, for our audit work, for this report, 
or for the opinions we have formed. 

Respective Responsibilities of Directors and Auditors 
The directors’ responsibilities for preparing the Directors’ Report and the Group financial statements in accordance with applicable 
law and International Financial Reporting Standards (IFRSs) as adopted by the EU, and for preparing the parent company financial 
statements in accordance with applicable law and UK Accounting Standards (UK Generally Accepted Accounting Practice) are 
set out in the Statement of Directors’ Responsibilities on page 15. 

Our responsibility is to audit the financial statements in accordance with relevant legal and regulatory requirements and 
International Standards on Auditing (UK and Ireland). 

We report to you our opinion as to whether the financial statements give a true and fair view and whether the financial statements 
have been properly prepared in accordance with the Companies Act 1985. We also report to you whether in our opinion the 
information given in the Directors’ Report is consistent with the financial statements. 

In addition we report to you if, in our opinion, the Company has not kept proper accounting records, if we have not received all 
the information and explanations we require for our audit, or if information specified by law regarding directors’ remuneration 
and other transactions is not disclosed. 

We read the Directors’ Report and consider the implications for our report if we become aware of any apparent misstatements 
within it.

Basis of Audit Opinion 
We conducted our audit in accordance with International Standards on Auditing (UK and Ireland) issued by the Auditing Practices 
Board. An audit includes examination, on a test basis, of evidence relevant to the amounts and disclosures in the financial statements. 
It also includes an assessment of the significant estimates and judgments made by the directors in the preparation of the financial 
statements, and of whether the accounting policies are appropriate to the Group’s and Company’s circumstances, consistently 
applied and adequately disclosed. 

We planned and performed our audit so as to obtain all the information and explanations which we considered necessary in 
order to provide us with sufficient evidence to give reasonable assurance that the financial statements are free from material 
misstatement, whether caused by fraud or other irregularity or error. In forming our opinion we also evaluated the overall 
adequacy of the presentation of information in the financial statements. 
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Opinion 
In our opinion: 

A	� the Group financial statements give a true and fair view, in accordance with IFRSs as adopted by the EU, of the state of the 
Group’s affairs as at 31 March 2008 and of its profit for the year then ended; 

A	� the parent company financial statements give a true and fair view, in accordance with UK Generally Accepted Accounting 
Practice, of the state of the parent company’s affairs as at 31 March 2008; 

A	� the financial statements have been properly prepared in accordance with the Companies Act 1985; and 

A	� the information given in the Directors’ Report is consistent with the financial statements. 

KPMG Audit Plc
Chartered Accountants 
Registered Auditor
17 June 2008 
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Consolidated Income Statement

						      2008	 2007 
					     Note	 £’000	 £’000

Revenue					     5	 21,724	 21,720

Cost of sales						      (14,248)	 (14,658)

Gross profit						      7,476	 7,062

Operating expenses						      (6,443)	 (6,515)

Operating profit					     8	 1,033	 547

Finance income					     6	 29	 5

Finance costs					     7	 (178)	 (173)

Net financing cost 						      (149)	 (168)

Profit before income tax					     	 884	 379

Income tax expenses					     10	 (113)	 (214)

Profit for the year attributable to equity shareholders of the parent company		  	 771	 165

Attributable to:

Equity shareholders of Hartest Holdings Plc						      771	 165

Earnings per share (pence):

– basic					     24	 8.96	 1.92

– diluted					     24	 7.99	 1.72 

Dividends declared and paid in the year (£’000)	  				    11	 144	 143
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Consolidated Statement of Changes in Equity

				    Share 	 Share	 Retained	  
				    capital 	 premium	 earnings	 Total 
			   Note	 £’000	 £’000	 £’000	 £’000

Balance at 1 April 2006				    2,090	 2,902	 3,200	 8,192

Profit for the period				    —	 —	 165	 165

Shares issued			   19	 7	 26	 —	 33

Employee share‑based compensation			   20	 —	 —	 52	 52

Dividend paid			   12	 —	 —	 (143)	 (143)

At 31 March 2007				    2,097	 2,928	 3,274	 8,299

Profit for the period				    —	 —	 771	 771

Employee share‑based compensation			   20	 —	 —	 35	 35

Dividend paid			   11	 —	 —	 (144)	 (144)

At 31 March 2008				    2,097	 2,928	 3,936	 8,961
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Consolidated Balance Sheet

						      2008	 2007 
					     Note	 £’000	 £’000

Assets

Non‑current assets							     

Goodwill and intangible assets					     12	 4,083	 4,023

Property, plant and equipment					     13	 1,652	 2,283

Deferred income tax asset					     23	 9	 20

						      5,744	 6,326

Current assets							     

Inventories					     15	 3,855	 3,414

Trade and other receivables					     16	 4,570	 4,865

Cash and cash equivalents						      565	 287

						      8,990	 8,566

Total assets						      14,734	 14,892

Equity							     

Share capital					     19	 2,097	 2,097

Share premium 					     19	 2,928	 2,928

Retained earnings						      3,936	 3,274

Total equity attributable to the Company’s equity holders					    8,961	 8,299

Liabilities							     

Non‑current liabilities							     

Borrowings					     22	 399	 824

Deferred income tax liabilities					     23	 36	 47

						      435	 871

Current liabilities							     

Trade and other payables					     21	 5,032	 5,111

Current income tax liabilities						      230	 202

Borrowings					     22	 76	 409

						      5,338	 5,722

Total liabilities						      5,773	 6,593

Total equity and liabilities						      14,734	 14,892

The financial statements were approved by the Board of directors and signed on its behalf on 17 June 2008.

Geoff Spink	 Robert Porter
Chief Executive	 Group Finance Director

The accompanying accounting policies and notes form an integral part of these financial statements. 
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Consolidated Cash Flow Statement

			   Group

						      2008	 2007 
						      £’000	 £’000

Profit for the year						      771	 165

Adjustments for:							     

Finance costs						      149	 174

Tax						      113	 214

Depreciation						      246	 185

Amortisation						      60	 —

Share‑based payments cost						      35	 52

(Profit)/loss on sale of fixed assets						      (58)	 7

Increase in inventory						      (441)	 (26)

(Decrease)/increase in trade and other receivables					     294	 (413)

(Decrease)/increase in trade and other payables						      (75)	 872

Net cash generated from operating activities before interest and tax			   1,094	 1,230

Interest paid						      (181)	 (178)

Income tax paid						      (85)	 (40)

Net cash generated from operating activities					     828	 1,012

Cash flows from investing activities

Purchases of property, plant and equipment (‘PPE’)					     (322)	 (268)

Proceeds from sale of investment property						      763	 —

Proceeds from sale of PPE						      3	 —

Purchases of intangible assets						      (121)	 (75)

Interest received						      29	 6

Net cash generated/(used) in investing activities					      352	  (337)

Cash flows from financing activities

Proceeds from issue of share capital			   			   —	 32

Proceeds from borrowings						      —	 130

Repayments of borrowings						      (481)	 (119)

Payments of finance lease liabilities						      —	 (42)

Equity dividends paid						      (144)	 (143)

Net cash used in financing activities	  					      (625)	  (142)

Net increase in cash and cash equivalents and bank overdrafts				    555	  533

Cash, cash equivalents and bank overdrafts at beginning of year				     10 	 (523)

Cash, cash equivalents and bank overdrafts at end of year*	  		   	 565	 10

The accompanying accounting policies and notes form an integral part of these financial statements.

* �Cash and cash equivalents at 31 March 2008 comprises cash balances of £565,000 (2007: £287,000) and bank overdraft balances 
of £nil (2007: £277,000).
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Notes to the Consolidated Financial Statements

1 Accounting Policies
The principal accounting policies applied in the preparation of these Consolidated financial statements are set out below. 
These policies have been consistently applied to all the years presented, unless otherwise stated.

1.1 Statement of Compliance
Hartest Holdings Plc is a Company incorporated and domiciled in the UK and is listed on the London Stock Exchange’s 
Alternative Investment Market (‘AIM’). The Group’s Consolidated financial statements consolidate those of the Company 
and its subsidiaries (together referred to as the ‘Group’) and are prepared in accordance with IFRSs.

1.2 Basis of Preparation
The Group financial statements are presented in pounds sterling, rounded to the nearest thousand. The financial statements 
are prepared on the historical cost basis except where assets or liabilities are required to be stated at their fair value.

The Group financial statements consolidate those of the Company and its subsidiaries (together referred to as the ‘Group’). 
The parent company financial statements present information about the Company as a separate entity and not about its Group.

The Group financial statements have been prepared and approved by the directors in accordance with International Financial 
Reporting Standards as adopted by the EU (‘Adopted IFRSs’). The Company has elected to prepare its parent company financial 
statements in accordance with UK GAAP; these are presented on pages 42 to 45.

The accounting policies set out below have, unless otherwise stated, been applied consistently to all periods presented in these 
Group financial statements and in preparing an opening IFRSs Balance Sheet at 1 April 2006 for the purposes of the transition 
to Adopted IFRSs. 

These Consolidated financial statements have been prepared under the historical cost convention with the exception of derivative 
financial instruments and share-based payments which are recognised at fair value. A summary of the more important Group 
accounting policies adopted in the preparation of the Consolidated financial statements is set out below, together with an 
explanation of where changes have been made to previous policies on the adoption of new accounting standards in the 
financial year. These policies have been consistently applied to all the years presented, unless otherwise stated.

At the year end, a number of new IFRSs, IAS and IFRIC Standards and Interpretations were in issue and endorsed but not yet 
effective and had not been adopted early by the Group. The Group believes that these new standards and interpretations will 
have little effect on the Company and the impact on reporting requirements is minimal.

