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DEFINITIONS
The following definitions apply throughout this document, unless the context otherwise requires:
‘‘Act’’

the Companies Act 1985 (as amended)

‘‘Admission’’

admission of the Existing Ordinary Shares and the New
Ordinary Shares, to trading on AIM becoming effective in
accordance with Rule 6 of the AIM Rules

‘‘AIM’’

the market of that name operated by the London Stock
Exchange

‘‘AIM Rules’’

the rules published by the London Stock Exchange entitled
‘‘AIM Rules for Companies’’

‘‘Articles’’

the articles of association of the Company

‘‘BP Contract’’

the Agreement for supply of surface wellheads and associated
equipment for Shah Deniz Gulf Export Project between PDT
and BP Exploration (Shah Deniz) Limited dated 24 February
2004 as amended from time to time

‘‘Bell Lawrie’’

Bell Lawrie, a division of Brewin Dolphin Securities, the
Company’s nominated adviser and broker (as defined in the
AIM Rules)

‘‘Board’’

the Board of directors of the Company

‘‘Brewin Dolphin Securities’’

Brewin Dolphin Securities Limited, which is authorised and
regulated by the Financial Services Authority Limited

‘‘Company’’ or ‘‘Plexus’’

Plexus Holdings plc

‘‘CREST’’

the computerised settlement system to facilitate the transfer of
title of shares in uncertificated form, operated by CRESTCo
Limited

‘‘CREST Regulations’’

the Uncertified Securities Regulations 2001 (SI 2001 No. 3755)

‘‘Directors’’ or ‘‘Board’’

the directors of the Company at the date of this document

‘‘Existing Ordinary Shares’’

the Ordinary Shares in issue as at the date of this document

‘‘FSA’’

the Financial Services Authority

‘‘FSMA’’

the Financial Services and Markets Act 2000

‘‘Grant Prideco’’

Grant Prideco, Inc., a company listed on the New York Stock
Exchange (together with its subsidiaries)

‘‘Group’’ or ‘‘Plexus Group’’

the Company and its subsidiaries

‘‘London Stock Exchange’’

London Stock Exchange plc

‘‘New Ordinary Shares’’

the 18,644,068 new Ordinary Shares of 1p each in the capital of
the Company to be issued pursuant to the Placing

‘‘Non-Executive Share Options’’

the share options granted to non-executive Directors described
in paragraphs 4(e) and 9(b) of Part IV of this document
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‘‘Official List’’

the Official List of the United Kingdom Listing Authority

‘‘Ordinary Shares’’

ordinary shares of 1p each in the capital of the Company

‘‘PDT POS-GRIP Applications’’

the limited group of applications that were licensed by PIL to
PDT in 2001, which include drilling, completion, workover or
production applications for floating platforms (tension leg
platforms and spars) drill ships, semi submersible drilling rigs,
FPDSO vessels, subsea wells and risers and dry tree wellheads
for floating platforms

‘‘PIL’’

Plexus International Limited, the parent company of the
Company

‘‘Placees’’

subscribers for the Placing Shares procured by Bell Lawrie (as
agent for the Company) pursuant to and on the terms of the
Placing Agreement

‘‘Placing’’

the arrangements for the procurement of subscribers for the
Placing Shares by Bell Lawrie on behalf of the Company
pursuant to the Placing Agreement

‘‘Placing Agreement’’

the conditional agreement dated 2 December 2005 between the
Company, the Directors and Bell Lawrie relating to the
Placing, further details of which are set out in paragraph 10(d)
of Part IV of this document

‘‘Placing Price’’

59p per Placing Share

‘‘POSL’’

Plexus Ocean Systems Limited, the subsidiary of the Company

‘‘PDT’’

Plexus Deepwater Technologies, Ltd, a wholly owned
subsidiary of Grant Prideco

‘‘Shareholder(s)’’

the person(s) who are registered as holder(s) of Ordinary Shares
from time to time

‘‘Share Option Scheme’’

the scheme for employees described in paragraph 9(a) of Part IV
of this document

‘‘subsidiary’’

a subsidiary as defined in the Act

‘‘UK’’

United Kingdom of Great Britain and Northern Ireland

‘‘UKLA’’

the competent authority as that expression is defined in FSMA

‘‘uncertificated’’ or ‘‘in
uncertificated form’’

recorded on the register of Ordinary Shares as being held in
uncertificated form in CREST, entitlement to which by virtue
of the CREST Regulations, may be transferred by means of
CREST

‘‘US’’ or ‘‘United States’’

United States of America, each state thereof, its territories and
possessions and the District of Columbia

‘‘US$’’ or ‘‘dollar’’

United States dollar

‘‘»’’

United Kingdom pounds sterling
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GLOSSARY
The following glossary terms apply throughout this document, unless the context otherwise requires:
‘‘adjustable rental wellhead’’

a wellhead designed for use in rental applications in drilling wells
from jack-up rigs. The use of mudline suspension equipment
means that the landing point of the casing hanger in the
wellhead is not known, so an adjustable design is required

‘‘adjustment sub’’

an assembly included within a casing string which can be
adjusted in length

‘‘annular seal’’

a seal mechanism which seals the annular cavity between two
concentric casing strings (or between a wellhead bore and a
casing hanger)

‘‘annulus’’

the space between two concentric casings

‘‘BOP’’

a ‘‘BOP’’ or blow-out preventer is a device capable of sealing the
well bore of a well in an emergency situation

‘‘casing’’

steel pipe placed in an oil or gas well as drilling progresses to
prevent the wall of the hole from caving in during drilling, to
prevent seepage of fluids and to provide a means of extracting
petroleum if the well is productive

‘‘casing tensioning’’

the axial stretching of casing in a well, in order to minimise the
effect of subsequent expansion due to increased temperature

‘‘casing string’’

a long assembly of casing connected by threaded couplings

‘‘conventional fields’’

oil or gas fields or reservoirs which can be produced at a cost not
greater than the current market value of the oil or gas produced
and with existing technology

‘‘conventional wellheads’’

non-proprietary slip and seal or mandrel hanger wellheads

‘‘downstream applications’’

applications related to the reception, processing, treatment or
on shore transportation of oil, gas or liquids

‘‘exploration well’’

a well drilled for the purposes of evaluating a potential field and
not for the purposes of producing from the field

‘‘FEA’’

finite element analysis ^ an industry standard method of stress
analysis

‘‘first tier’’

Cooper Cameron, FMC Technologies Inc, Dril-Quip Inc,
Vetco Gray and Wood Group

‘‘FPDSO’’

floating production, drilling, storage and offloading

‘‘HG’’

unregistered trademark used to describe Plexus metal seals
activated by POS-GRIP

‘‘HG Wellhead System’’

a wellhead system incorporating HG type seals

‘‘HP/HT’’

high pressure/high temperature, generally exceeding 10,000 psi
and/or 250 degF

‘‘LNG’’

liquified natural gas
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‘‘jack-up rigs’’

oil field drilling rigs with large legs which are jacked down to lift
the vessel up out of the water. Jack-up rigs generally operate
offshore in 50 to 500 feet of water depth

‘‘jack-up wellhead’’

a wellhead designed specifically for use on jack-up drilling rigs

‘‘mainstream’’

the high volume wellhead market which is dominated by
standard wellhead equipment

‘‘mandrel hanger’’

a component attached to well casing or tubing which lands on a
shoulder in the wellhead bore to support the casing string

‘‘mudline hanger components’’

components of a system designed to support casing at the ocean
floor

‘‘mudline suspension equipment’’

equipment designed to support casing at the ocean floor

‘‘oil majors’’

the major international integrated oil and gas companies ^ such
as ExxonMobil, BP, Shell, ConocoPhillips, ChevronTexaco and
Total

‘‘POS-GRIP’’

a method of engineering which involves deforming one tubular
member against another to effect gripping and sealing

‘‘POS-GRIP adjustable wellheads’’

adjustable wellheads incorporating POS-GRIP technology

‘‘POS-GRIP HG wellheads’’

wellhead incorporating HG sealing technology

‘‘production well’’

an oil or gas well designed to extract hydrocarbons from a
reservoir

‘‘psi’’

pounds per square inch

‘‘risers’’

tubular members extending from the ocean floor to a vessel or
platform

‘‘SBOP’’

a surface BOP ^ a BOP system designed for use at the surface on
a floating vessel

‘‘shoulder’’

a constriction in the bore of a wellhead forming a profile against
which an internal component is located

‘‘slip and seal’’

the mechanism by which the casing in conventional wellhead
systems is secured and sealed, consisting of a split slip bowl and
elastomeric seal

‘‘slip bowl’’

a device with wedge-shaped toothed components which support
casings

‘‘smart well technology’’

technology designed to allow operators to control the
production rate and pressure from different isolated zones
within a well

‘‘space-out’’

the process of planning and adjusting equipment, to ensure that
a long casing string can be secured and sealed at the correct
location in a wellhead, when other operations also have to take
place at other locations on the casing string

‘‘spin-off’’

opportunities for commercial developments of new applications
of a technology after the successful implementation of the
technology in the original markets
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‘‘tubing hanger’’

an attachment which allows a tubing string to be secured and
sealed in a wellhead

‘‘turnkey contractor’’

a contractor who takes on the entire responsibility to drill a well
for an operator

‘‘unconventional reservoirs’’ or
‘‘unconventional fields’’

reservoirs fields which are not commercially accessible using
conventional exploitative methods and which require new
technology and/or methods to be developed in order to be
commercially viable

‘‘upstream applications’’

applications related to the extraction, primary production or
transportation to shore of oil, gas or liquids

‘‘wellhead’’

end connection of a well which (i) suspends multiple casing
strings; (ii) seals the annulus between casing strings;
(iii) provides a connection point for the BOP equipment while
drilling a well; and (iv) provides a connection point for the
x-mas tree equipment while producing

‘‘X-HP/HT’’

extreme high pressure and/or high temperature, generally
exceeding 15,000 psi or 350 degF

‘‘x-mas trees’’

devices attached to the top of wellheads with a set of valves
designed to control the flow of fluid into or out of the well

8

PLACING STATISTICS
Placing Price

59p

Number of Existing Ordinary Shares

61,538,500

Number of New Ordinary Shares being issued pursuant to the Placing

18,644,068

Number of Ordinary Shares in issue on Admission

80,182,569

Market capitalisation following the Placing at the Placing Price

»47.3 million

Percentage of enlarged issued Ordinary Share capital being placed

23.3 per cent.

Gross proceeds of the Placing

»11.0 million

Estimated net proceeds of the Placing receivable by the Company

»9.81 million

EXPECTED TIMETABLE
Admission and dealings in the Ordinary Shares to commence on AIM

9 December 2005

CREST accounts credited by

9 December 2005

Despatch of definitive share certificates in respect of the Placing Shares
(where applicable) by

9 December 2005
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KEY INFORMATION


The Plexus Group is an established oil and gas engineering and service business based in Aberdeen, with
an office in London and a presence in Houston, Texas through PDT. The Plexus Group has developed
and patented a method of engineering for oil and gas field wellheads and connectors, named POSGRIPTM, which involves deforming one tubular member against another to effect gripping and sealing;



POS-GRIP technology was invented by the Plexus Group’s founder, Ben van Bilderbeek, an
accomplished engineer and successful entrepreneur with over 30 years’ industry experience, and a
track record of developing and commercialising specialised wellhead and drilling equipment;



The Directors believe that by using POS-GRIP technology in wellhead systems a number of significant
advantages over existing ‘slip and seal’ and ‘mandrel hanger’ wellhead technologies may be offered
which can include, depending on application:
.

enhanced safety;

.

larger metal to metal seal areas;

.

virtual elimination of movement between the sealing parts;

.
.

fewer components;
simplified design and assembly;

.

enhanced corrosion resistance;

.
.

simpler to manufacture;
reduced installation cost;

.
.

lower unit cost; and
increased reliability;



As oil and gas exploration and production shifts to more extreme operational environments in response
to increasing demand, the Directors recognise that there is a significant marketing opportunity in
unconventional fields. They believe that the POS-GRIP wellhead technology is ideally suited to
enable some of the more extreme fields to be commercially viable;



Notwithstanding what the Directors perceive as the clear advantages of POS-GRIP technology in
niche markets, which can generate high operating margins, the Directors consider that the greatest
commercial potential for POS-GRIP technology is in the mainstream production wellhead market. In
order to exploit this market, the Company recently introduced a further proprietary POS-GRIP
product line known as the HG wellhead (the patent application for which is at the publication stage).
The current worldwide market for wellheads and x-mas trees is estimated by the Directors to be in
excess of US$2 billion per annum;



POS-GRIP wellhead systems have been used in more than 60 oil and gas wells to date by international
customers and end users including, ConocoPhillips, BHP Billiton, Talisman Energy, Tullow Oil,
Global Santa Fe, Gaz de France and Wintershall. In February 2004, BP contracted to purchase POSGRIP gas platform production wellhead systems for the US$4.1 billion Shah Deniz development, one
of the major gas fields in the Caspian Sea. Between 2005 and the end of 2008, the Directors estimate that
this relationship has and will generate revenues in excess of »6.5 million for the Group;



The Directors believe that a solid platform for growth has been established. For the financial year
ended 30 June 2005, the Group generated turnover of approximately »2.6 million and a profit on
ordinary activities before tax of approximately »231,956. The Company is experiencing an increasing
level of interest in its technology from around the world and two tenders have been submitted by a
major wellhead manufacturing company for the supply of equipment utilising POS-GRIP technology
under a project licence arrangement;



The Directors believe that the raising of the Group’s corporate profile following Admission, combined
with access to additional working capital facilities, will accelerate the roll out of POS-GRIP technology
as a superior alternative to current wellhead technology. The Company’s long-term goal is to develop
POS-GRIP technology as the future industry standard for wellhead design. This objective includes the
distribution of POS-GRIP technology through licensees to maximise market penetration. The
Directors are confident that the Plexus Group can become a member of the ‘first tier’ of global
wellhead systems suppliers;
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In addition to the upstream oil and gas business, the Directors believe that other applications requiring
the joining of concentric tubular members, or the engagement of remotely operated connectors, could
benefit from POS-GRIP technology. The Directors are confident that POS-GRIP technology can be
applied to additional upstream and downstream applications such as deepwater riser systems, stress
joint connectors, riser tensioning systems, sub-sea wellhead systems, LNG terminal solutions,
geothermal wellheads and pipeline connections;



The Placing will raise approximately »11 million (before expenses) for the Plexus Group which it is
intended will be used principally to:
.

strengthen the Company’s balance sheet to increase the Group’s ability to tender for more
significant contracts and enhance the Group’s profile in its marketplace;

.

repay the Group’s current overdraft facility of approximately »1,250,000 and loans from PIL of
approximately »850,000 and from Thrall Enterprises Inc. of approximately »800,000;

.

increase its POS-GRIP rental inventory and expand its territorial trading locations;

.

recruit additional high calibre engineering and sales staff and create additional infrastructure;

.

potentially expand into new international markets; and

.

develop the POS-GRIP technology for both upstream and downstream applications.

All of the net proceeds of the Placing will be deployed in the Plexus Group business.
THESE KEY POINTS ARE DERIVED FROM AND MUST BE READ IN CONJUNCTION WITH THE
WHOLE OF THIS DOCUMENT. SOLE RELIANCE SHOULD NOT BE PLACED ON THE
INFORMATION SET OUT ABOVE. IN PARTICULAR YOUR ATTENTION IS DRAWN TO THE
SECTION HEADED RISK FACTORS IN PART II OF THIS DOCUMENT.
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PART I
INFORMATION ON THE GROUP
1.

Introduction

Background
The Plexus Group has engineering, sales, assembly, procurement and service facilities in Aberdeen and an
office in London. Additionally, the Group has a presence in Houston, Texas through PDT.
The Plexus Group has developed and patented a method of engineering for oil and gas field wellheads and
connectors named ‘‘POS-GRIPTM’’. POS-GRIP technology was invented by the Plexus Group’s founder,
Ben van Bilderbeek, an accomplished engineer and successful entrepreneur with over 30 years’ industry
experience, and a track record of developing and commercialising specialised wellhead and drilling
equipment.
POS-GRIP technology, which the Directors believe has wide ranging applications both within and outside of
the oil and gas industry, has currently only been developed for use in the upstream oil and gas market. In this
application, the technology employs a method of elastically deflecting an outer wellhead body onto an inner
casing hanger or tubing hanger, locking them in place to support tubular weight and activate seals. The
system, which relies on static friction, is energised by reusable hydraulic devices which are temporarily
fitted to flanges on the outside of the wellhead.
The Directors believe that by using POS-GRIP technology wellhead systems a number of significant
advantages over existing ‘‘slip and seal’’ and ‘‘mandrel hanger’’ wellhead technologies may be offered which
can include, depending on application:
.

enhanced safety;

.

larger metal to metal seal areas;

.

virtual elimination of movement between sealing parts;

.

fewer components;

.

simplified design and assembly;

.

enhanced corrosion resistance;

.

simpler to manufacture;

.

reduced installation cost;

.

lower unit cost; and

.

increased reliability.

POS-GRIP wellhead systems have been used in more than 60 oil and gas wells to date by international
customers and end users including ConocoPhillips, BHP Billiton, Talisman Energy, Tullow Oil, Global
Santa Fe, Gaz de France and Wintershall. In February 2004, BP contracted to purchase POS-GRIP gas
platform production wellhead systems for the US$4.1 billion Shah Deniz development, one of the major
gas fields in the Caspian Sea. Between 2005 and the end of 2008, the Directors estimate that this
relationship has and will generate revenues in excess of »6.5 million for the Group. The Directors believe
that it is likely that these revenues will increase as the Shah Deniz development further progresses and BP
requires further wellheads.
The Company’s long-term goal is to develop POS-GRIP technology as the future industry standard for
wellhead design. This objective includes the distribution of POS-GRIP technology through licensees to
maximise market penetration. The Directors are confident that the Plexus Group can become a member of
the ‘‘first tier’’ of global wellhead system suppliers.
Products and market
The initial application of POS-GRIP technology in the oil and gas industry was through the introduction of
an adjustable rental wellhead system for jack-up exploration drilling. In this application, customers were
able to experience and validate the benefits of POS-GRIP technology on wells of a temporary nature. The
benefits demonstrated by the POS-GRIP jack-up drilling system, used in conventional field applications, led
to the development of proprietary, specialised high pressure and high temperature (HP/HT) HG wellhead
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systems. These systems have now become key products for Plexus as oil and gas exploration and production
shifts to more extreme operational environments in response to increasing global demand for oil and gas
products, necessitating the access to more difficult reserves.
The Company recognises a significant marketing opportunity in unconventional fields and the Directors
believe that the POS-GRIP wellhead technology is ideally suited to enable some of the more extreme fields
to be commercially viable.
Current drilling and production technology is challenged by increasing high temperature and high pressure
applications with target environments up to 450 deg F and 30,000 psi. This is because the effect of pressure
and temperature in the wellhead causes movement between sealing parts, which the oil and gas industry
recognises as the main contributor to seal deterioration and metal seal failure. POS-GRIP technology
virtually eliminates relative movement between internal wellhead components and, therefore, the Directors
believe it is a superior method of design for wellhead systems. The Plexus Group is currently in the process of
developing POS-GRIP for use in more demanding applications and the Directors expect to develop the
technology for environments of up to 30,000 psi and 450 deg F.
The Directors believe that the greatest potential for POS-GRIP technology is in the mainstream production
wellhead market, notwithstanding the potential for POS-GRIP technology in current niche rental markets.
To that effect, the Company recently introduced the proprietary POS-GRIP HG product line, which is
aimed at the global production wellhead market. The HG Wellhead System eliminates the requirement for
a separate annular seal (as in conventional wellheads) and uses POS-GRIP to enhance wellhead performance
with the advantages stated above. In particular, the larger metal-to-metal seal contact areas are beneficial
for long-term production wells.
The first tier wellhead suppliers offer similar wellhead designs of either the slip and seal or mandrel hanger
type. Accordingly, the Directors believe that wellhead system buyers have little incentive to expand the
number of qualified tenderers, making it extremely difficult for new companies to participate. In the
Directors’ opinion, Plexus overcomes these limitations because of the unique aspects of POS-GRIP
technology. These factors are behind the increase in business activity currently being experienced by the
Group and despite its size, Plexus has succeeded in being included as a tenderer for major projects.
The Directors are confident that POS-GRIP technology can be applied to additional upstream and
downstream applications such as deepwater riser systems, stress joint connectors, riser tensioning systems,
subsea wellhead systems, LNG terminal solutions, geothermal wellheads and pipeline connections. The
Plexus Group has already completed a preliminary study funded by Single Buoy Moorings (parent
company of SBM Offshore, formerly IHC Caland), a Swiss-based downstream oil and gas services
provider, whose products include mooring devices. This assessed POS-GRIP applications in mooring
devices and confirmed that the POS-GRIP application design was feasible and merited being taken
forward to a more detailed design.
In addition to the upstream oil and gas business, the Directors believe that other applications requiring the
joining of concentric tubular members, or the engagement of remotely operated connectors, could benefit
from POS-GRIP. By its nature, POS-GRIP technology provides lower stress levels between connecting
parts than alternative methods as the engagement takes place over a much larger contact area.
History
Prior to the development of the current IP relating to the POS-GRIP technology, Ben van Bilderbeek
founded a business that developed various wellhead system technologies in the mid-1980s in Aberdeen,
Scotland. Such technologies included the ‘‘Exact-15’’ adjustable wellhead system for jack-up drilling which
Ben van Bilderbeek patented in 1987. This novel system was designed to eliminate the need to remove the
blow-out preventer during casing installation and was recognised in 1989 by the award of an industry prize
for innovation and engineering.
Ben van Bilderbeek’s business emerged as a leader in advanced jack-up drilling technology which the
Directors believe resulted in the award of a contract in 1990 to develop a unitized wellhead concept for
NAM (part of the Shell Group) which became known as the ‘‘Universal Wellhead’’. In order to be able to
meet Shell’s requirements, Ben van Bilderbeek’s wellhead business was acquired by Ingram Cactus of
Houston, a supplier of conventional wellhead systems in late 1989. For the first financial year after the
acquisition, this combined group of companies had total sales of approximately US$43 million. For the
12 month period to June 1996, sales of the combined companies had grown to approximately
US $112 million per annum and the business was sold that year to Cooper Cameron for approximately
US$98 million.
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The first patents for the current POS-GRIP technology were registered in 1997. The initial application for
POS-GRIP technology in the oil and gas industry was through the introduction of an adjustable rental
wellhead system for jack-up exploration drilling. The Directors believe that the incentive for the first users
of POS-GRIP technology was the ability to simplify installation procedures as well as avoiding having to lift
the BOPs, as is necessary with alternative ‘‘slip and seal’’ technology.
To progress towards more exacting applications, Plexus was financially and technically supported by BP and
ExxonMobil in a substantial research and development exercise, with the objective to further ‘‘Prove the
Science’’ behind the POS-GRIP concept of suspending tubular members in a wellhead by friction. The
study involved extensive finite element analysis (‘‘FEA’’) and laboratory testing, considering numerous
models with varying casing sizes, tolerance combinations and load profiles. The results of this two-year
circa US$300,000 study allowed Plexus to apply POS-GRIP in a variety of designs. As such the Directors
believe that it has become a new method of engineering from which many product opportunities will
evolve. The study process was in part overseen by engineers from BP and ExxonMobil, as well as
independent third party contractors including Stress Engineering Services of Houston, Texas.
The ‘‘Prove the Science’’ project consisted of three basic phases:
.

finite element analysis;

.

friction system testing; and

.

physical testing of a full-scale 1834 inch POS-GRIP wellhead system.