The preparation of financial statements in conformity with generally accepted accounting principles requires the use of 
estimates and assumptions that affect the reported amounts of assets and liabilities at the date of the financial statements 
and the reported amounts of revenues and expenses during the reporting period. Although these estimates are based on 
management’s best knowledge of the amount, event of actions, actual results ultimately may differ from those estimates.

1.3 First Time Adoption of IFRSs
These are the Group’s first Consolidated financial statements prepared in accordance with adopted IFRSs. Accordingly, 
IFRS 1 ‘First Time Adoption of IFRS’ has been applied. IFRS 1 permits companies adopting IFRSs for the first time to take 
exemptions from applying the full requirements of IFRSs to certain items. In preparing these financial statements, the Group 
has taken the following exemptions. No other exemptions are considered relevant:

A	� IFRS 3 ‘Business Combinations’ – Business combinations that took place prior to transition on 1 April 2006 have not been restated.

A	� Cumulative translation differences – Cumulative translation differences for all foreign operations have been set to zero at the first 
day of the comparative period being 1 April 2006.

Reconciliations and descriptions of the effect of the transition from UK GAAP to IFRSs on the Company’s equity and its net income 
and cash flows are provided in note 4. The transition from UK GAAP to IFRSs has no effect upon the cash flows generated by the 
Company. The IFRS’s Cash Flow Statement is presented in a different format to that previously reported under UK GAAP with cash 
flows split into three categories – operating activities, investing activities and financing activities. The reconciling items between 
the two reporting formats have no net impact on cash flows generated. For details of the effects of transition see note 4.

1.4 Basis of Consolidation
The Consolidated financial statements incorporate the results of the Company and each of its subsidiaries for the financial year ended 
31 March 2008. Subsidiaries are entitles controlled by the Group where control is deemed to exist when the Group has the power, directly 
or indirectly to govern the financial and operating policies of an entity so as to obtain benefits from its activities. The results of subsidiaries 
are included in the Consolidated financial statements from the date the control commences until the date that control ceases.

Intra‑group balances and transactions are eliminated on consolidation.
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1 Accounting Policies continued
1.5 Revenue Recognition 
Revenue comprises amounts charged by Group companies for goods and services provided to customers and the value of work 
carried out during the year, excluding sales taxes and inter‑company sales. Sales of goods are recognised when title to the goods 
has passed. Service income is recognised at the time a service is provided or spread on a time basis over the term of the contract; 
this may result in deferred income at the balance sheet date.

1.6 Segment Reporting
The Group’s primary format for segment reporting is business segments and the secondary format is geographical segments. 
This reflects the fact that the risks and returns of the Group’s operations are primarily based on its business activities rather 
than the geographical location of the Group’s operations.

1.7 Property, Plant and Equipment
All property, plant and equipment is shown at cost less depreciation, except for land which is shown at cost. Cost includes 
expenditure that is directly attributable to the acquisition of the item. Depreciation is calculated to write down the cost less 
estimated residual value of all tangible fixed assets over their expected useful lives.

The periods/rates generally applicable are:

Freehold buildings	 – 2% straight-line 
Short leasehold property	 – over the term of the lease 
Plant and machinery	 – 12.5% to 25% straight-line 
Motor vehicles	 – 25% straight-line

1.8 Investment Properties
The Group’s investment property was included in the Balance Sheet at its fair value in accordance with IFRS 1. The Group has 
elected to adopt the fair value as deemed cost as permitted under the exemption available under IFRS 1.

1.9 Research and Development
Development costs incurred on specific projects are capitalised when recoverability can be assessed with reasonable certainty 
and amortised in line with expected sales arising from the project. All other research and development costs are written off 
in the year of expenditure.

1.10 Intangibles – Patents and Trademarks
Patents and trademarks are carried forward on the Balance Sheet and amortised over the useful economic life of the asset, 
estimated to be five years, and carry no residual value.

1.11 Intangibles – Goodwill
Goodwill arising prior to 31 March 2006 was capitalised, classified as an asset, and amortised over its useful economic life 
of 20 years. From 1 April 2006 goodwill is recognised as an intangible asset and reviewed for impairment at least annually. 
Any impairment is recognised immediately in the Income Statement and may not subsequently be reversed. Determining 
whether goodwill is impaired requires an estimation of the value in use of the cash-generating-units to which the goodwill 
has been allocated. The value in use calculation requires the Group to estimate the present value of future cash flows expected 
to arise from the cash generating unit at a discount rate that reflects current market conditions at date of grant in order to calculate 
the present value.

Goodwill arising on consolidation or purchased goodwill, representing the excess of the fair value of the consideration given 
over the fair values of the identifiable net assets acquired, is capitalised. On transition to adopted IFRSs on 1 April 2006 
amortisation ceases to be charged. Annual impairment reviews are therefore performed to test for annual impairment. 
Impairment tests have been carried out for goodwill at 1 April 2007 and 31 March 2008.

The Group has applied the business combinations exemption in IFRS 1. It has not restated business combinations that took 
place prior to the 1 April 2006 transition date.
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Notes to the Consolidated Financial Statements

1 Accounting Policies continued
1.12 Intangibles – Other
(a) Development Costs
Development costs incurred on specific projects are capitalised when recoverability can be assessed with reasonable certainty 
when the criteria of IAS 38 are met and amortised on a straight-line basis in line with the expected useful life of the project. 
All other research and development costs are written off in the year of expenditure.

(b) Software
Software expenditure purchased which has the capacity to generate economic benefits which can be separately identified is capitalised 
as an intangible asset. Amortisation is charged to the Income Statement on a straight-line basis over the estimated useful lives.
Development costs	 – 3 to 10 years
Software	 – 3 to 10 years

1.13 Impairment
The carrying amount of the Group’s assets other than inventories and deferred tax assets are reviewed at each balance sheet 
date to determine whether there is any indication of impairment. If any such indication exists the asset’s recoverable amount 
is estimated. An impairment loss is recognised whenever the carrying amount of an asset or cash generating unit exceeds 
its recoverable amount. Impairment losses are recognised in the Income Statement.

1.14 Inventories
Inventories are stated at the lower of cost and net realisable value. Cost comprises all direct expenditure and where appropriate, 
production overheads based on the normal level of activity. Where necessary, provision is made for obsolete, slow-moving and 
defective inventories.

1.15 Cash and Cash Equivalents
Cash and cash equivalents include cash in hand, deposits held at call and term. Bank overdrafts that are repayable on demand 
and form an integral part of the Group’s cash management are included as a component of cash and cash equivalents for purpose 
of cash flows and are shown within trade and other payables on the Balance Sheet.

1.16 Share Capital
Comprises Ordinary shares with a nominal value of 10 pence each. The Company carried out a consolidation of its share capital 
following approval at the AGM held on 8 August 2007 so that 100 shares of 0.1 pence nominal value were consolidated into 
1 share of 10 pence each nominal value. The number of Ordinary shares called up at fully paid at 31 March 2008 was 8,605,289 
(31 March 2007: 860,528,896 prior to share consolidation).

1.17 Trade and Other Receivables
Trade and other receivables are stated at their fair value on initial recognition and subsequently at amortised cost, less any 
impairment losses.

1.18 Trade and Other Payables
Trade and other payables are stated at fair value at initial recognition and subsequently at amortised cost.

1.19 Borrowings
Borrowings are recognised initially at fair value, less attributable transaction costs. Subsequent to initial recognition, 
interest‑bearing borrowings are stated at amortised cost with any difference between cost and redemption value being 
recognised in the Income Statement over the period of the borrowings on an effective interest basis.

1.20 Foreign Currency
Transactions in foreign currencies are translated at the foreign exchange rate ruling at the date of the transaction. Monetary assets 
and liabilities denominated in foreign currencies at the balance sheet date are translated to sterling at the foreign exchange rate 
ruling at that date. Foreign exchange differences arising on such translation are recognised in the Income Statement.

1.21 Employee Benefits
The Group pays defined contributions into employees’ personal pension schemes and stakeholder pension schemes. The assets 
of these schemes are held separately from those of the Group in independently administered funds. Obligations for contributions 
to these pension schemes are recognised as an expense in the Income Statement as incurred. 
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1 Accounting policies continued
1.22 Current and Deferred Income Tax
Income tax comprises current and deferred tax. Current tax is the expected tax payable on the taxable income for the year, using 
tax rates enacted or substantively enacted at the reporting date, and any adjustment to tax payable in respect of previous years.

Deferred tax is recognised using the balance sheet method, providing for temporary differences between the carrying 
amounts of assets and liabilities for financial reporting purposes and the amounts used for taxation purposes. Deferred tax 
is not recognised for the following temporary differences: the initial recognition of assets and liabilities in a transaction that 
is not a business combination and that affects neither accounting nor taxable profit, and differences relating to investments 
in subsidiaries to the extent that it is probable that they will reverse in the foreseeable future. In addition, deferred tax is not 
recognised for temporary differences arising on the initial recognition of goodwill. Deferred tax is measured at the tax rates 
that are expected to be applied to the temporary differences when they reverse, based on the laws that have been enacted 
or substantively enacted by the reporting date. Deferred tax assets and liabilities are offset if there is a legally enforceable right 
to offset current tax liabilities and assets, and they relate to income taxes levied by the same tax authority on the same taxable 
entity, or on different tax entities who intend to settle current tax liabilities and assets on a net basis or their tax assets and 
liabilities will be realised simultaneously.

A deferred tax asset is recognised only to the extent that it is probable that sufficient taxable profit will be available to utilise the 
temporary difference. Deferred tax assets are reviewed at each reporting date and are reduced to the extent that it is no longer 
probable that the related tax benefit will be realised.

1.23 Derivative Financial Instruments and Hedge Accounting
The Group’s activities expose it to the financial risks of changes in foreign currency exchange rates and interest rates. The Group 
uses foreign exchange forward contracts to hedge foreign exchange exposures. These financial instruments are included in the 
Balance Sheet as assets or liabilities at fair values. The Group does not use financial instruments for speculative purposes and 
its financial instruments do not qualify for hedge accounting and therefore changes in their fair value are recognised in the 
Income Statement as they arise. Interest payable is accrued and charged to the Income Statement in the period to which it relates.

1.24 Share‑based Payments
The share option programme allows executives and employees to acquire shares of the Company. The fair value of options 
granted after 7 November 2002 and those not yet vested as at 1 April 2006 are recognised as an employee expense with 
a corresponding increase in equity. The fair value is measured at grant date and is spread over the vesting period. 

Assumptions used in the calculations are given below: 

A	 historic volatility at date of grant;

A	 assumed average holding period of six years;

A	 dividend yield of 2%; and

A	 the current estimate of the probability of achieving performance targets.

Further details of share options are included in note 20.

1.25 Provisions
A provision is recognised in the Balance Sheet when the Group has a present legal or constructive obligation as a result 
of a past event, and it is probable that an outflow of economic benefits will be required to settle the obligation. If the effect 
is material, provisions are determined by discounting the expected future cash flows.

1.26 Leases
Assets held under finance leases and hire purchase contracts are capitalised in the Balance Sheet and depreciated over their 
expected useful lives. The outstanding future lease payments are shown in other payables. The interest element of leasing 
payments represents a constant proportion of the capital balance outstanding and is charged to the Income Statement over 
the period of the lease.

Rentals applicable to operating leases where substantially all of the benefits and risks of ownership remain with the lessor 
are charged to the Income Statement on a straight-line basis over the period of the lease.

1.27 Dividends
Dividend distributions to the Company’s shareholders are recognised as a liability in the Group’s financial statements in the 
period in which the dividends are approved.
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2 Financial Risk Management
2.1 Financial Risk Factors
A	 Currency risk

A	 Credit risk

A	 Interest rate risk

A	 Liquidity risk

The Group’s activities expose it to certain financial risks. The Group monitors these risks but does not consider it necessary 
to use derivative financial instruments to hedge these risks other than in relation to foreign exchange risk. More detailed risk 
management activities are explained in note 27.

3 Significant Accounting Estimates and Judgements
Impairment of Goodwill
Determining whether goodwill is impaired requires an estimation of the value in use of cash-generating-units to which the 
goodwill has been allocated. The value in use calculation requires the Group to estimate future cash flows expected to arise 
from the cash generating unit at a suitable discount rate in order to calculate present value.

Share-based Payments
Share options are granted on a discretionary basis (see note 20). The fair value of the Company’s equity-settled share-based 
payments granted is determined using a binomial model which requires a number of estimates and assumptions. The significant 
inputs into the model are share price at grant date, historic volatility, exercise price and expected life of the option. Assumptions 
are generally based on publicly available information and reflect market expectations and advice taken from qualified personnel.

Provision for Obsolete and Slow-Moving Inventory
Determining the level of provision necessary for obsolete and slow-moving inventory requires management to make judgements 
in estimating the net realisable value of the Group’s inventory based upon stock revenue statistics and management’s knowledge 
of market changes.

Trade Receivables
Trade receivables are stated net of any impairment. Impairment is based on the Group’s best estimate of the likelihood of recovery 
on a specific basis.

Deferred Taxation
A deferred tax asset is recognised where the Group considers it probable that a tax credit will be received in the future. 
Judgement specifically applies to tax losses in determining the likelihood whether tax losses can be utilised in the 
foreseeable future.

4 Transition to IFRSs
4.1 Basis of Transition
The Group’s financial statements for the year ended 31 March 2008 are the first financial statements that comply with adopted 
IFRSs. These financial statements have been prepared to comply with adopted IFRSs as described in note 1.2. In preparing 
these financial statements in accordance with IFRS 1, the Company has applied the mandatory exceptions and certain of 
the optional exemptions from full respective application of adopted IFRSs.

A	 Fair value

The Group has elected to measure the land and buildings at fair value as at 1 April 2006. 

A	� Business combinations exemption – goodwill represents the amount recognised under the Group’s previous accounting 
framework (UK GAAP)

The Group has applied the business combinations exemption in IFRS 1. It has not restated business combinations that took 
place prior to the transition date of 1 April 2006.
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4 Transition to IFRSs continued
4.2 Explanation of the Effect of the Transition to Adopted IFRSs
a) Goodwill
Under UK GAAP, goodwill arising on the acquisition of businesses was capitalised and amortised over its useful economic life 
of 20 years. Under adopted IFRSs, IAS 36 requires impairment tests to be carried out on the value carried on the transition date 
(1 April 2006) and the impairment tests carried out then and at 31 March 2007 have shown that there was no impairment. 
The impact of this difference on the profit before tax for the year ended 31 March 2007 and net assets at 31 March 2007 
is an increase of £256,000 due to the reversal of the amortisation charge for that year.

b) Computer Software
Previously, computer software and computer software licences were included as a component of property, plant and equipment. 
These have been reclassified as an intangible asset under adopted IFRSs. The net book value of the reclassification at transition 
is £61,000; and at 31 March 2007 is £58,000.

c) Holiday Pay and Other Employee Benefits
IAS 19 ‘Employee Benefits’ requires the recognition of a liability to reflect future cash outflows in relation to services rendered 
to reporting date. Previously these costs were expensed when paid. As a result an accrual of £42,000 has been recognised 
for holiday pay and other employee benefits at transition date. For the period ended 31 March 2007 the impact of the 
movement in accrual on profit before tax was an increase of £5,000.

The transition to adopted IFRSs has no effect on cash flows of the Group but there are certain presentational differences 
in the Cash Flow Statement under adopted IFRSs and UK GAAP.

The following reconciliations provide a quantification of the effect of the transition to adopted IFRSs;

A	 reconciliation of net income for the year to 31 March 2007 (note 4.3);

A	 reconciliation of equity at 31 March 2007 (note 4.4); and

A	 reconciliation of equity at 1 April 2006 (date of transition) (note 4.5).

4.3 Reconciliation of Net Income for the Year to 31 March 2007
						      Effect of  
						      transition to  
					     UK GAAP	 IFRSs	 IFRSs 
				    Notes	 £’000	 £’000	 £’000

Revenue					     21,720	 —	 21,720
Cost of sales					     (14,658)	 —	 (14,658)

Gross profit					     7,062	 —	 7,062

Operating expenses excluding non‑recurring costs			   4.2 c	 (6,510)	 (5)	 (6,515)
Goodwill				    4.2 a	 (256)	 256	 —
Operating expenses					     (6,766)	 251	 (6,515)

Operating profit					     296	 251	 547
Finance cost – net					     (168)	 —	 (168)

Profit before tax					     128	 251	 379
Income tax expense					     (214)	 —	 (214)

(Loss)/profit for the period					     (86)	 251	 165
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4 Transition to IFRSs continued
4.4 Reconciliation of Equity to 31 March 2007
						      Effect of  
						      transition to  
					     UK GAAP	 IFRSs	 IFRSs 
				    Notes	 £’000	 £’000	 £’000

Assets				  
Non‑current assets				  
Goodwill				    4.2 a	 3,634	 256	 3,890
Other intangible assets				    4.2 b	 75	 58	 133
Property, plant and equipment				    4.2 b	 2,341	 (58)	 2,283
Deferred income tax assets					     20	 —	 20

					     6,070	 256	 6,326

Current assets				  
Inventories					     3,414	 —	 3,414
Trade and other receivables					     4,865	 —	 4,865
Cash and cash equivalents					     287	 —	 287

					     8,566	 —	 8,566

Total assets					     14,636	 —	 14,892

Equity				  
Share capital					     2,097	 —	 2,097
Share premium					     2,928	 —	 2,928
Retained earnings				    4.2 a and c	 3,065	 209	 3,274

Total equity attributable to equity holders of the Company				    8,090	 209	 8,299

Non‑current liabilities				  
Borrowings					     824	 —	 824
Deferred income tax liabilities					     47	 —	 47

					     871	 —	 871

Current liabilities				  
Trade and other payables				    4.2 a	 5,473	 47	 5,520
Current income tax liabilities					     202	 —	 202

					     5,675	 47	 5,722

Total liabilities					     6,546	 47	 6,593

Total equity and liabilities					     14,636	 256	 14,892
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4 Transition to IFRSs continued
4.5 Reconciliation of Equity to 1 April 2006 (date of transition)
						      Effect of  
						      transition to  
					     UK GAAP	 IFRSs	 IFRSs 
				    Notes	 £’000	 £’000	 £’000

Assets				  
Non‑current assets				  
Goodwill				    4.2 a	 3,890	 —	 3,890
Other intangible assets				    4.2 b	 —	 61	 61
Property, plant and equipment				    4.2 b	 2,266	 (61)	 2,205

					     6,156	 —	 6,156

Current assets				  
Inventories					     3,387	 —	 3,387
Trade and other receivables					     4,452	 —	 4,452
Cash and cash equivalent					     159	 —	 159

					     7,998	 —	 7,998

Total assets					     14,154	 —	 14,154

Equity				  
Share capital					     2,090	 —	 2,090
Share premium					     2,902	 —	 2,902
Retained earnings				    4.2 c	 3,242	 (42)	 3,200

Total equity attributable to equity holders of the Company				    8,234	 (42)	 8,192

Non‑current liabilities				  
Borrowings					     831	 —	 831
Deferred income tax liabilities					     4	 —	 4

					     835	 —	 835

Current liabilities				  
Trade and other payables				    4.2 c	 5,035	 42	 5,077
Current income tax liabilities					     50	 —	 50