The study was completed by mid-2002 and the report, including extensive analysis, was published in May
2003. Generally, the tests proved that the POS-GRIP activation was highly repeatable and could be
controlled with a high degree of accuracy. The minimum friction coefficients for friction interfaces to be
used for POS-GRIP wellhead systems under expected and extreme load and well operating conditions were
well understood. The full-scale 1834 inch POS-GRIP wellhead system tests achieved all of the design load
capabilities and correlated very well with the finite element analysis results. The Directors believe that BP’s
subsequent order of POS-GRIP wellheads for the high pressure service for its Shah Deniz gas development
in the Caspian Sea validated its acceptance of the study.
Following the successful delivery of POS-GRIP wellheads for Talisman Energy, Plexus has gone on to
supply rental systems for use by operators such as BHP Billiton in Trinidad, Wintershall in the Netherlands
and a number of smaller independent operators in the North Sea through a supply contract with Global
Santa Fe. The completion of the ‘‘Prove the Science’’ initiative led to the development of what the Directors
believe were the first 1834 inch HP/HT drilling wellheads for the jack-up rental market, first used by
ConocoPhilips in four wells in Norway and Denmark. Since 1998, POS-GRIP technology has been used in
over 60 wells. Customers and end users have included BP, CTOC, Talisman Energy, BHP Billiton, Newfield,
DONG, EOG, ConocoPhilips, Tullow Oil, Global Sante Fe, Gaz de France, Canadian Superior, Peak and
Wintershall.
PDT
PDT is a Texan based limited partnership, which is wholly owned by Grant Prideco and was set up by Grant
Prideco and PIL for the purpose of exploiting certain limited applications of the POS-GRIP technology. In
2001 PIL granted PDT an exclusive licence to use the POS-GRIP technology and any subsequent
improvements in this technology in respect of a limited group of applications (‘‘the PDT POS-GRIP
Applications’’) which include drilling, completion, workover or production applications for floating
platforms (tension leg platforms and spars), drill ships, semi submersible drilling rigs, FPDSO vessels,
subsea wells and risers and dry tree wellheads for floating platforms (PIL itself was licensed these rights by
POSL). Although it is therefore outside the Group and no revenues are currently received by PDT in respect
of the PDT POS-GRIP Applications, with effect from Admission POSL will have the right to receive 50% of
any profits made in respect of such PDT POS-GRIP Applications.
PDT was used as the vehicle to contract with BP, as BP required a parent company guarantee and Grant
Prideco agreed to provide this. PDT subcontracts all of its obligations under the BP Contract to POSL and
PIL jointly (although POSL carries out all of this work) and, save for a deduction to pay its own costs,
transfers all monies received from BP to POSL. PDT receives no further revenues. PDT is run by Craig
Hendrie as President and Ben van Bilderbeek as CEO. Although PDT is a subsidiary of Grant Prideco, the
Company has 50% voting rights on the controlling committee. PDT has therefore been run as if it were part
of the Group.
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POSL has entered into a call option agreement with Grant Prideco under which POSL has the option to
purchase all of the partnership interests in PDT for the price of $3,250,000 at any time prior to 30 June
2006, provided that the first five wellheads produced by the Group have been delivered in accordance with
the BP Contract and the associated parent company guarantee provided by Grant Prideco has fallen away. If
POSL were not to exercise this option prior to 30 June 2006 Grant Prideco and POSL would then have a
mutual option, pursuant to which either party can offer to sell to the other or purchase from the other its
interest in PDT or the assets of PDT on terms to be agreed between the parties.
Under the terms of the exclusive licence granted to PDT by PIL in 2001 described above and under the terms
of Craig Hendrie’s employment contract with PDT, it is contractually possible that PDT and/or Grant
Prideco could have acquired title to intellectual property rights relating to the POS-GRIP technology. The
Directors believe that no such intellectual property rights have been acquired by either Grant Prideco or
PDT as no intellectual property in relation to the POS-GRIP technology has been developed by PDT under
the exclusive licence or by Craig Hendrie under the terms of his employment with PDT. As a result,
confirmatory intellectual property right assignments have not been sought from either Grant Prideco or
PDT.
The principal historical events have been summarised below:
1997

Plexus Ocean Systems Limited (formerly Plexus Products International Limited) registered its first
POS-GRIP patents;

1999

first commercial implementation of POS-GRIP in a wellhead for Talisman Energy;

2000

BP and ExxonMobil agreed to sponsor and co-fund a circa US$300,000 ‘‘Prove the Science’’ study to
develop and test the principles of POS-GRIP technology;

2001

BHP Trinidad awarded a contract for 8 well exploration adjustable rental wellheads;
Grant Prideco invested US$6 million in exchange for limited rights to exploit POS-GRIP technology
for jack-up rental and subsea applications;

2002

Shell Houston funded a US$87,500 study to identify the benefits of POS-GRIP technology for riser
space-out wellhead applications and sub-sea wellhead design for surface BOP drilling applications ;

2003

ConocoPhillips rented what the Directors believe was the world’s first through the BOP, adjustable
1834 inch jack-up wellhead. The wellhead was qualified for HP/HT drilling;

2004

Following changes in senior management (including the Chairman) and strategic direction at Grant
Prideco, the Plexus Group repurchased Grant Prideco’s interest in the wellhead rental business for
US$3.8 million. At the same time, the Plexus Group secured a right to negotiate the acquisition of
PDT or its assets (which includes the POS-GRIP deepwater technology) for US$3.25 million. As
explained above in the ‘‘PDT’’ section, this right has been formalised in a new call option
agreement, pursuant to which POSL can purchase the partnership interests of PDT for US$3.25
million prior to 30 June 2006 provided that the first 5 wellheads under the BP Contract have been
delivered, but if this right is not exercised prior to 30 June 2006, the mutual option described above
becomes effective;
PDT signed an agreement with BP to develop and supply HP/HT gas platform production wellhead
systems for the Shah Deniz gas field development in the Caspian Sea (which was subcontracted back
to POSL). For a further explanation of this contract, your attention is drawn to the paragraph
entitled ‘Sales’ under the section headed ‘Business Model’ of this Part I;
First POS-GRIP HG wellhead system ordered by Tullow Oil’s ‘Horne’ and ‘Wren’ wells in the North
Sea;

2005

Conoco Phillips rented an additional 1834 inch POS-GRIP HP/HT wellhead and successfully
installed the first POS-GRIP HG tubing hanger in the North Sea;
Canadian Superior became the first North American company to sign a rental contract providing for
the future supply of HP/HT POS-GRIP wellheads.
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2.

POS-GRIP wellheads

Technology
A wellhead is the ‘‘end fitting’’ for a number of concentric casings that make up the oil or gas well bore and
onto which the well control equipment such as x-mas trees or BOPs can be attached. Conventional wellheads
use one of the following methods to secure and seal casing within the wellhead:
.

the ‘‘slip and seal’’ method which requires casing to be cut at the correct height after installation and is
supported using tapered wedges. To seal the annulus, resilient material is forced into the gap between
the wellhead bore and the outer surface of fabricated pipe. ‘‘Slip and seal’’ wellheads provide
adjustability but require the removal of BOPs in order to install the casing slip and seals; and

.

a ‘‘mandrel hanger’’ type wellhead system which uses pre-installed casing hangers that land on
shoulders in the wellhead to support the casing. An annular seal is subsequently installed to isolate the
high-pressure casing bore from the lower pressure annulus. In these wellhead systems, although
capable of being installed through the BOP, casing tensioning or adjustability is usually achieved by
using a telescopic device, i.e. an ‘‘adjustment sub’’.

POS-GRIP wellheads combine the benefits of both of these conventional wellheads by allowing, among
other benefits, adjustability through the BOP.
With POS-GRIP, the wellhead housing outer body is elastically deflected onto an inner body such as casing
or tubing hangers, to lock them in place, support tubular load by friction and if desired, create a seal through
the use of externally activated hydraulics. Metal-to-metal seals in conventional wellheads undergo
variations in contact stress and experience physical movement, which the Directors believe can lead to
failure. The importance of this is evidenced by the underlying qualification testing requirement for such
seals which centres around the replication of field condition pressure and temperature changes. POS-GRIP
technology reduces any relative movement resulting from temperature and pressure changes between sealing
components which the Directors believe will result in more reliable seal systems on initial installation and
thereafter.
With the emergence of unconventional reservoir developments, such as HP/HT and X-HP/HT, the oil and
gas industry is facing increasing technical challenges to maintain the economic viability and safety of
operations. In particular, as wells become deeper and operating conditions more hostile, new enabling
solutions must be found and developed. Concurrently, the industry is striving to improve the efficiency and
safety of conventional field operations, particularly as health and safety and environmental standards carry
increasingly onerous regulatory obligations and penalties. POS-GRIP technology addresses both of these
crucial factors and the Directors believe that, for certain applications, POS-GRIP is the optimal solution.
A recent key development is the extension of POS-GRIP technology to the larger production wellhead
market by way of the POS-GRIP HG Wellhead System. The HG Wellhead System eliminates the
requirement for a separate annular seal and uses POS-GRIP technology to effect a seal directly between the
tubular members. HG technology promises to simplify the process of assembling wellheads.
In deepwater applications, the Directors believe that POS-GRIP technology offers the benefit of facilitating
the smallest possible wellhead bore, without compromising the wellhead’s ability to accommodate the
necessary casing strings. This key feature should allow the use of smaller bore riser systems thereby
significantly reducing weight and potentially enabling earlier generation (lower cost) drilling rigs to
operate in deeper environments. The Directors believe that the requirements of additional controls and
communication lines for smart well technology can be enabled by the optimisation of well bore space.
Manufacture
In general, POS-GRIP wellheads are manufactured using similar raw material suppliers and machinery as
existing conventional wellhead equipment. The Directors therefore believe that volume manufacture will
result in cost savings that could potentially be shared by the POS-GRIP product providers and the end users.
Currently, the Plexus Group contracts out the manufacture of its wellhead systems and associated ancillary
equipment to third party precision engineering companies. However, as product sales activity increases, the
Group will consider developing an in-house wellhead manufacturing and supply capability to run alongside
its existing sub-contractor arrangements. The Directors believe that as well as enhancing margins, an even
greater degree of control of capacity and lead times should result. In anticipation of bringing part of its
manufacturing function in-house, the Group has already secured an option to purchase 50% of an existing
UK operation and intends to look to replicate this strategy in the US. The advantage of this strategy is that
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existing, small, privately owned, US wellhead manufacturers for conventional fields with established client
bases can provide volume entry into key markets and, in particular, the Gulf of Mexico, where the Directors
believe that existing infrastructure and relationships are widely recognised as being important to achieving
significant market share as quickly as possible. By introducing POS-GRIP technology and equipment into
the manufacturers’ existing product range, the Directors believe that the Group’s corresponding sales and
margins will increase.