					     5,085	 42	 5,127

Total liabilities					     5,920	 42	 5,962

Total equity and liabilities					     14,154	 —	 14,154

5 Segmental Information
At 31 March 2008 the Group is organised into two main primary business segments:

A	� Instrumentation – the Instrumentation Division manufactures, sells and distributes a range of specialist instruments 
and supplies for use in testing, measurement, performance improvement and research around the world; and

A	� Medical Services – the Medical Services Division acts as a distributor of equipment in the business areas of medical, 
healthcare and aesthetic treatment.
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5 Segmental Information continued
The segment results for the year ended 31 March 2008 are as follows:

					     Medical 	 Central 
				    Instrumentation	 Services	 costs	 Group 
				    £’000	 £’000	 £’000	 £’000

Revenue							     
Total revenue				    14,082	 7,642	 —	 21,724

Operating profit/segment result				    1,244	 349	 (560)	 1,033
Finance cost – net				    (103)	 (26)	 (20)	 (149)

Profit before income tax 				    1,141	 323	 (580)	 884

Segmented operating assets				    8,493	 4,425	 752	 13,670

Total operating assets				    8,493	 4,425	 752	 13,670

Segmented operating liabilities				    (3,603)	 (2,711)	 (276)	 (6,590)

Total operating liabilities				    (3,603)	 (2,711)	 (276)	 (6,590)

Capital additions				    373	 80	 —	 453

Depreciation and amortisation				    252	 54	 —	 306

Geographical Segments for the Year Ended 31 March 2008
				    United Kingdom	 Europe	 Rest of World	 Total 
				    £’000	 £’000	 £’000	 £’000

Revenue				    12,595	 3,650	 5,479	 21,724

Comparative Figures for the Year Ended 31 March 2007
					     Medical 	 Central	  
				    Instrumentation	 Services	 costs	 Group 
				    £’000	 £’000	 £’000	 £’000

Revenue		  					   
Total revenue				    13,283	 8,437	 —	 21,720

Operating profit/segment result				    708	 673	 (834)	 547
Finance cost – net				    (123)	 (23)	 (22)	 (168)

Profit before income tax 				    585	 650	 (856)	 379

Segmented operating assets				    7,658	 4,716	 803	 13,177

Total operating assets				    7,658	 4,716	 803	 13,177

Segmented operating liabilities				    (3,401)	 (2,812)	 (622)	 (6,835)

Total operating liabilities				    (3,401)	 (2,812)	 (622)	 (6,835)

Capital additions				    219	 80	 130	 429

Depreciation and amortisation				    130	 56	 —	 186

Geographical Segments for the Year Ended 31 March 2007
				    United Kingdom	 Europe	 Rest of World	 Total 
				    £’000	 £’000	 £’000	 £’000

Revenue				    13,332	 3,452	 4,936	 21,720

6 Finance Income
						      2008	 2007 
						      £’000	 £’000

Interest on bank deposits						      29	 5

Total interest receivable and similar income						      29	 5
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7 Finance Costs
						      2008	 2007 
						      £’000	 £’000

Interest payable on bank borrowings						      64	 68
Interest payable on finance leases						      —	 1
Other finance costs including invoice discounting costs					     114	 104

Total interest payable and similar charges						      178	 173

8 	 Profit Before Taxation
Operating profit is stated after charging:

						      2008	 2007 
						      £’000	 £’000

Auditors’ remuneration 	 – audit of these financial statements				    35	 40
	 – audit of financial statements of subsidiaries			   66	 45
	 – non‑audit services				    22	 30
Depreciation 	 – owned assets				    246	 185
Intangibles amortisation					     60	 —
Share‑based payment cost					     35	 52
Foreign exchange loss					     85	 26
Operating lease rentals 	 – land and buildings				    173	 247
Other operating lease rentals					     95	 132
Research and development					     316	 541

Non‑audit services charged to operating profit consist of £22,000 for taxation services (2007: £30,000).

Audit fees charged to operating profit of the Company were £35,000 (2007: £40,000).

9 Directors and Employees
						      2008	 2007 
						      £’000	 £’000

Wages and salaries						      4,444	 4,549
Social security costs						      523	 448
Other pension costs						      228	 227
Share‑based payment cost						      35	 52

					     	 5,230	 5,276

The average number of employees (including executive directors) of the Group during the year was as follows:

						      2008	 2007

Selling and distribution						      45	 48
Production						      75	 81
Administration						      41	 44

						      161	 173

The emoluments of the directors, including pension contributions, were as follows:

						      2008	 2007 
						      £’000	 £’000

Basic remuneration						      303	 256
Performance related bonuses						      30	 18
Pension contributions and benefits in kind						      32	 24

						      365	 298
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9 Directors and Employees continued
Key Management Compensation
						      2008	 2007 
						      £’000	 £’000

Wages and salaries						      989	 842
Pension costs						      69	 70
Share‑based payments cost						      35	 52

						      1,093	 964

The key management personnel are the Board of directors and the directors of each of the Group’s business segments.

The aggregate emoluments of the highest paid director were £130,000 (2007: £117,000). Details of directors’ remuneration 
and share options are disclosed in the Report of the Remuneration Committee on pages 11 to 13.

10 Income Tax Expenses
(a) Analysis of Charge in the Year
						      2008	 2007 
						      £’000	 £’000

Current taxation:							     
UK corporation tax on profit for the year						      135	 109
Overseas taxation on profit for the year						      92	 76
Adjustments in respect of previous periods						      (114)	 6

Total current taxation						      113	 191

Deferred taxation:							     
Origination and reversal of timing differences						      45	 7
Adjustments in respect of previous periods						      (43)	 16
Corporation tax rate change						      (2)	 —

Total deferred taxation						      —	 23

Taxation charge						      113	 214

(b) Factors Affecting Taxation Charge for the Year
The taxation charge for the year is different from the standard rate of corporation tax in the UK (30%).

The differences are explained below:

						      2008	 2007 
						      £’000	 £’000

Profit before taxation						      884	 379

Profit on ordinary activities multiplied by the standard rate of corporation  
tax in the UK of 30% (2007: 30%)						      265	 114
Effects of:							     
Adjustments not allowable or deductible for tax purposes					     (56)	 —
Capital allowances for year in excess of depreciation					     (2)	 (6)
Overseas taxes suffered						      92	 76
Losses not recognised						      (72)	 1
Adjustment to taxation charge in respect of previous periods					     (114)	 6

Income tax expense						      113	 191

11 Dividends
						      2008	 2007 
						      £’000	 £’000

Equity dividends			 
Interim dividend paid of 0.67 pence (2007: 0.67) per Ordinary share				    58	 58

Final dividend paid of 1 penny for the year ended 31 March 2007 and 31 March 2006			   86	 85

						      144	 143
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12 Goodwill and Other Intangible Assets
					     Development 	 Purchased	  
				    Goodwill	 costs	 software	 Total 
				    £’000	 £’000	 £’000	 £’000

Cost 							     
At 1 April 2007				    3,890	 75	 118	 4,083
Additions acquired				    —	 —	 121	 121

At 31 March 2008				    3,890	 75	 239	 4,204

Amortisation:							     
At 1 April 2007				    —	 —	 61	 61
Charge for the year				    —	 25	 35	 60

At 31 March 2008				    —	 25	 96	 121

Net book value at 31 March 2008				    3,890	 50	 143	 4,083

					     Development 	 Purchased	  
				    Goodwill	 costs	 software	 Total 
2007 movements				    £’000	 £’000	 £’000	 £’000

Cost 							     
At 1 April 2006				    3,890	 —	 118	 4,008
Additions acquired				    —	 75	 —	 75

At 31 March 2007				    3,890	 75	 118	 4,083

Amortisation:	 						    
At 1 April 2006				    —	 —	 57	 57
Charge for the year				    —	 —	 3	 3

At 31 March 2007				    —	 —	 60	 60

Net book value:							     
At 31 March 2007				    3,890	 75	 58	 4,023

At 31 March 2006				    3,890	 —	 61	 3,951

In accordance with the requirements of IAS 36, Impairment of Assets, goodwill is allocated to the Group’s cash-generating-units 
represented by each of the Group’s major businesses. The most significant elements of the Group’s total consolidated goodwill 
of £3,890,000 at 31 March 2008 are allocated to Cross Technologies Ltd (£1.685 million); Hartest Precision Instruments Ltd 
(£1.167 million) and Agar Scientific Ltd (£0.746 million). There have been no indications of impairment in the year ended 
31 March 2008. 

The amortisation charges for development cost and software above of £60,000 (2007: £nil) are recognised in the Income 
Statement within operating expenses. Software has an average remaining useful life of four years.

Goodwill is tested annually for impairment. Key assumptions used for the value‑in‑use calculations are as follows:

A	� Cash flow forecasts – which are derived from the most recent financial budgets which cover a three-year period, and 
extended to a further seven future financial periods. The budgets are prepared for the subsequent three financial years 
and years four through ten are assumed to remain unchanged from year three.
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13 Property, Plant and Equipment
		  Freehold		  Short			    
		  investment	 Freehold land 	 leasehold 	 Motor 	 Plant and	  
		  property	 and buildings	 property	 vehicles	 machinery	 Total 
		  £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Cost or valuation							     
At 1 April 2007		  705	 936	 161	 177	 1,609	 3,588
Additions		  —	 —	 —	 —	 332	 332
Disposals		  (705)	 —	 —	 (8)	 (108)	 (814)

At 31 March 2008		  —	 936	 161	 169	 1,840	 3,106

Depreciation and impairment							     
At 1 April 2007		  —	 52	 84	 132	 1,037	 1,305
Charge for the year		  —	 10	 7	 21	 208	 246
Eliminated on disposal		  —	 —	 —	 (9)	 (88)	 (97)
At 31 March 2008		  —	 62	 91	 144	 1,157	 1,454

Net book value at 31 March 2008		  —	 874	 70	 25	 683	 1,652

The historical cost of freehold land and buildings included in the valuation was £936,000.

The freehold land and buildings are pledged as security for the related bank borrowings.

		  Freehold		  Short			    
		  investment	 Freehold land 	 leasehold 	 Motor 	 Plant and	  
		  property	 and buildings	 property	 vehicles	 machinery	 Total 
		  £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Cost or valuation							     
At 1 April 2006		  575	 936	 161	 174	 1,598	 3,444
Additions		  130	 —	 —	 68	 101	 299
Disposals		  —	 —	 —	 (65)	 (46)	 (111)

At 31 March 2007		  705	 936	 161	 177	 1,653	 3,632

Depreciation and impairment							     
At 1 April 2006		  —	 42	 75	 150	 972	 1,239
Charge for the year		  —	 10	 9	 30	 133	 183
Eliminated on disposal		  —	 —	 —	 (48)	 (24)	 (72)

At 31 March 2007		  —	 52	 84	 132	 1,081	 1,349

Net book value at 31 March 2007		  705	 884	 77	 45	 572	 2,283

Net book value at 31 March 2006		  575	 894	 86	 24	 626	 2,205

14 Investments
The following principal trading subsidiary undertakings are wholly owned and operated primarily in the country of incorporation 
during the year.

The Company	 Nature of business	 Country of incorporation

Agar Scientific Limited	 Instrumentation	 England and Wales
Carnation Designs Limited	 Instrumentation	 England and Wales
Cross Technologies plc	 Medical Services	 England and Wales
H Tinsley & Co Limited 	 Instrumentation	 England and Wales
Hartest Precision Instruments Limited ×		  Instrumentation	 England and Wales

× �Hartest Precision Instruments Limited also operates through a branch in India established under the Indian Foreign Exchange Regulation Act 1973.
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15 Inventories
						      2008	 2007 
The Group						      £’000	 £’000

Raw materials						      964	 1,066
Work in progress						      569	 635
Finished goods						      2,322	 1,713

					     	 3,855	 3,414

16 Trade and Other Receivables
						      2008	 2007 
The Group						      £’000	 £’000

Trade receivables						      4,286	 4,539
Other receivables						      161	 206
Prepayments and accrued income						      123	 120

Current						      4,570	 4,865

The directors consider that the carrying amount of trade and other receivables approximates to their fair value and represents 
the maximum exposure to credit risk.

No customers represented more than 5% of the total balance of the net trade receivables at the year end.

Based on historic default rates, the Group believes that no impairment allowance is necessary in respect of trade receivables 
not past due or past due by up to 30 days.

Ageing of Past Due but not Impaired Receivables
						      2008	 2007 
						      £’000	 £’000

30 to 90 days						      772	 1,265
Over 90 days						      62	 55

						      834	 1,320

The carrying amount of the Group’s trade receivables are denominated in the following currencies:

						      2008	 2007 
						      £’000	 £’000

Sterling						      3,191	 3,746
Euro						      505	 318
US Dollar						      184	 100
Indian Rupee						      406	 375

						      4,286	 4,539

17 Cash and Cash Equivalents
						      2008	 2007 
						      £’000	 £’000

Cash and cash equivalents						      565	 287

Cash and cash equivalents comprise cash held by the Group. The carrying amount of these approximate their fair value and the 
maximum exposure to credit risk.
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18 Share Capital
					     2008		  2007 
Group				    Number	 £’000	 Number	 £’000

Authorised:							     
13,637,641 Ordinary shares of 10 pence each				    			 

Called up, allotted and fully paid:							     
Ordinary shares of 10 pence each				    8,605,289	 2,097	 8,605,289	 2,097

The authorised share capital consists of 13,637,641 Ordinary shares of 10 pence each (2007: 13,637,641 Ordinary shares 
of 10 pence each) of which 8,605,289 Ordinary shares of 10 pence (2007: 8,605,289) were allotted, called up and fully paid 
as at 31 March 2008.

The Company carried out a consolidation of its share capital following approval at the AGM held on 8 August 2007 so that 
100 shares of 0.1 pence nominal value were consolidated into 1 share of 10 pence each nominal value. The number of Ordinary 
shares called up at fully paid at 31 March 2008 were 8,605,289 (31 March 2007: 860,528,896 prior to share consolidation).

19 Reconciliation in Movement in Capital and Reserves
					     Other		   
			   Share	 Share	 distributable	 Revaluation	 Retained 
			   capital	 premium	 reserve	 reserve	 earnings 
			   £’000	 £’000	 £’000	 £’000	 £’000

Balance at 1 April 2006			   2,090	 2,902	 64	 81	 3,055
Issue of shares			   7	 26	 —	 —	 —
Profit for the year			   —	 —	 52	 —	 165
Dividends			   —	 —	 —	 —	 (143)

Balance at 31 March 2007			   2,097	 2,928	 116	 81	 3,077

Profit for the year			   —	 —	 35	 —	 771

Dividends			   —	 —	 —	 —	 (144)

Balance at 31 March 2008			   2,097	 2,928	 151	 81	 3,704

Other Distributable Reserve
The other distributable reserve comprises the charge to Profit and Loss resulting from share‑based payments.

Revaluation Reserve 
The revaluation reserve relates to a revaluation of property carried out in 2003.

20 Share Options
Administrative expenses include a charge of £35,000 (2007: £52,000) in respect of the cost of providing share options. 
The cost is calculated (using a binominal valuation model) by estimating the fair value of the options granted after 7 November 2002 
that were unvested as of 1 April 2006 and is expensed on a straight-line basis over the vesting period. All the share options 
are related to equity‑settled share‑based payment transactions. Assumptions used in the calculations are given below:

A	 historic volatility at date of grant;

A	 assumed average holding period of six years;

A	 dividend yield of 2%; and

A	 the current estimate of the probability of achieving performance targets.

The options granted vest immediately other than those issued to executive directors for which the vesting conditions are listed 
in the Remuneration Report (page 13).
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20 Share Options continued
The following options to subscribe for Ordinary shares were outstanding at the balance sheet date. Share options are normally 
forfeited if the employee leaves the Group.

	 Number of share options

				    Exercise price			    
				    per share	 Exercise		   
Period granted				    (pence)	  period	  2008	 2007

Unapproved Option Scheme							     
1999				    100	 2009	 6,970	 6,970
2001				    750	 2011	 5,000	 12,000
2005				    50	 2008	 256,240	 256,240
2005				    50	 2015	 367,061	 367,061

Approved Option Scheme							     
1999				    1,350	 2009	 1,000	 2,000
2001				    750	 2011	 2,000	 11,000
2005				    50	 2015	 60,000	 60,000

EMI Option Scheme	 						    
2003				    750	 2011	 2,000	 2,000
2003				    550	 2013	 8,000	 8,000
2004				    400	 2014	 25,000	 25,000

New EMI Option Scheme	 						    
2005				    50–56	 2015	 52,500	 58,500
2006				    62–64	 2016	 193,474	 198,474
2007				    68.5	 2017	 53,000	 55,000

						      1,027,245	 1,007,245

Following the share consolidation approved at the AGM held on 8 August 2007 every 100 Ordinary shares of 0.1 pence each 
were converted to 1 Ordinary share of 10 pence each nominal value. All share options have been rebased accordingly.

	 2008	 	 2007

					     Weighted		  Weighted 
				    Number 	 average 	 Number 	 average  
				    of share	 exercise	 of share	 exercise 
				    options	 price 	 options	 price  
			   	 000’s	 (pence)	 000’s	 (pence)

Outstanding at beginning of year				    1,007	 86	 1,027	 84
Granted during year				    55	 68.5	 2,010	 63
Exercised during year				    —	 —	 (65)	 50
Lapsed or expired during year				    (35)	 483	 (157)	 59

Outstanding at 31 March				    1,027	 71.3	 1,007	 86
Exercisable at 31 March				    498	 75.9	 283	 139

21 Trade and Other Payables
						      2008	 2007 
The Group						      £’000	 £’000

Trade payables						      3,625	 3,378
Social security and other taxes						      277	 350
Other payables						      72	 54
Accruals and deferred income						      1,058	 1,329

						      5,032 	 5,111

Trade and other payables principally comprise amounts outstanding for trade purchases and ongoing costs. No supplier charges 
interest on outstanding balances. The Group has financial risk management policies in place to ensure that all payables are paid 
within the credit time frame. The directors consider that the carrying amount of trade payables approximates to their fair value.
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22 Borrowings
The bank loans and overdrafts are secured by a fixed and floating charge over the assets of the Group.

						      2008	 2007 
The Group						      £’000	 £’000

Current							     
Bank loans and overdrafts						      76	 409

						      76	 409

Non‑current							     
Bank loans						      399	 824

						      399	 824

The borrowing relates to a mortgage, which is repayable in quarterly instalments. An amount of £95,000 (2007: £125,626) is 
repayable after more than five years. The mortgage bears interest at 1.75% above the base rate.

23 Deferred Tax Asset and Liabilities
Deferred tax assets and liabilities are attributable to the following:

	 Assets 	 	 Liabilities

				    2008	 2007	 2008	 2007 
The Group				    £’000	 £’000	 £’000	 £’000

Property, plant and equipment				    (4)	 (11)	 36	 47
Tax value of loss carry‑forwards 				    (5)	 (9)	 —	 —

Net tax (assets)/liabilities				    (9)	 (20)	 36	 47

Deferred tax assets of £82,000 (2007: £154,594) have not been recognised in respect of certain trading losses carried forward 
due to the uncertainty of timing of utilisation of these losses.