3.

Global market

As previously stated, there are two main methods of casing support which are used to design wellheads. ‘‘Slip
and seal’’ systems and ‘‘mandrel hanger’’ designs can be supplied by manufacturers as open technology, and
customers often anticipate this in the structuring of their tender documents. Plexus is unique as it owns the
POS-GRIP patents for an alternative method of wellhead design. As the oil and gas industry becomes more
generally aware of the advantages of the POS-GRIP method of engineering wellheads, the Directors believe
that the business will grow significantly and that the Group will be able to build and secure its market
position, under the protection of its current patent portfolio and the ongoing development of proprietary
know-how.
The size of the current worldwide market for wellheads and x-mas trees is estimated by the Directors to be in
excess of US$2 billion per annum. The ‘‘first tier’’ companies which provide equipment in this market include
FMC Technologies Inc; Cooper Cameron; Vetco Gray; Wood Group; and Dril-Quip.
The global oil and gas industry is essentially divided between the oil majors, numerous independent
operators and state owned or formerly state owned companies. The major operators tend to operate in the
more capital intensive environments often in partnership with state owned companies, whereas the
independent operators tend to concentrate on local developments and secondary recovery operations.
The Directors believe that, despite the long established suppliers’ dominant position in the current
conventional wellhead market place, more extreme operating environments are driving oil and gas
companies increasingly to demand additional enabling features for technically challenging projects. As a
direct result of the technical advantages of POS-GRIP technology, the Company has already managed to
establish relationships with several of the oil majors, either through the award of supply contracts or
development grants. The Directors believe that these factors explain, relative to the Company’s size,
Plexus’ success in gaining positive recognition from the oil majors.

4.

Corporate strategy

Business model
Rental
The initial approach to introducing POS-GRIP technology was focused on the jack-up exploration rental
wellhead market and, in the financial year ended 30 June 2005, this source of revenue represented the
majority of the Group’s income. Depending on the nature of the well, a rental revenue range of »100,000 to
»400,000 per well is generated. Plexus provides service technicians to install and maintain the equipment at
various stages during the drilling of each well. Service rates are currently at circa. »600 per day for, generally,
an average of approximately 14 days per well. Rental wellhead contracts can generate sales of and rental
income from mudline suspension equipment, as the Directors believe that customers often prefer to buy
these parts from the wellhead manufacturer. This mudline equipment related income can comprise the sale
of mudline hangers and rental of the associated running tools, as well as the later sale of mudline tieback
tools. Mudline hanger sales and associated rentals can generate approximately »30,000 per well.
Although Plexus does not see the rental business as its main source of future revenues, this activity is expected
to grow as additional markets are developed and new products are introduced for the emerging SBOP
drilling market for floating drilling rigs. The Directors believe that in the short term, organic expansion
serviced from the Group’s Aberdeen base, is likely to occur in the Mediterranean and in offshore Canada,
evidenced by the Group recently securing its first contract for POS-GRIP in North America with Canadian
Superior.
The Directors also believe that there is an opportunity to expand the rental business territorially by opening
additional facilities, in for example the Middle East. The Group’s rental inventory, which at 30 June 2005
was approximately »1.5 million, can, the Directors believe, supply equipment for 30 wells annually,
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potentially generating revenues of up to »4 million per year (including service and product sales). The
Directors anticipate that approximately »1 million of the net proceeds of the Placing will be allocated to the
acquisition of additional rental inventory.
Sales
Plexus has recently moved into the market of supplying wellheads for production applications and the
Directors believe that this represents a significant commercial roll out opportunity.
In 2004, BP signed the BP Contract for the supply of POS-GRIP wellhead systems for use in HP/HT
environments. The BP Contract for the development and supply of gas platform wellhead systems for their
US$4.1 billion Shah Deniz development in the Caspian Sea is a particularly important milestone for the
Company as it is in the Directors’ opinion a clear endorsement by an oil major of POS-GRIP technology.
The Directors estimate that the BP Contract has and will generate in excess of »6.5 million in revenue for
the Group between 2005 and 2008. The Directors anticipate that further sales and service opportunities
will be generated as the field matures. Whilst the economic benefit of the BP Contract (less certain costs
associated with personnel located in Houston) flows to the Plexus Group, the BP Contract was originally
placed through PDT so as to meet certain contractual guarantee requirements and subcontracted by PDT
back to POSL. Following flotation, the Group will have a stronger balance sheet which should assist it to
enter into larger scale contracts direct with the customer or end user and, consequently, reduce the need to
rely on third party guarantors.
In addition, the Company recently delivered the first HG tieback wellhead equipment for Tullow for
installation on a North Sea platform. Since the introduction of its HG Wellhead System, the Company has
been invited to tender for major long-term supply contracts for Maersk Denmark and Shell Sakhalin.
Although these opportunities are outside the Company’s current direct supply capability, the Directors
believe that the interest generated is confirmation that their confidence in the Group’s future growth is
justified.
Global roll-out
Following flotation, Plexus intends to:
.

develop and extend its current jack-up wellhead rental business from its Aberdeen base to the global
marketplace;

.

capitalise on the growing interest in mainstream production wellhead applications as recently
demonstrated by the significant BP Shah Deniz contract and the sale of the HG Wellhead System to
Tullow;

.

grant licences and to support licensees to grow the royalty income stream;

.

consider acquiring manufacturing capacity; and

.

gain access to new territories, potentially by acquisition of established suppliers, the first objective
being to enter the Gulf of Mexico market.

The Directors believe that the revenue profile of the Group will move increasingly from rental towards sales
of production wellheads and a licensing model, as industry awareness, adoption of the POS-GRIP
technology and the Group’s overall market share increases. Non-exclusive agreements are in place with
IAL for Trinidad and Tobago, Venezuela and Columbia and TIX Group for Japan, North Korea, South
Korea, China, Taiwan, Vietnam, Laos, Columbia, Thailand, Myanmar, Bangladesh, Malaysia, Singapore,
Brunei, Indonesia, the Philippines, Papua New Guinea, Australia and New Zealand. In addition, the
Company has a non-exclusive sales relationship with VOS Wellhead Services which has resulted in sales
being completed in the Netherlands. To accelerate the roll-out of POS-GRIP technology, Plexus is seeking
to extend its licensing programme.
As valves and x-mas trees are often ‘‘bundled’’ with wellhead equipment, the Directors believe that there is
an opportunity for Plexus to extend the range of its equipment to include such items and increase revenues.
Furthermore, the development of certain key markets, such as the Gulf of Mexico, may involve the Group
entering into partnerships or making strategic acquisitions. This is partly because operations in the US
invariably entail high insurance costs and the Group’s business will require a certain level of turnover
before it is economic for the Company to bear these costs on a stand alone basis. The Directors are also of
the view that the US market offers consolidation opportunities.
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The Directors believe that other applications, such as those referred to in ‘‘Products and markets’’ above,
may materialise outside of the oil industry although, to date, the Group has not dedicated substantial
resources to this. In principle, any application that requires the remote joining and/or sealing of concentric
tubular members provides, the Directors consider, an opportunity to exploit the benefits of POS-GRIP
technology.
The Directors believe that the raising of the Group’s corporate profile following admission to a public
market, combined with the access to additional working capital, will accelerate the roll out of POS-GRIP
technology. The Directors believe that such progress will encourage customers to drive other
manufacturers to seek licences, effectively ‘‘pull-marketing’’ POS-GRIP technology, through a process of
increased market awareness.
The Company’s long-term goal is to develop POS-GRIP technology as the future industry standard for
wellhead design. This objective includes the distribution of POS-GRIP technology through licensees to
maximise market penetration. The Directors are confident that the Plexus Group can become a member of
the ‘‘first tier’’ of global wellhead system suppliers.

5.

Intellectual property

Patent strategy
Plexus has always recognised the commercial importance and value of its proprietary technology and
therefore the need to protect it wherever possible by way of patents and trademarks. The Group has
already secured a number of patents for a range of applications as summarised below and a number of
additional patents are pending. To further leverage the POS-GRIP name, the Group have applied for
trademarks for the POS-GRIP Technology mark and logo, and intend to require licencees to apply the logo
to all promotional material and capital equipment.
As part of the Plexus strategy for protecting its rights, it operates a policy whereby each time a meaningful
improvement and/or further development in the technology takes place Plexus applies for ‘continuations’,
thereby effectively extending the patent validity and confidentiality period and expanding the body of
proprietary knowledge. The patents are intended to cover a much wider range of solutions than are actually
implemented in order to prevent competitors from circumventing the proprietary POS-GRIP rights and to
also increase the size and complexity of the barriers to market entry for potential competitors.
List of patent applications
Patent Name

Patent Number

Description
Granted
These UK and US patents cover a
wellhead design for low pressure
applications
which
substantially
reduces the height and weight of the
wellhead and x-mas tree. Not
currently commercialised.

Date of Filing
Publishing/Grant
11.07.2001
03.06.2003

Wellhead

GB2326430
US6571877

Washout
Arrangement for a
well

GB2328960
US6095243

These UK and US patents cover a
unique aspect of the Plexus Mudline
Suspension equipment. A Telescopic
Running Tool allows the opening and
closing
of
washports
in
the
intermediate casing without rotating
the casing riser.

11.07.2001
01.08.2000

Operating a Valve

GB2356239

This patent covers a design which
allows the manipulation of valves
though a riser. Not currently
commercialised.

03.09.2001
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Patent Name

Patent Number

Description

Clamping Well
Casings

GB2330601
US6092596

Granted
These are the initial US and UK POSGRIP patents which cover the inward
deflection of a wellhead bore to grip a
casing hanger.

Date of Filing
Publishing/Grant
19.12.2001
25.05.2000

US6662868

This is a US continuation-in-Part
(CIP) of original POS-GRIP patent.
Significantly expands claims, and
covers many different arrangements
for activating POS-GRIP.

16.12.2003

Pipe Joint

GB2375152

This patent covers applications of
POS-GRIP as a connector, including
wellhead and riser connectors.

22.11.2003

Clamping Well
Casings

EP1412610
WO00184032
NO20033668

Published
Worldwide applications based on
US6662868

28.04.2004
08.11.2001
19.08.2003

US20040163821
WO00235257

These applications are divisional
filings adding method claims to
US6662868.

26.08.2004
02.05.2002

Pipe Joint

US2003141718

This is a US application based on
GB2375152

31.07.2003

Actuator with
Integral Lock

GB2404696

This application covers a valve
actuator which features an integral
lock which is activated with
hydraulic pressure. Not currently
commercialised.

09.02.2005

Externally
Activated Seal
System

US20050139360
W02005065292

These US and PCT applications
add new claims relating to POS-GRIP
energised metal sealing systems.

30.06.2005
21.07.2005
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List of registered trademarks
Name/Mark

Trademark number

.

PLEXUS

UK 1322785 (stylised series of 2)

.

PLEXUS STAR LOGO

UK 1322786

.

PLEXUS WELL-TREE

UK 2150282

.

POS

UK 2159235

.

PLEXUS

US 2424345

List of trademark applications
Name/Mark

Date of European
Application

Additional Countries applied in

.