Movement in Deferred Tax During the Year
					     1 April	 Recognised	 31 March 
					     2007	 in income	 2008 
					     £’000	 £’000	 £’000

Property, plant and equipment					     36	 (4)	 32
Tax value of loss carry‑forwards 					     (9)	 4	 (5)

Movement in Deferred Tax During the Prior Year
					     1 April	 Recognised	 31 March 
					     2006	 in income	 2007 
					     £’000	 £’000	 £’000

Property, plant and equipment					     13	 23	 36
Tax value of loss carry‑forwards 					     (9)	 —	 (9)

24 Earnings Per Share
The calculation of earnings per share is based upon earnings attributable to ordinary shareholders divided by the weighted 
average number of shares in issue during the year.

The calculation of fully diluted earnings per share is based on the basic earnings per share adjusted to allow for the issue of shares 
and the post-tax effect of dividends on the assumed conversion of all dilutive options and other dilutive potential Ordinary shares.

The calculation of earnings is based upon the Group profit after taxation and is set out below:

	 2008	  	 2007

		  Profit	 Weighted		  Profit	 Weighted	  
		  for the	 average		  for the	 average	  
		  financial	 number of	 	 financial	 number of	  
		  year	 shares	 Pence per	 year 	 shares	 Pence per 
		  £’000	 000s	 share	 £’000	 000s	 share

Basic earnings per share:							     
Ordinary shareholders		  771	 8,605	 8.96	 165	 8,550	 1.92

Dilutive effect of securities:							     
Share options			   1,048	 	 	 1,018	

Diluted earnings per share		  771	 9,654	 7.99	 165	 9,568	 1.72
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25 Leasing Commitments
At 31 March 2008 the Group had operating lease commitments which expire:

	 Land and buildings 	 	 Other

				    2008	 2007	 2008	 2007 
The Group				    £’000	 £’000	 £’000	 £’000

In one year or less				    110	 108	 —	 —
Between two and five years				    38	 75	 —	 —
More than five years				    658	 759	 —	 —

				    806	 942	 —	 —

26 Employee Benefits
Defined Contribution Scheme
The Group pays into employee personal pension schemes and stakeholder pension schemes.

Pension contributions paid by the Group during the year amounted to £228,000 (2007: £227,000). There were no amounts 
outstanding at the year end.

The amounts included in accruals relating to accrued holiday pay and other employee benefit obligations were as follows:

						      2008	 2007 
The Group						      £’000	 £’000

Holiday pay and other employee benefit liabilities						     50	 47

27 Financial Instruments
Capital Risk Management
The Group manages its capital to ensure that entities in the Group will be able to continue as going concerns while maximising 
the return to stakeholders through the optimisation of debt and equity balances. The capital structure of the Group consists 
of debt, which includes the borrowings (note 22), cash and cash equivalents (note 17) and equity attributable to equity holders 
of the parent, comprising issued capital, reserves and retained earnings (notes 19 and 20).

Gearing
The Board has focused on reducing Group borrowing in recent years and as a consequence net debt has been eliminated 
at 31 March 2008 (2007: net debt of £947,000). Net debt is defined as long and short-term borrowings less cash and 
cash equivalents.

Externally Imposed Capital Requirement
As part of the conditions of the Group bank facilities the Group is required to operate within covenant limits set by the bank. 
The Group has complied with these externally imposed capital requirements throughout the period.

Significant Accounting Policies
Details of the significant accounting policies and methods adopted, including the criteria for recognition, the basis of 
measurement and the basis on which income and expenses are recognised, in respect of each class of financial asset, 
financial liability and equity instrument are disclosed in note 1 to the financial statements.

Categories of Financial Instruments
	 Carrying value

						      2008	 2007 
						      £’000	 £’000

Financial assets							     
Loans and receivables (including cash and cash equivalents)					     5,135	 5,152

Financial liabilities							     
Loans and payables						      5,507	 6,420

Financial Risk Management Objectives
The Group’s activities expose it to certain financial risks. The Group monitors these risks but does not consider it necessary 
to use any derivative financial instruments to manage these risks.

Market Risk
The Group’s activities expose it to the financial risks of changes in foreign currency exchange rates and interest rates. 
The Group enters into foreign exchange contracts to hedge the exchange rate risk arising on the purchase of inventory 
in US Dollars.
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27 Financial Instruments continued
Foreign Currency Risk Management
The Group undertakes certain transactions denominated in foreign currencies. Hence, exposures to exchange rate fluctuations 
arise. Exchange rate exposures are managed within approved policy parameters utilising forward foreign exchange contracts.

The carrying amounts of the Group’s foreign currency denominated monetary assets and monetary liabilities at the reporting 
date are as follows:

	 Liabilities 	 	 Assets

				    2008	 2007	 2008	 2007 
				    £’000	 £’000	 £’000	 £’000

Euro				    730	 315	 508	 285
US Dollar				    342	 425	 185	 92
Indian Rupee				    171	 45	 598	 451

The Group is mainly exposed to fluctuations in the US Dollar, Euro and Indian Rupee against Pounds Sterling. The following table 
details the Group’s sensitivity to a 10% increase or decrease in Sterling against the relevant foreign currencies. 10% represents 
management’s assessment of a reasonable possible change in foreign currency exchange rates. The sensitivity analysis includes 
only outstanding foreign currency denominated monetary items and adjusts their translation at the period end for a 10% change 
in foreign currency rates. A positive number below indicates an increase in profit where Sterling strengthens against the relevant 
currency. For a 10% weakening in Sterling against the foreign currency, there would be an equal and opposite impact on the 
profit and the balances below would be negative.

	 Euro currency impact	 	 US Dollar currency impact	
 
	Indian Rupee currency impact

		  2008	 2007	 2008	 2007	 2008	 2007 
		  £’000	 £’000	 £’000	 £’000	 £’000	 £’000

Profit/(loss)		  22	 3	 16	 33	 (43)	 (41)

During the year the Group entered into forward exchange contracts to cover its exposure to fluctuations in the US Dollar exchange 
rate. Typically the Group would purchase US Dollars between one and twelve months forward to cover anticipated US Dollar 
purchases in the period. These contracts are not designated in a hedge accounting relationship and are classified as held‑for‑trading. 
At 31 March 2008 the Group had commitments under non‑cancellable forward contracts to purchase a total of US$600,000 
(2007: $1,050,000) on fixed dates between April 2008 and March 2009 at a fixed £/$ exchange rate of £/$2.03 (2007: £/$1.92).

Interest Rate Risk Management
The Group is exposed to interest rate risk on its bank borrowings which are at variable interest rates linked to LIBOR. 

The following table details the Group’s sensitivity to a 0.5% increase or decrease in LIBOR. This represents management’s 
assessment of a reasonable possible change in interest rates. The number below indicated a decrease in profit if there had 
been a 0.5% increase in LIBOR. For a 0.5% reduction in LIBOR there would be an equal and opposite impact on the profit 
and the number below would represent the potential increase in profit from an interest rate reduction at this level.

							       2008 
							       £’000

Increase or decrease in profit resulting from a 0.5% change in LIBOR					     4
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27 Financial Instruments continued
Credit Risk Management
Credit risk refers to the risk that a counterparty will default on its contractual obligations resulting in a financial loss to the 
Group. The Group has adopted a policy of only extending credit to creditworthy counterparties as a means of mitigating risk 
of financial loss from defaults. The Group obtains credit checks from independent rating agencies and other publicly available 
financial information to rate its significant customers. The Group’s exposure and credit ratings of its counterparties are 
continuously monitored. Credit exposure is controlled by counterparty credit limits that are reviewed and approved.

Trade receivables consist of a large number of customers, spread across diverse industries.

Borrowing Facilities
The Group had undrawn loans and overdraft facilities at 31 March 2008 of £2,166,000 (2007: £2,136,000).

Liquidity Risk Management
Ultimate responsibility for liquidity risk management rests with the Board of directors. The Group manages liquidity risk 
by continuously monitoring forecast and actual cash flows and maintaining adequate banking facilities.

Maturity of Financial Liabilities
The following table details the Group’s remaining contractual maturity for its non‑derivative financial liabilities. The maturity of 
financial liabilities table has been drawn up and based on the undiscounted cash flows of financial liabilities based on the earliest 
date on which the Group can be required to pay.

						      2008	 2007 
						      £’000	 £’000

In one year or less						      5,108	 5,596
Between one and two years						      76	 132
Between two and five years						      228	 395
After five years						      95	 297

						      5,507	 6,420

The fair values of the Group’s financial instruments are considered equal to book value.

28 Related Party Transactions
Subsidiaries
Transactions between the Company and its subsidiaries are eliminated on consolidation and therefore not disclosed. 
Amounts owed by subsidiaries are interest-free and are repayable on demand.

There were no other related party transactions.
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						      2008	 2007 
					     Note	 £’000	 £’000

Assets

Fixed assets							     

Investments					     3	 4,249	 4,249

Deferred income tax asset						      9	 —

Other debtors – amounts falling due after one year				    5	 7,337	 7,346

						      11,595	 11,595

Current assets							     

Trade debtors and other receivables					     5	 28	 62

Cash at bank and in hand						      404	 79

						      432	 141

Total assets						      12,027	 11,736

Capital and reserves							     

Called up share capital					     8	 2,097	 2,097

Share premium account 					     8	 2,928	 2,928

Profit and loss account						      3,940	 3,964

Shareholders funds						      8,965	 8,989

Liabilities							     

Non‑current liabilities							     

Creditors: amounts falling due after one year					     6	 2,870	 2,513

Current liabilities							     

Creditors: amounts falling due within one year					     6	 192	 234

Total liabilities						      3,062	 2,747

Total equity and liabilities						      12,027	 11,736

The financial statements on pages 42 to 45 were approved by the Board of directors and signed on its behalf on 17 June 2008.

Geoff Spink	 Robert Porter
Chief Executive	 Group Finance Director

The accompanying accounting policies and notes form an integral part of these financial statements.

The Company has elected to take the exemption under section 230 of the Companies Act 1985 to not present the parent 
company Profit and Loss Account.
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1 Significant Accounting Policies Applied to the Individual Entity Financial Statements of the Company
Basis of Preparation
The financial statements have been prepared in accordance with applicable accounting standards under the historical cost 
accounting rules modified to include the revaluation of certain land and buildings.

Under section 230(4) of the Companies Act 1985 the Company is exempt from the requirement to present its own Profit 
and Loss Account. 

Under Financial Reporting Standard (FRS) 1 the Company is also exempt from the requirement to prepare a cash flow statement 
on the grounds that a parent undertaking includes the Company in its own published consolidated financial statements. 

As the Company’s voting rights are controlled within the Group headed by Hartest Holdings Plc, the Company has taken advantage 
of the exemption contained in FRS 8 and has therefore not disclosed transactions or balances with entities which form part of the 
Group (or investees of the Group qualifying as related parties). The consolidated financial statements of Hartest Holdings Plc, 
within which this Company is included, can be obtained from the registered office at the address noted on page 8.

The principal accounting policies which have been applied consistently throughout the year and the preceding year are 
summarised below:

Investments in Subsidiary Undertakings
Investments in subsidiary undertakings are stated at cost less provisions for any impairment.

Taxation
The charge for taxation is based on the profit for the year and takes into account taxation deferred because of timing 
differences between the treatment of certain items for taxation and accounting purposes.

Deferred tax is recognised, without discounting, in respect of all timing differences between the treatment of certain items for 
taxation and accounting purposes which have arisen but not reversed by the balance sheet date, except as otherwise required 
by FRS 19.

Dividends
In accordance with FRS 21 ‘Events after the balance sheet date’ a dividend is only recognised as a liability or in the Profit 
and Loss Account when the legal right to receive it exists.

Finance Leases and Hire Purchase Agreements
Assets held under finance leases and hire purchase contracts are capitalised in the Balance Sheet and depreciated over their 
expected useful lives. The outstanding future lease payments are shown in creditors. The interest element of leasing payments 
represents a constant proportion of the capital balance outstanding and is charged to the Profit and Loss Account over the 
period of the lease.

Operating Lease Agreements
Rentals applicable to operating leases where substantially all of the benefits and risks of ownership remain with the lessor are 
charged to the Profit and Loss Account on a straight-line basis over the period of the lease.

Operating lease income is recognised on a straight-line basis over the term of the lease.

Pensions
The Group pays defined contributions into employees’ personal pension schemes and stakeholder pension schemes. 
Contributions are charged to the Profit and Loss Account as they become payable. The assets of the schemes are held 
separately from those of the Group in independently administered funds.

2 Profit for the Financial Year
The Company has taken advantage of Section 230(3) of the Companies Act 1985 and has not included its own Profit and Loss 
Account in these financial statements. The Group result for the year includes losses of £180,000 (2007: losses of £345,000) 
which are dealt with in the financial statements of the Group.

3 Investments
The following principal trading subsidiary undertakings are wholly owned and operated primarily in the country of incorporation 
during the year.
The Company	 Nature of business	 Country of incorporation

Agar Scientific Limited	 Instrumentation	 England and Wales
Carnation Designs Limited	 Instrumentation	 England and Wales
Cross Technologies plc	 Medical Services	 England and Wales
H Tinsley & Co Limited 	 Instrumentation	 England and Wales
Hartest Precision Instruments Limited ×	 Instrumentation	 England and Wales

× �Hartest Precision Instruments Limited also operates through a branch in India established under the Indian Foreign Exchange Regulation Act 1973.



Hartest Holdings Plc
Annual Report and Accounts  

2008

44
Notes to the Company Financial Statements

4 Stock
The Company held no stock at 31 March 2008 or 31 March 2007.

5 Debtors
						      2008	 2007 
The Company						      £’000	 £’000

Debtors						      18	 35
Prepayments						      10	 27

Current						      28	 62

Amounts due from Group undertakings						      7,337	 7,346

Non‑current – debtors due in more than one year						     7,337	 7,346

						      7,365	 7,408

6 Creditors and Other Payables
						      2008	 2007 
The Company						      £’000	 £’000

Amounts due to Group undertakings						      2,870	 2,513
Creditors						      49	 78
Social security and other taxes						      33	 8
Other creditors						      32	 18
Accruals and deferred income						      78	 130

						      3,062	 2,747

7 Reconciliation in Movement in Capital and Reserves
						      Other	 Profit 
				    Share	 Share	 distributable	 and loss 
				    capital	 premium	 reserve	 account 
				    £’000	 £’000	 £’000	 £’000

Balance at 1 April 2006				    2,090	 2,902	 64	 4,038
Issue of shares				    7	 26	 —	 —
Profit for the year				    —	 —	 52	 (397)
Dividends received				    —	 —	 —	 350
Dividends paid				    —	 —	 —	 (143)

Balance at 31 March 2007				    2,097	 2,928	 116	 3,848

Profit for the year				    —	 —	 35	 (215)
Dividends received				    —	 —	 —	 300
Dividends paid				    —	 —	 —	 (144)

Balance at 31 March 2008				    2,097	 2,928	 151	 3,789

8 Share Capital
					     2008		  2007 
Company				    Number	 £’000	 Number	 £’000

Authorised:							     
13,637,641 Ordinary shares of 10 pence each				    			 

Called up, allotted and fully paid:							     
Ordinary shares of 10 pence each				    8,605,289	 2,097	 8,605,289	 2,097

The authorised share capital consists of 13,637,641 Ordinary shares of 10 pence each (2007: 13,637,641 Ordinary shares 
of 10 pence each) of which 8,605,289 Ordinary shares of 10 pence (2007: 8,605,289) were allotted, called up and fully paid 
as at 31 March 2008.

The Company carried out a consolidation of its share capital following approval at the AGM held on 8 August 2007 so that 
100 shares of 0.1 pence nominal value were consolidated into 1 share of 10 pence each nominal value. The number of Ordinary 
shares called up and fully paid at 31 March 2008 were 8,605,289 (31 March 2007: 860,528,896 prior to share consolidation).
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Notice is hereby given that the Annual General Meeting of the Company will be held at the offices of CMS Cameron McKenna LLP, 
Mitre House, 160 Aldersgate Street, London EC1A 4DD at 10.00am on 12 August 2008 for the transaction of the following 
business; resolutions 1 to 6 being proposed as ordinary resolutions and resolutions 7 and 8 being proposed as special resolutions.

Ordinary Resolutions
1	� To approve and consider the Directors’ Report and audited financial statements for the year ended 31 March 2008 together 

with the Auditors’ Report thereon.

2	 To declare a final dividend of 1 penny per Ordinary share.

3	 To re‑elect as a director Mr P T Ward. 

4	 To re‑elect as a director Mr D L Kempton.

5	 To re‑appoint KPMG Audit plc as auditors and to authorise the directors to fix the amount of their remuneration.

6	� THAT in addition to any existing authority to allot relevant securities (within the meaning of Section 80 of the Companies Act 1985) 
but without prejudice to any allotment of or any unconditional agreement to allot relevant securities made prior to the date 
hereof the directors be and they are hereby generally and unconditionally authorised to exercise all powers of the Company 
to allot relevant securities up to an aggregate nominal amount of £258,000 provided that this authority shall expire on the 
termination of the next Annual General Meeting of the Company after the passing of this resolution or, if earlier, the date 
falling 15 months after the passing of this resolution, save that the Company may before such expiry make an offer or 
agreement which would or might require relevant securities to be allotted after such expiry and the directors may allot 
relevant securities in pursuance of such offer or agreement as if the authority conferred hereby had not expired.

Special Resolutions
7	� Notwithstanding and without prejudice to the terms of any power which may have been given to the directors to allot equity 

securities (within the meaning of Section 94 of the Companies Act 1985), the directors be and are hereby empowered pursuant 
to Section 95 of the Companies Act 1985 to allot equity securities for cash pursuant to the authority conferred by this resolution 
as if Section 89(1) of the Companies Act 1985 did not apply to any such allotment provided that this power shall be limited to:

	 (a)	� the allotment of equity securities which are offered for cash to all holders (at a date selected by the directors) of 
Ordinary shares excluding any holder of treasury shares as nearly as practicable in proportion to the number of 
Ordinary shares held by them (where applicable, without regard to fractional interests arising in connection with the 
offer) subject to such exclusions or other arrangements as the directors may deem necessary or expedient to deal 
with legal or practical problems arising in any overseas territory or due to the requirements of any regulatory body 
or stock exchange or any other matter whatsoever; 

	 (b)	� the allotment of equity securities pursuant to the terms of any share scheme for employees approved by the Company 
in General Meeting; 

	 (c)	 any other allotment of equity securities up to the aggregate nominal amount of £43,000; 

	� and shall expire at the conclusion of the next Annual General Meeting of the Company after the passing of this resolution or, 
if earlier, the date falling 15 months after the passing of this resolution, but so that this power shall enable the Company to 
make offers or agreements which would or might require equity securities to be allotted after such expiry and the directors 
may allot equity securities in pursuance of such offer or agreement as if the power conferred hereby had not expired. 

8.	� THAT the Articles of Association of the Company contained in the document produced to the Meeting and signed by the 
Chairman for the purposes of identification be approved and adopted as the new Articles of Association of the Company 
in substitution for, and to the exclusion of, the existing Articles of Association, with effect from the conclusion of the 2008 
Annual General Meeting.

To deal with any other matters proper to be dealt with at the meeting not being special business.