POS-GRIP

28.04.2005

Brazil, Canada, Mexico, Norway, USA

.

HG

28.04.2005

Brazil, Canada, Mexico, Norway, USA

.

PYTHON

28.04.2005

Brazil, Canada, Mexico, Norway, USA

.

POS-GRIP Technology

20.10.2005

Brazil, Canada, Mexico, Norway, USA

6.

Current trading, trends and prospects

The Group’s operations to date have been focused on inventing, patenting, and proving POS-GRIP
technology in the upstream oil and gas wellhead market. These activities have generated increasing rental
exploration revenues in the North Sea. This strategy has had the benefit of introducing POS-GRIP
wellheads to a wider range of oil companies and operators initially centred around the North Sea but this
has recently extended into North America. In 2004, the Company extended its sales activities into the
important production wellhead market, and its technology was selected by BP for the Shah Deniz field in
the Caspian Sea and for the Tullow Oil ‘‘Horne’’ and ‘‘Wren’’ wells by Global SantaFe.
The Directors believe that a solid platform for growth has been established. In particular, the Company is
experiencing an increasing level of interest in its technology from around the world, which further supports
the Board’s confidence in the future potential of the business and two tenders have been submitted by a major
wellhead manufacturing company for the supply of equipment utilising POS-GRIP technology under a
project licence arrangement.
The funds available from the Placing will enable the Company to continue to develop both new and existing
relationships, and take advantage of new opportunities as they arise. Initially, the Company will invest in
increased operational and sales infrastructure appropriate to its ongoing growth. In the future, the
Company anticipates putting in place the necessary resources to begin to identify and exploit what the
Directors believe will be significant downstream application opportunities.
7.

Reasons for the Placing and use of proceeds

The Directors consider that Admission will enhance the Group’s standing within its marketplace and assist
the growth in its business. The Directors believe that Admission will also provide opportunities for Group
employees to participate in the future success of the Group through the use of the Share Option Scheme
which should help attract and retain high calibre staff.
The Directors intend to apply the net proceeds of the Placing to principally:
.

strengthen the Company’s balance sheet to increase the Group’s ability to tender for more significant
contracts and enhance the Group’s profile in its marketplace;

.

repay the Group’s current overdraft facility of approximately »1,250,000 and loans from PIL of
approximately »850,000 and from Thrall Enterprises Inc. of approximately »800,000;

.

increase its POS-GRIP rental inventory and expand its territorial trading locations;

.

recruit additional high calibre engineering and sales staff and create additional infrastructure;

.

potentially expand into new international markets; and

.

develop the POS-GRIP technology for both upstream and downstream applications.

The funds available from the Placing will also enable the Group to accelerate the development of existing
customer and partner relationships, and take advantage of new opportunities as they arise.
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8.

Financial information

The summarised financial information set out below has been extracted from the accountant’s report on the
Group contained in Part III of this document and should be read in conjunction with the full text of this
document. Investors should not rely solely on the key summarised information.

Turnover
Continuing operations
Acquisitions

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

1,872,940
^

806,689
155,242

1,401,942
1,235,290

A

A

A

1,872,940
(1,476,506)

Cost of sales

A

Gross profit
Continuing operations
Acquisitions
Administrative expenses

365,130
783,882

396,434
(479,868)

435,596
(546,587)

1,149,012
(779,630)

A

(145,500)
(3,955)
A

(149,455)

Retained (loss)/profit for the year

A

Basic and diluted (loss)/earnings
per share

A

482,108
(46,512)

(83,434)
497
(62,563)

(Loss)/profit on ordinary activities
before taxation
Taxation on ordinary activities

A

2,637,232
(1,488,220)

396,434
^

A

Operating (loss)/profit
Interest receivable and similar income
Interest payable and similar charges

961,931
(526,335)

(0.75)
A

A

(110,991)
15,998
(93,125)
A

(188,118)
180,000
A

(8,118)
A

(0.04)
A

A

369,382
13,194
(150,620)
A

231,956
(80,500)
A

151,456
A

0.76
A

Turnover in the years ended 30 June 2003 and 2004 principally related to the sale of wellhead equipment to a
rental wellhead operating division of Grant Prideco in which PIL had a 50% interest in profits. The division
was established in November 2001 in order for PIL, POSL and Grant Prideco to jointly develop and
commercialise the POS-GRIP rental wellhead technologies. In the early stages the division was investing
heavily in wellheads to develop a rental fleet. The reduced turnover in the year to 30 June 2004 represents
the division having reached the desired size of rental fleet to meet its demand at that time. From February
2004 turnover largely relates to rental contracts.
9.

The Board, senior management and operational team

The Board currently consists of 3 executive Directors and 3 non-executive Directors, brief biographies of
whom are set out below. Details of relevant service contracts relating to the Directors are set out in
paragraph 8 of Part IV of this document.
Directors
Robert Fredrik Martin Adair MA(Oxon) ACA CTA FGS (aged 49), Non-Executive Chairman
Robert is executive chairman of Melrose Resources plc, a quoted oil and gas group. After graduating in
geology from the University of Oxford he qualified as a chartered accountant where he specialised in oil
and gas taxation. From 1993 to 1995 he was chief executive of Melrose Energy plc and subsequently deputy
chairman and finance director until the de-merger of the company in May 1997. He is chairman of Terrace
Hill Group plc, a property development and investment group quoted on AIM. Robert is a director of
Chameleon Trust plc and chairman of its manager, Revera Asset Management Limited and a number of
other companies.
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Bernard Herman van Bilderbeek BSc MEng (aged 57), Chief Executive
Ben has more than 30 years’ experience in the oil and gas industry in both engineering and management roles
and previously held senior positions with Vetco Offshore Industries, Dril-Quip, and Ingram Cactus.
Following a career at Vetco, where Ben rose to the position of general manager of UK Engineering, in 1982
he went on to found a business under the Plexus name that developed various wellhead system technologies.
This business initially provided consultancy services to clients such as Amoco, Marathon Oil, FMC
Corporation, and Dril-Quip. The agreement with Dril-Quip resulted in Ben’s full time engagement as DrilQuip’s general manager for Europe until 1986, during which time Ben established and built facilities in
Aberdeen and was instrumental in the design and development of sub-sea wellhead and mudline template
systems.
After leaving Dril-Quip in 1986, Ben developed a proprietary range of jack-up drilling systems, which were
patented in 1987. In 1990, Ben sold his wellhead company to Ingram Cactus Co., while continuing to supply
casing connectors through Plexus Pipe Products Ltd. He also became a shareholder in Ingram Cactus Co,
and served as its President Eastern Hemisphere until 1995 at which time Ingram Cactus Co was sold to
Cameron. After the sale of Ingram Cactus, Ben commenced the development of the POS-GRIP
technology, which from Admission will be owned by the Group.
He earned a bachelor’s degree in mechanical engineering from Southern Methodist University, Texas.
Graham Paul Stevens BA (Hons.) (aged 47), Finance Director
Until 2002, Graham was managing director of and a shareholder in The Law Trading Company Limited
which was acquired by Beltpacker plc. He has broad experience within both public and private companies,
including Fii Group plc, Sketchley Group plc, BSM Group Limited, and J Sainsbury plc. He is a nonexecutive director of Stream Group PLC, the AIM listed mobile applications and content company, and of
NRX Global Corp, an enterprise software company. Prior to Admission, Graham has been engaged as an
independent business consultant by the Company to help it review its funding options and has co-ordinated
the process leading up to Admission. Following Admission, and at the appropriate time, it is the Company’s
intention within the next 12 months to appoint a new Financial Director and Graham will be appointed
Corporate Development Director to provide a dedicated resource to assist with the acceleration of the
Company’s future growth and strategy.
Craig Hendrie M.Eng(Oxon) (aged 32), Technical Director
After his graduation Craig joined ICI plc in 1996 working in several locations throughout the UK. He joined
the Plexus Group in 1998 and was instrumental in the development, testing and analysis of the original POSGRIP products. He has served as president of PDT since its inception in 2001. From Admission, Craig will
be employed as the Technical Director of the Company although the terms of his service contract with the
Company will allow him to continue to act as President of PDT on a part-time basis. Craig is predominantly
based in the United Kingdom, but he will travel to Houston to enable him to continue his role as being
responsible for the day-to-day running of PDT’s interests. Craig is responsible for overseeing new concept
development, product testing and analysis of current and new technology for the Group. Craig holds a
masters degree in Engineering Science from the University of Oxford.
Augusto Lic|¤ nio Carmona da Mota MSc Eng (aged 66), Non-Executive Director
Augusto retired from Shell International in 1999 after a career of 34 years in the oil business, mainly in oil
well engineering. He graduated with a mining engineering degree from Oporto University, Portugal in 1962.
In 1965 Augusto started his career with PetroFina in Angola, dealing with drilling, completions and workovers, mostly on land. In 1973, he became Professor of Science and Technology Mining/Petroleum at the
University of Coimbra, Portugal . In 1975, Augusto joined the Shell Group and worked in a variety of
jurisdictions including Portugal, France, Spain, Scotland and The Netherlands. At the Shell Central
Offices in the Netherlands, he co-ordinated Shell’s well equipment and was guest lecturer at the Shell
Training Centre. Augusto is currently a consultant to Shell.
Jerome Jeffrey Thrall BBA MBA (aged 56), Non-Executive Director
Jeff joined Thrall Enterprises, Inc. (‘‘TEI’’), a family owned holding company headquartered in Chicago,
USA, in 1980 as vice president of corporate development of TEI’s subsidiary, Nazdar Company. Nazdar is
a Shawnee, Kansas based manufacturer and distributor of screen printing and digital inks and supplies. He
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subsequently rose to president of Nazdar in 1983 and was appointed president of TEI in 1991. TEI has a
variety of subsidiaries and financial interests including companies involved in durable industrial graphic
products; the manufacture of colour separations and management services; and the manufacture of
speciality industrial coatings. Prior to joining TEI, Jeff’s professional career included a number of
appointments in investment banking, commercial lending and administration. He received a BBA in
finance from Southern Methodist University, Texas in 1971 and an MBA from Northwestern University in
1972.
Senior management and operational team
Michael Angus Robertson (aged 42), Managing Director, Plexus Ocean Systems Limited
Michael joined Plexus in 1987 and has 25 years of industry related experience. During his career, Michael has
worked for a number of oil service companies, including National Oilwell, Kongsberg Offshore, Vetco
Offshore, Ingram Cactus and Cooper Cameron and has experience in the design and operation of wellhead
products and applications. He earned an HNC Mechanical & Production Technology Qualification from
Robert Gordon Institute of Technology, Aberdeen (now Robert Gordon University). Michael is based in
Aberdeen and is responsible for the day-to-day running of the Plexus Group’s business in Aberdeen.
Michael Park CA (aged 38), Group Financial Controller
Michael joined Plexus in 2004 and has gained 13 years’ experience in the oil industry. He initially qualified as
a chartered accountant in 1991 and has worked with Ingram Cactus and Weatherford, where he was
financial controller responsible for the West Africa region and UK. Michael is based in Aberdeen and is
responsible for Group management accounting activities and requirements, reporting directly to Graham
Stevens, Finance Director.
Thomas Drever BSc Hons MEng (aged 42), Engineering Manager
Tom initially joined Plexus in 1987 and again in 2001 and has 19 years’ experience in the oil industry, having
worked with BP Petroleum Development, Ingram Cactus and Cooper Cameron. In 1985, he obtained his
BSc Honours in Mechanical Engineering at Dundee College of Technology (now Abertay University) and
progressed to Robert Gordon’s Institute of Technology (now Robert Gordon University) where he obtained
a Postgraduate Diploma in Offshore Engineering. Tom is based in Aberdeen and is responsible for ongoing
management and supervision of the Group’s engineering activities.
Brent Harrald BSc MEng (aged 30), R & D Project Manager
Brent joined Plexus in 2002 and has 8 years’ experience in the oil industry, working most recently with DrilQuip, based in Texas, USA and previously obtained his BSc in Mechanical Engineering at Rice University,
Texas. Brent is currently based in Aberdeen and has specific responsibility for the design and delivery of the
POS-GRIP wellheads for the BP Shah Deniz project.
David Middleton (aged 52), Sales Manager
David joined Plexus in 1991 and has nearly 30 years of industry experience, having worked with
Weatherford, Sea Oil SMF, Ingram Cactus and Cooper Cameron. David has been responsible for sales and
operational management activities in a variety of locations, including a three year period in Singapore and a
further two year spell in Dubai in the 1980s with Weatherford. He is based in Aberdeen and is responsible for
sales management in respect of the Group’s products and services.
Steven Rizza BSc (aged 43), Senior Project Engineer
Steve first joined Plexus in 1987 and has 23 years’ experience in the oil industry, working for Oilfield
Inspections Services Subsea Technology Ltd, National Oilwell, Ingram Cactus and Petroleum Engineering
Services. Steve has been an important part of the Plexus team for nearly 20 years, is based in Aberdeen and is
responsible for the operational management of specific projects and certain aspects of new product
development.
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Anastasio van Bilderbeek BSc MEng (aged 31), Sales Engineer for PDT
Stas began his career as a drilling engineer with British Gas where he worked in the field in the UK sector of
the North Sea and in Egypt. He holds a BSc in Mechanical Engineering from the University of Texas, USA.
Stas joined PDT in 2001, and although based in the USA, in addition to working for PDT he is responsible for
the development of the Group’s sales and marketing activities in North Africa and the Middle East.
Employees
The Group operates from engineering, sales, manufacturing, procurement and service facilities in Aberdeen
and an office in London. In addition, the Group has a presence in Houston, Texas through PDT. The Group
and PDT currently employ a total of 33 staff (excluding Directors), based in Aberdeen, London and
Houston. Of these employees, 7 are involved in administration operations, 21 are employed in technical
and/or engineering operations and 2 are involved in sales activities. The remaining 3 individuals are
employed by PDT.
Environment and health and safety
The environmental and health and safety policies of the Group are intended to comply with relevant
legislation and regulations. The overall objective of the Company in relation to environment and health
and safety is to oversee the development and implementation of policies and best practices of the Company
relating to environmental and health and safety issues in order to ensure compliance with applicable laws.
The Group will endeavour to ensure that it has all of the necessary licences and approvals from customs and
excise, environmental agencies, local authorities or health and safety executives to operate at its required
locations.
The Group operates a safety and training programme. New operational employees are regarded as ’in
training’ over an initial 3 month period following an induction course. Further training is as deemed
necessary.
10. Dividends and dividend policy
The declaration of any dividend by the Company will depend on the results of the Group’s operations, its
financial condition, cash requirements, future prospects, profits available for distribution and other factors
deemed by the Directors to be relevant at the time. However, in view of the Group’s early stage of
development, the Directors do not envisage that the Company will pay dividends in the foreseeable future.
11. Details of the Placing and Admission
18,644,068 New Ordinary Shares are being placed, representing 23.3 per cent. of the enlarged issued
Ordinary Share capital of the Company following the Placing. This does not include any Ordinary Shares
reserved for the exercise of options to subscribe for Ordinary Shares pursuant to the Share Option Scheme
and the Non-Executive Share Options, as described in paragraph 14 of Part I of this document. At the
Placing Price, the Placing will raise approximately »9.81 million (net of expenses).
Bell Lawrie has agreed, pursuant to the Placing Agreement and conditional, inter alia, on Admission to use
its reasonable endeavours to place the New Ordinary Shares with institutional and other investors. The
Placing will not be underwritten. The Placing is conditional, inter alia, upon:


the Placing Agreement becoming unconditional and not having been terminated in accordance with its
terms prior to Admission; and



Admission becoming effective not later than 9 December 2005, or such later date as Bell Lawrie and the
Company may agree, being not later than 23 December 2005.

Application has been made to the London Stock Exchange for the New Ordinary Shares to be admitted to
trading on AIM. Admission is expected to become effective and dealings in the New Ordinary Shares are
expected to commence on 9 December 2005. It is expected that the Ordinary Shares will be admitted to
CREST. No temporary documents of title will be issued. All documents sent by or to a placee, or at his
discretion, will be sent through the post at the placee’s risk. Pending despatch of definitive share certificates
or crediting of CREST accounts, instruments of transfer will be certified against the register of members of
the Company. The New Ordinary Shares will be placed free of expenses and will rank pari passu in all respects
with the existing Ordinary Shares including the right to receive all dividends and other distributions declared
paid or made after the date of issue.
Further details of the Placing Agreement are set out in paragraph 10 of Part IV of this document.
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12. Lock-ins and orderly market arrangements
PIL and Saffrey Champness Trustees Ltd (the trustee of the R.F.M. Adair 2004 Appointed Life Interest
Fund) (together ‘‘the Existing Shareholders’’) have undertaken to the Company and Bell Lawrie (subject to
certain limited exceptions including transfers to family members or to trustees for the benefit of such family
members and disposals by way of acceptance of a recommended takeover offer for the entire issued share
capital of the Company) not to dispose of the Ordinary Shares held by each of them and their connected
parties following Admission at any time prior to the first anniversary of Admission without the prior
written consent of Bell Lawrie.
Furthermore, the Existing Shareholders have also undertaken to the Company and Bell Lawrie not to
dispose of their Ordinary Shares for 12 months following the end of their relevant Lock-in Period without
first giving Bell Lawrie (or such other stockbrokers as the Company may appoint) and the Company not
less than five days’ notice of such intention and offering such shares to such brokers for placing on a best
price and execution basis.
Further details of these lock-in arrangements are contained in paragraph 10 of Part IV of this document.
13. Corporate governance
The Directors intend, in so far as practicable, given the Company’s size and the constitution of the Board, to
comply with the provisions of the Principles of Good Governance and Code of Best Practice (the ‘‘Combined
Code’’) applicable to companies which are listed on the Official List of the United Kingdom Listing
Authority.
The Directors have established a remuneration committee and an audit committee. The remuneration
committee, consisting of Robert Adair and Jeffrey Thrall, will determine the terms and conditions of
service of (including the remuneration and grant of options to) executive directors and senior management.
The audit committee, consisting of Robert Adair and Jeffrey Thrall, has primary responsibility for
monitoring the quality of internal control and ensuring that the financial performance of the Group is
properly measured and reported on and for reviewing reports from the Group’s auditors relating to the
Group’s accounting and internal controls.
The Directors intend to comply with Rule 19 of the AIM Rules relating to Directors’ and applicable
employees’ dealings in the Company’s securities and to this end the Company has adopted an appropriate
share dealing code.
14. Share Option Scheme
The Directors believe that the success of the Group will depend to a high degree on the future performance of
the management team. The Directors also recognise the importance of ensuring that employees are well
motivated and identify closely with the success of the Group.
Accordingly, on Admission, the Company will grant options over 1,652,542 Ordinary Shares in aggregate,
pursuant to the Share Option Scheme and the Non-Executive Share Options, further details of which are set
out in paragraphs 4(e) and 10 of Part IV of this document.
15. Taxation
Information regarding taxation in relation to the Placing and Admission is set out in paragraph 13 of Part IV of
this document. If you are in any doubt as to your tax position, you should consult your own independent financial
adviser immediately.
16. CREST
CREST is a paperless settlement procedure enabling securities to be evidenced otherwise than by a certificate
and transferred otherwise than by a written instrument. The Articles permit the holding of Ordinary Shares
under the CREST system. The Company has applied for the Ordinary Shares to be admitted to CREST and it
is expected that the Ordinary Shares will be so admitted and accordingly enabled for settlement in CREST on
the date of Admission. Accordingly, settlement of transactions in Ordinary Shares following Admission may
take place within the CREST system if any shareholder so wishes.
17. Further information
Your attention is drawn to the additional information set out in Parts II to IV of this document.
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PART II
RISK FACTORS
Prospective investors should be aware that an investment in the Company involves a substantially high
degree of risk. In addition to the other information contained in this document, the following risk factors
should be considered carefully in evaluating whether to make an investment in the Company.
PRIOR TO INVESTING IN THE NEW ORDINARY SHARES OR CONDUCTING ANY
TRANSACTIONS IN THE NEW ORDINARY SHARES, INVESTORS ARE ADVISED TO
CONSULT PROFESSIONAL ADVISERS.
The following list of risks is not intended to be exhaustive. However, in particular, prospective investors
should consider the following:
Operating revenues
Although the Directors have confidence in the Group’s future revenue earning potential, there can be no
certainty that the Group will achieve or sustain significant revenues, profitability or positive cash flow
from its operational activities. This could impair the Group’s ability to sustain operations or secure any
required funding.
Early stage of commercialisation
The Group is at an early stage in the commercialisation and marketing of its technology. A number of the
relationships mentioned in Part I of this document are at an early stage and there is no assurance that any
relationships will continue to result in revenue generating contracts with the Group. Continuing research
on and development of the Group’s technology may be required and there can be no assurance that any of
the Group’s future technology will be successfully developed or exploited. The Group may encounter delays
and incur additional research and development costs and expenses over and above those anticipated or
allowed for by the Directors.
The success of the Group depends upon its generation of increased revenues by further exploitation of its
existing technology, its successful commercialisation of further applications of its technology and its
identification of new market opportunities for such applications.
Material contracts
The Group has been, and for the foreseeable future will continue to be, dependent on a limited number of
customers. Such a concentrated client base places considerable dependence on each contract in meeting
operating performance levels. If a major client or a number of clients terminate their contracts or
significantly reduce or modify their business relationships with the Group, Plexus may not be able to
replace the shortfall in revenues. Any negative publicity that arises from work the Group undertakes to
carry out under any customer contract may jeopardise future business. Consequently, investors should not
predict or anticipate Plexus’s future revenues based upon the clients it has currently, the size of its target
client base or the number and size of its existing and prospective projects. In particular, the Group’s largest
contract is with BP via a subcontract agreement between PDT and POSL and it should be noted that BP is
entitled to terminate the agreement by serving notice on PDT. If BP did serve such a notice, the subcontract
agreement between PDT and POSL would be terminated and such an early termination would have a
material adverse impact on the Group’s revenues, if this contract was not replaced by new contracts.
Any of the Group’s material contracts may be adversely affected by factors outside the Group’s control.
These may include unforeseen equipment design issues, test delays during the contract and final testing and
delayed acceptance of deliveries. Such factors could have the potential to shift the booking of projected
revenues from a given trading period to the next, which would adversely affect the Group’s performance
and growth.
Unforeseen factors and developments
The Group’s ability to implement its business strategy may be adversely affected by factors that the Group
cannot currently foresee, such as unanticipated costs and expenses, technological change or severe economic
downturn. All of these factors may necessitate changes to the business strategy described in this document.
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In addition, when the Group completes tender documents, such documents are often completed on a very
tight timescale, which means that the Group is not always able to carry out a comprehensive price review of
the costs involved (particularly where the project involves products that are manufactured for the first time).
This means that estimates of the Group’s potential costs have to be made, which can result in the Group
selling equipment at a loss.
Protection of the Group’s intellectual property, including its patents, proprietary rights and confidentiality
The ability of the Company’s products to compete effectively with those developed by other companies
depends, amongst other things, on its ability to secure and enforce valid patents, to maintain the
confidentiality of its know-how and to protect its other proprietary rights. No assurance can be given that
any patent applications will proceed to grant or that any granted or licensed patents will be enforceable and
not successfully challenged and, if enforceable, will be sufficiently broad in their scope and territory to
provide commercially valuable protection for its products and to exclude competitors with similar
technology. Even if Plexus is able to secure enforceable, commercially valuable intellectual property
protection, the costs associated with enforcement against a third party infringing its rights may be
substantial, and the outcome of any associated litigation may be uncertain. There is in addition no
assurance that the Group can meaningfully protect its right to unpatented proprietary technology or that
others will not independently develop substantially equivalent or superior technology. There can also be no
assurance that know-how will not be independently developed by others.
As patent applications are not normally published until 18 months after the date of priority applications (or
in the case of the US, until grant) Plexus cannot be certain that it was the first to make the innovation covered
by each pending application. If this is the case, Plexus may need to obtain alternative technology or reach
commercial terms on the licensing of other parties’ intellectual property rights. There can be no assurance
that Plexus will be able to obtain such alternative technology or be able to license, on commercially
acceptable terms or at all, such intellectual property rights.
In the event that third parties allege infringement by Plexus of their intellectual property, even if it is
ultimately able successfully to defend itself against such allegations, the costs associated with such defence
may be significant and the Company may endure a long period of uncertainty regarding the outcome of such
allegations.
Certain of the Group’s technology and know-how is protected as confidential information. Whilst the
Group endeavours to maintain the confidentiality of such information it may be disclosed by employees or
third parties and thereby fall into the public domain and become available for use by competitors.
Licensing to third parties
The Company intends to license its technology and applications to third parties to enable them to
incorporate the technology and applications into their own products. The level of income from these
licences is likely to depend on the sales of products incorporating the Group’s technology by such third
parties. Accordingly, there can be no guarantee of the level of licence fee income generated by the Group.
In addition, the Group cannot be certain that the steps it has taken to protect its intellectual property will
be adequate or that third parties will not infringe or misappropriate the Group’s proprietary rights.
Reliance on third parties, including manufacturers
The Group relies on third party equipment manufacturers in the completion of its projects, and therefore
does not always have complete control over the equipment and materials it requires to comply with its
obligations under customer contracts. To the extent that the Group cannot acquire equipment or materials
according to its plans and budgets, its ability to complete its work for its customers within the timetable laid
down by the contract or at a profit may be impaired. If a manufacturer is unable to deliver the products for
any reason, the Group may be required to purchase such equipment or materials from another source at a
higher price. The resulting additional costs may be substantial and the Group may be in breach of its
contracts with customers, which may result in a financial loss on a particular contract or a loss of business.