By order of the Board

Max Dyer Bartlett
Company Secretary
17 June 2008

Notice of Annual General Meeting



Hartest Holdings Plc
Annual Report and Accounts  

2008

46
Notice of Annual General Meeting

Notes 
1.	� Members are entitled to appoint a proxy to exercise all or any of their rights to attend and to speak and vote on their 

behalf at the meeting. A shareholder may appoint more than one proxy in relation to the Annual General Meeting provided 
that each proxy is appointed to exercise the rights attached to a different share or shares held by that shareholder. A proxy 
need not be a shareholder of the Company. A proxy form which may be used to make such appointment and give proxy 
instructions accompanies this notice. If you do not have a proxy form and believe that you should have one, or if you require 
additional forms, please contact the Company’s registrars, Capita Registrars (Proxies), P.O. Box 25, Kent BR3 4BR. 

2.	� To be valid, the enclosed reply-paid form of proxy, together, if appropriate, with the power of attorney or the authority 
(if any) under which it is signed, or a notarially certified copy of such power or authority must be deposited at the offices 
of Capita Registrars (Proxies), P.O. Box 25, Kent BR3 4BR not less than 48 hours before the time appointed for the holding 
of the meeting or adjourned meeting.

3.	� The return of a completed proxy form or any CREST Proxy Instruction (as described in paragraph 9 below) will not prevent 
a shareholder attending the Annual General Meeting and voting in person if he/she wishes to do so. 

4.	� Any person to whom this notice is sent who is a person nominated under section 146 of the Companies Act 2006 to enjoy 
information rights (a “Nominated Person”) may, under an agreement between him/her and the shareholder by whom he/she 
was nominated, have a right to be appointed (or to have someone else appointed) as a proxy for the Annual General Meeting. 
If a Nominated Person has no such proxy appointment right or does not wish to exercise it, he/she may, under any such 
agreement, have a right to give instructions to the shareholder as to the exercise of voting rights. 

5.	� The statement of the rights of shareholders in relation to the appointment of proxies in paragraphs 1 and 2 above does not 
apply to Nominated Persons. The rights described in these paragraphs can only be exercised by shareholders of the Company. 

6.	� To be entitled to attend and vote at the Annual General Meeting (and for the purpose of the determination by the Company 
of the votes they may cast), shareholders must be registered in the Register of Members of the Company at 6.00 p.m. 
on the date which is two days before the time of the meeting or adjourned meeting). Changes to the Register of Members 
after the relevant deadline shall be disregarded in determining the rights of any person to attend and vote at the meeting. 

7.	� As at 16 July 2008 (being the last business day prior to the publication of this Notice) the Company’s issued share capital 
consists of 8,605,289 Ordinary shares, carrying one vote each. Therefore, the total voting rights in the Company as at 
16 July 2008 are 8,605,289. 

8.	� CREST members who wish to appoint a proxy or proxies through the CREST electronic proxy appointment service may 
do so by using the procedures described in the CREST Manual. CREST Personal Members or other CREST sponsored 
members, and those CREST members who have appointed a service provider(s), should refer to their CREST sponsor 
or voting service provider(s), who will be able to take the appropriate action on their behalf. 

9.	� In order for a proxy appointment or instruction made using the CREST service to be valid, the appropriate CREST message 
(a “CREST Proxy Instruction”) must be properly authenticated in accordance with Euroclear UK & Ireland Limited’s specifications, 
and must contain the information required for such instruction, as described in the CREST Manual. The message, regardless 
of whether it constitutes the appointment of a proxy or is an amendment to the instruction given to a previously appointed 
proxy must, in order to be valid, be transmitted so as to be received by the Company’s agent (Capita Registrars (Proxies), 
P.O. Box 25, Kent BR3 4BR) not less than 48 hours before time appointed for the holding of the meeting or adjourned 
meeting. For this purpose, the time of receipt will be taken to be the time (as determined by the timestamp applied to the 
message by the CREST Application Host) from which the Company’s agent is able to retrieve the message by enquiry to 
CREST in the manner prescribed by CREST. After this time any change of instructions to proxies appointed through CREST 
should be communicated to the appointee through other means. 

10.	�CREST members and, where applicable, their CREST sponsors, or voting service providers should note that Euroclear  
UK & Ireland Limited does not make available special procedures in CREST for any particular message. Normal system 
timings and limitations will, therefore, apply in relation to the input of CREST Proxy Instructions. It is the responsibility of the 
CREST member concerned to take (or, if the CREST member is a CREST personal member, or sponsored member, or has 
appointed a voting service provider, to procure that his CREST sponsor or voting service provider(s) take(s)) such action as 
shall be necessary to ensure that a message is transmitted by means of the CREST system by any particular time. In this 
connection, CREST members and, where applicable, their CREST sponsors or voting system providers are referred, in particular, 
to those sections of the CREST Manual concerning practical limitations of the CREST system and timings. 

11.	�The Company may treat as invalid a CREST Proxy Instruction in the circumstances set out in Regulation 35(5)(a) of the 
Uncertificated Securities Regulations 2001. 
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Notes continued
12.	�In order to facilitate voting by corporate representatives at the meeting, arrangements will be put in place at the meeting 

so that (i) if a corporate shareholder has appointed the chairman of the meeting as its corporate representative to vote 
on a poll in accordance with the directions of all of the other corporate representatives for that shareholder at the meeting, 
then on a poll those corporate representatives will give voting directions to the chairman and the chairman will vote 
(or withhold a vote) as corporate representative in accordance with those directions; and (ii) if more than one corporate 
representative for the same corporate shareholder attends the meeting but the corporate shareholder has not appointed 
the chairman of the meeting as its corporate representative, a designated corporate representative will be nominated, 
from those corporate representatives who attend, who will vote on a poll and the other corporate representatives will give 
voting directions to that designated corporate representative. Corporate shareholders are referred to the guidance issued 
by the Institute of Chartered Secretaries and Administrators on proxies and corporate representatives (www.icsa.org.uk) 
for further details of this procedure. The guidance includes a sample form of appointment letter if the chairman is being 
appointed as described in (i) above.

Inspection of Documents 
The following documents will be available for inspection at 5 Lakeside Business Park, Swan Lane, Sandhurst, Berkshire GU47 9DN 
until the time of the AGM and at the AGM location from 15 minutes before the AGM until it ends: 

A Copies of the executive directors’ service contracts;

A Copies of letters of appointment of the non-executive directors; and

A �A copy of the proposed new articles of association of the Company, and a copy of the existing articles of association marked 
to show the changes being proposed in resolution 8.
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Resolution 1: Directors’ Report and Audited Financial Statements
The directors must present to shareholders at the Annual General Meeting the Directors’ Report and audited financial 
statements and the Auditors’ Report for the year ended 31 March 2008.

Resolution 2: Declaration of Final Dividend
Final dividends can only be declared by shareholders, but must not exceed the amount recommended by the directors. 
By passing resolution 2, shareholders will declare a final dividend. The amount of the final dividend recommended by the 
directors is 1 pence per Ordinary share.

Resolutions 3 and 4: Re‑appointment of Directors
The Company’s Articles of Association require that:

(a)	� directors appointed since the last Annual General Meeting; and

(b)	�the greater of one third of the directors (or if their number is not a multiple of three, the number nearest to, but not greater 
than, one third of the directors) or that number of directors who shall not have retired from the office in the preceding three 
years, shall retire from office by rotation.

Accordingly, David Kempton, who retires by rotation, is offering himself for re‑appointment by the shareholders.

Peter Ward, who was appointed subsequent the last Annual General Meeting, is seeking re‑appointment in accordance 
with the provisions of the Company’s Articles of Association.

Resolution 5: Re‑appointment of Auditors
The auditors of the Company must be re‑appointed at each General Meeting at which accounts are presented. The directors 
propose to re‑appoint KPMG Audit Plc as auditors of the Company.

Resolution 6: Directors’ Authority to Allot Ordinary Shares
Under the Companies Act 1985, the directors of a Company may only allot unissued shares if authorised to do so by 
the shareholders. Accordingly, resolution 8 above is proposed to authorise the directors to allot unissued shares up to an 
aggregate nominal amount of £258,000, being 2,580,000 Ordinary shares of 10 pence each, representing approximately 
30% of the current issued share capital of the Company. The directors of the Company have no present intention to exercise 
this authority except in connection with its employee share schemes.

Resolution 7: Directors’ Power to Disapply Pre‑emption Rights
The Companies Act 1985 provides that, unless shareholders otherwise consent, all unissued shares to be offered for cash 
must first be offered to existing shareholders in proportion to their individual holdings. The effect of resolution 9 will be to give 
the directors authority (until the conclusion of the next Annual General Meeting of the Company or 15 months after the passing 
of this resolution, whichever is the earlier) to:

(a)	�make a rights or other pre‑emptive issue to existing shareholders without the need to comply with the technical 
requirements of the statutory provisions (as these may create problems particularly with regard to fractional entitlements 
and overseas shareholders);

(b)	�allot Ordinary shares pursuant to the terms of the Company’s employee share schemes; and

(c)	� allot Ordinary shares to persons other than existing shareholders up to a maximum aggregate nominal amount of £43,000 
(which is approximately 5% of the Company’s issued share capital as at the date of this document).

Resolution 8: Adoption of New Articles of Association 
It is proposed in resolution 8 to adopt new articles of association (the “New Articles”) in order to update the Company’s current 
articles of association (the “Current Articles”) primarily to take account of changes in English company law brought about by 
the Companies Act 2006.

The principal changes introduced in the New Articles are summarised in the Appendix to the Notice of Meeting. Other changes, 
which are of a minor, technical or clarifying nature and also some more minor changes which merely reflect changes made by the 
Companies Act 2006 have not been noted in the Appendix. The New Articles showing all the changes to the Current Articles are 
available for inspection, as noted on page 47 of this document.