Third party accreditation of the Group’s management system
A number of the products or potential products incorporating the Group’s technology are subject to the
approval of regulatory regimes or policies. There may be changes in these regimes or policies that could
have an adverse affect on the Group’s activities.
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The Group may be excluded from participating in certain tenders or contracts, as some oil and gas customers
require equipment suppliers to have in operation a management system accredited to ISO 9001 and/or a
licence from the American Petroleum Institute (‘‘API’’) to apply the API Monogram to formally qualified
products. The Group is developing a system in line with the requirements of ISO 9001 and API Q1, and
informs its customers of the current status of its management system. The Group generally uses raw
material and manufacturing suppliers which do have accreditation, which is normally acceptable to
customers and end users. However, the Group only expects to submit its management system for
accreditation at a later date once current development work on the system has been completed, and
therefore the Group’s performance and growth may be adversely affected.
Product liability and insurance
Plexus’ business exposes it to potential product liability and professional indemnity risks which are inherent
in the oil and gas engineering and service business. There can be no assurance that the necessary insurance
cover will be available to Plexus at an acceptable cost or that, in the event of any claim, the level of insurance
carried by Plexus now or in the future will be adequate or that a product liability or other claim would not
materially and adversely affect the business. In addition environmental damage caused by a Plexus product
may not be adequately covered by Plexus’ insurance.
Market acceptance and future funding
Whilst the Directors believe that there are viable markets for the Group’s technology, there can be no
assurance that the Group’s technology will prove to be more successful than competing technologies now
or in the future. If the Group’s technology does not gain market acceptance, further expenditure on
research and development may be required to make it commercially viable.
Capital expenditures by oil and gas companies are affected by several factors including actual and forecast
petroleum and gas commodity prices and the companies’ own short term and strategic plans. These capital
expenditures may also be affected by worldwide economic conditions. Should there be a sustained period of
substantially reduced capital expenditure by oil and gas companies, the demand for geophysical services,
including those of Plexus, is likely to drop and there may be an adverse effect on the Group’s prospects,
operating results and cash flow during the affected period. Spending on services such as those of Plexus
may be of a highly discretionary nature and subject to rapid and material change.
Whilst the Directors believe that, taking into account the net proceeds of the Placing, the Group has
sufficient working capital for its present requirements, that is for at least 12 months from the date of
Admission, there can be no assurance that the Company would have sufficient resources to fund further
development beyond that period.
Hazardous operating environment
Operating in the oil and gas industry carries with it inherent risks, such as loss of human life or equipment, as
well as the risk of downtime or low productivity caused by weather interruptions, or equipment failures
caused by an adverse operating environment. Whilst Plexus will seek to reduce the risk of losses arising
from such circumstances, through careful planning and operational guidelines, and will seek to mitigate
this risk with suitable insurance arrangements or the sharing of risk with client organisations on whose
behalf Plexus operates, there can be no guarantee that litigation will not arise from such losses, that Plexus’
activities will not otherwise be interrupted by the onset of adverse conditions, that Plexus’ insurance
arrangements will fully compensate any losses arising or that Plexus’ activities will not be interrupted
causing damage to the Group’s business, significant liability, or a poor operating performance.
Furthermore, Plexus may not be able to obtain insurance against all risks or for certain equipment located
from time to time in certain areas of the world.
Regulatory environment
Plexus’ operations may be subject to a variety of national, federal, provincial, state, foreign and local laws
and regulations, including environmental laws. Plexus intends to work to comply with these laws and related
permit requirements. As laws and regulations change frequently, Plexus cannot predict the impact of
government regulations on future operations. The adoption of laws and regulations that have the effect of
curtailing exploration by oil and gas companies could also adversely affect Plexus’s operations.
Currency exchange rate fluctuations, overseas activities and raw materials
The Company conducts some of its business overseas and may conduct its business in currencies other than
sterling and as such its financial performance is subject to the effects of fluctuations in foreign exchange
rates.
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Foreign revenues are also subject to special risks that may disrupt markets, including the risk of war,
terrorism, civil disturbances, embargo, and government activities. Revenue generating activities in certain
foreign countries may require prior governmental approval in the form of an export licence and otherwise be
subject to tariffs and import/export restrictions. There can be no assurance that Plexus will not experience
difficulties in connection with future foreign revenues and, in particular, adverse effects from foreign
currency fluctuations.
The Company has a requirement to purchase raw materials such as specialist alloys and steel to meet its
contractual requirements. These materials can be subject to extreme price volatility and/or lack of
availability, and this could adversely affect the Group’s operations in terms of operating margins or the
ability to win contracts and/or fulfil obligations under contracts.
Exposure to lawsuits
Potential customers may rely upon Plexus’ products or services when making critical drilling decisions.
Errors, deficiencies or inaccuracies in the delivery of Plexus’s products or services could result in tort or
contract claims. Although Plexus generally will seek to reduce the risk of any claims by methods including
warranty disclaimers and liability limitation clauses in the Group’s commercial agreements, Plexus cannot
assure investors that its efforts will effectively limit the Group’s liability. Although the Group does take out
professional indemnity insurance its cover does not include USA or Canada and claims are limited to
»1,000,000. Therefore, it is possible that, in the event of a claim for professional negligence, the Group will
not be covered by insurance. However, the Directors believe that in the event that Plexus was expected by a
third party to assume professional risk for its services, the cost of such services would be likely to render their
delivery uneconomic. Any liability for environmental harm or for damages could be substantial and could
materially affect Plexus’ business and results of operations.
A well-publicised actual or perceived legal problem, whatever the cause, could adversely affect the market’s
perception of Plexus’ products or services. This could result in a decline in demand for Plexus’s products or
services, which would materially adversely affect the Group’s financial condition and results of operations.
In addition, some of Plexus’s customers are, and may in the future be, very large and well capitalised
international companies, with whom litigation may be very complex, time consuming and costly and the
success of which may be remote.
In addition, it is possible that a third party could bring proceedings alleging infringement by Plexus of its
patent or other intellectual property rights. Any such proceedings, even if without merit, could involve the
use of a significant amount of the Group’s resources both in terms of funding the defence of those
proceedings and the management time involved which could have a material adverse effect on its business
regardless of the merits of the underlying claims.
Competition
There can be no assurance that potential competitors of the Group, which may have greater financial,
research and development, sales and marketing and personnel resources than the Group, are not currently
developing, or will not in the future develop, products that are equally or more effective and/or economical
as any products developed by the Group or which would otherwise render the Group’s products obsolete.
The Group may be forced to change the nature of its business as a result of competitive factors. Even if
critical new and advanced equipment becomes available to Plexus, it may not have funds available or be
able to obtain necessary financing on acceptable terms to acquire it. Further, any investment Plexus may
make in a perceived technological advance may not be effective, economically successful or otherwise
accepted in the market.
Management of growth
The expansion of the Group’s target markets will place additional demands upon the Group’s technical,
sales and marketing and administrative resources. Because the Group is at a comparatively early stage of
its development, the ability of the Group to cope with these additional demands is uncertain. The failure to
manage its growth appropriately may adversely affect the business, its financial condition and the future
results of its operations.
Dependence on key personnel
The Group believes that its future success will greatly depend upon the expertise and continued services of
certain key executives and technical personnel, including in particular Ben van Bilderbeek and the other
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executive Directors and senior management of the Group. The Group cannot guarantee the retention of such
key executives and technical personnel. As a result, the Group’s business, its results of operations and
financial condition may be adversely affected.
One major shareholder
At Admission, PIL will own 74.83 per cent. of the issued share capital of the Company. As a result, this
shareholder will be able to exercise significant control over all matters requiring shareholder approval and
will also be able to pass ordinary resolutions without the agreement of any of the Company’s other
shareholders.
Reliance upon alliances and partnerships
The development and/or commercialisation of some or all of the Group’s technology is reliant upon the
performance of third parties whose performance is not guaranteed. If any of these third parties were not to
perform to the satisfaction of the Group, it could be obliged to make alternative arrangements to minimise
disruption to its business and such alternatives may not be able to be put in place to avoid a serious
disruption.
The Directors anticipate that the Group’s ability and success in penetrating new territories or markets may
depend largely on its ability to identify and establish strategic alliances with companies and individuals who
may have experience in the development and marketing of its technology to such territories or new markets.
There can be no assurance that the Group will identify and/or establish such alliances.
Forward looking statements
This document contains forward looking statements, including, without limitation, statements containing
the words ‘‘believes’’, ‘‘anticipates’’, ‘‘expects’’ and similar expressions. Such forward looking statements
involve unknown risks, uncertainties and other factors which may cause the actual results, financial
condition, performance or achievements of the company, or industry results, to be materially different
from any future results, performance or achievements expressed or implied by such forward looking
statements. Factors that might cause such a difference include, but are not limited to, those discussed in
‘‘Risk Factors’’. Given these uncertainties, prospective investors are cautioned not to place any undue
reliance on such forward looking statements. The Company disclaims any obligation to update any such
forward looking statements in this document to reflect future events or developments.
Securities traded on AIM
The Ordinary Shares will be traded on AIM rather than the Official List. An investment in shares traded on
AIM may carry a higher risk than an investment in shares listed on the Official List. Investors should be
aware that the value of the Ordinary Shares may be volatile and may go down as well as up and investors
may therefore not recover their original investment especially since the market in the Ordinary Shares on
AIM may have limited liquidity.
The price at which investors may dispose of their shares in the Company may be influenced by a number of
factors some of which may pertain to the Company and others of which are extraneous. Investors may realise
less than the original amount invested.
Suitability
Investment in the Ordinary Shares may not be suitable for all readers of this document. Readers are
accordingly advised to consult a person authorised under FSMA who specialises in investments of this
nature before making any investment decision.
Bell Lawrie, the Company’s nominated adviser and broker, considers the Ordinary Shares to be a ‘‘High Risk’’
investment according to its categories of investment. As the Directors have intimated that the Company is
unlikely to pay dividends in the foreseeable future, the Ordinary Shares are in particular not suitable for
investors requiring income.
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PART III
FINANCIAL INFORMATION ON THE GROUP
Tel +44 (0) 141 226 5511
Fax +44(0) 141 204 1584

KPMG Audit Plc
Transaction Services
191 West George Street
Glasgow G2 2LJ
United Kingdom

The Directors
Plexus Holdings plc
Plexus House
1 Cromwell Place
London
SW7 2JE
2 December 2005

Dear Sirs
Plexus Holdings plc (‘‘the Company’’), including its subsidiary undertaking Plexus Ocean Systems Limited (together ‘‘the
Group’’)
We report on the consolidated financial information set out below. This consolidated financial information has been
prepared for inclusion in the AIM admission document dated 2 December 2005 (‘‘the AIM admission document’’) of
Plexus Holdings plc on the basis of the accounting policies set out in paragraph 4.1. This report is required by
paragraph A of schedule 2 of the AIM rules and is given for the purpose of complying with that paragraph and for no
other purpose.

Responsibilities
The Directors of the Company are responsible for preparing the financial information on the basis of preparation set out
in note 4.1 to the financial information and in accordance with UK accounting standards.
It is our responsibility to form an opinion on the financial information and to report our opinion to you.

Basis of opinion
We conducted our work in accordance with Standards for Investment Reporting issued by the Auditing Practices Board
in the United Kingdom. Our work included an assessment of evidence relevant to the amounts and disclosures in the
financial information. It also included an assessment of the significant estimates and judgments made by those
responsible for the preparation of the financial information and whether the accounting policies are appropriate to the
entity’s circumstances, consistently applied and adequately disclosed.
We planned and performed our work 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 information is free from
material misstatement whether caused by fraud or other irregularity or error.

Going concern
As set out in note 4.1, the financial information has been prepared on the going concern basis on the assumption that
Plexus Holdings Plc will be able to raise adequate financial resources from the Placing and Admission. In view of the
significance of this matter we consider it should be drawn to your attention but our opinion is not qualified in this respect.
Opinion
In our opinion, the financial information gives, for the purposes of the AIM admission document dated 2 December
2005, a true and fair view of the state of affairs of Plexus Holdings plc as at 30 June 2003, 30 June 2004 and 30 June 2005
and of its profits/losses, cash flows and recognised gains and losses for the periods then ended in accordance with the
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basis of preparation set out in note 4.1 and in accordance with the applicable UK accounting standards as described in
note 4.1.

Declaration
For the purposes of paragraph A of schedule 2 of the AIM rules we are responsible for this report as part of the AIM
admission document and declare that we have taken all reasonable care to ensure that the information contained in this
report is, to the best of our knowledge, in accordance with the facts and contains no omission likely to affect its import.
This declaration is included in the AIM admission document in compliance with paragraph A of Schedule 2 of the AIM
rules.
Yours faithfully
KPMG Audit Plc
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Historical financial information on Plexus Holdings plc for the three years ended 30 June 2005
The financial information set out below of Plexus Holdings plc (the ‘‘Company’’, and together with its subsidiary
undertaking, ‘‘the Group’’) for the three years ended 30 June 2005 has been prepared by the directors of the Company
on the basis set out in note 4.1.
1.

Consolidated profit and loss accounts

Turnover
Continuing operations
Acquisitions

Notes

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

4.2
4.3
4.3

1,872,940
^

806,689
155,242

1,401,942
1,235,290

A

A

A

1,872,940
(1,476,506)

Cost of sales

A

Gross profit
Continuing operations
Acquisitions

4.3
4.3

Administrative expenses

4.2
4.9

365,130
783,882

396,434
(479,868)

435,596
(546,587)

1,149,012
(779,630)

(83,434)
497
(62,563)
(145,500)
(3,955)
A

(149,455)

Retained (loss)/profit for the year

A

4.10

Basic and diluted (loss)/earnings per share

A

482,108
(46,512)

A

(Loss)/profit on ordinary activities before taxation
Taxation on ordinary activities

A

2,637,232
(1,488,220)

396,434
^

A

4.4
4.7
4.8

Operating (loss)/profit
Interest receivable and similar income
Interest payable and similar charges

961,931
(526,335)

(0.75)
A

A

(110,991)
15,998
(93,125)
A

(188,118)
180,000
A

(8,118)
A

(0.04)
A

A

369,382
13,194
(150,620)
A

231,956
(80,500)
A

151,456
A

0.76
A

There are no recognised gains or losses, other than the profit or loss for each period and accordingly, no separate
statement of total recognised gains and losses has been presented.
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2.

Consolidated balance sheets

Fixed assets
Intangible assets
Tangible assets

Current assets
Stocks
Debtors
Cash at bank and in hand

Notes

As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

4.11
4.12

131,223
36,111

1,028,773
1,328,066

1,095,481
1,630,773

A

A

A

4.14
4.15

Creditors: amounts falling due within one year

4.16

167,334

2,356,839

2,726,254

A

A

A

469,666
1,064,777
6,939

336,042
927,722
1,929

1,285,367
2,111,663
863

A

A

A

1,541,382
(1,143,629)
A

Net current assets/(liabilities)

397,753

Total assets less current liabilities
Creditors: amounts falling due after
more than one year

4.17

Capital and reserves
Called up share capital
Share premium account
Profit and loss account

4.19
4.20
4.20

Shareholders’ funds
Analysis of shareholders’ funds
Equity
Non equity

(1,121,917)

A

(1,339,554)

A

A

565,087

1,234,922

1,386,700

(323,878)

(1,001,831)
A

(1,002,153)
A

241,209

233,091

384,547

A

A

A

600,000
1,140,000
(1,498,791)

600,000
1,140,000
(1,506,909)

600,000
1,140,000
(1,355,453)

A

A

241,209

233,091

384,547

A

A

A

(158,791)
400,000
A
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A

3,397,893
(4,737,447)

A

A

Net assets

1,265,693
(2,387,610)

(166,909)
400,000
A

A

(15,453)
400,000
A

241,209

233,091

384,547

A

A

A

3.

Consolidated cash flow statements

Notes
Net cash (outflow)/inflow from
operating activities
Returns on investment and servicing of finance
Taxation
Capital expenditure and financial investment

4.24
4.25
4.25

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

(75,003)
(62,066)
(4,934)
209,929

2,425,839
(74,263)
(1,021)
(2,319,361)

(494,957)
(133,471)
^
(697,457)

A

Cash inflow/(outflow) before financing
Financing

4.25

67,926
(130,000)
A

(62,074)

(Decrease)/increase in cash in the period

Notes
Reconciliation of net cash flow
to movement in net debt
Increase/(decrease) in cash in the period
Change in net debt resulting from cashflows

A

31,194
^
A

31,194

A

(1,325,885)
^
A

(1,325,885)

A

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

4.26
67,926
(130,000)
A

(62,074)
(146,562)

Movement in net (debt)/funds in the period
Net (debt) at start of period

A

4.26

Net (debt) at end of period

(208,636)
A
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31,194
^
A

31,194
(208,636)
A

(177,442)
A

(1,325,885)
^
A

(1,325,885)
(177,442)
A

(1,503,327)
A

4
4.1

Notes to the financial information
Accounting policies
The following accounting policies have been applied consistently in dealing with items which are considered
material in relation to the financial information.
Basis of preparation
The financial information has been prepared under the historical cost convention and in accordance with
applicable UK accounting standards.
The financial information has been prepared on a going concern basis on the assumption that Plexus Holdings plc
will be able to raise adequate financial resources from the Placing and Admission.
Cost of sales includes service personnel salary and related costs, and depreciation on rental assets.
Basis of consolidation
The financial statements have been prepared on a consolidated basis to include the financial statements of Plexus
Holdings plc which, prior to its re-registration as a plc, was called Plexus Holdings Limited, and Plexus Ocean
Systems Limited. The acquisition method of accounting has been adopted. Under this method, the results of the
subsidiary undertaking acquired in the years are included in the consolidated profit and loss account from the
date of acquisition.
Turnover
Turnover represents the amounts (excluding value added tax) derived from wellhead rentals and sales of wellheads,
plus associated equipment and services.
Income from rental contracts is recognised over the period of the rental. Income from equipment sales is recognised
following product acceptance by the customer. Income from services is recognised over the period of performance
of the services.
Goodwill
Purchased goodwill (representing the excess of the fair value of the consideration given over the fair value of the
separable assets acquired) arising on business combinations in respect of acquisitions since 1 January 1998 is
capitalised. Positive goodwill is amortised to nil by equal instalments over its estimated useful life.
Intangible fixed assets and amortisation
Patents are amortised over 20 years which represents the life of the patent.
Development expenditure is capitalised in respect of development of patentable technology at cost including an
allocation of own time. Development expenditure incurred on separately identifiable technology is carried
forward when its future recoverability can reasonably be regarded as assured. Any expenditure carried forward is
amortised over 20 years on a straight line basis.
Expenditure on research and development, which does not meet the capitalisation criteria, is written off to the
profit and loss account in the period in which it is incurred.
The carrying value of intangible assets is reviewed on an ongoing basis by the directors and, where appropriate,
provision is made for any impairment in value.
Tangible fixed assets and depreciation
Tangible fixed assets are stated at cost less accumulated depreciation. Cost represents the cost of acquisition or
construction, including the direct cost of financing the acquisition or construction until the asset comes into use.
Depreciation is provided to write off the cost or valuation of tangible fixed assets less the estimated residual value
by equal instalments over their estimated useful economic lives as follows:
Equipment
Motor vehicles

10% ^ 25% per annum
20% per annum

Foreign currencies
Transactions in foreign currencies are recorded using the rate of exchange ruling at the date of the transaction.
Monetary assets and liabilities denominated in foreign currencies are translated using the contracted rate or the
rate of exchange ruling at the balance sheet date and the gains or losses on translation are included in the profit
and loss account. The main foreign currency liabilities relate to the dollar denominated intercompany loans.
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4.1

Accounting policies (continued)
Leases
Operating lease rentals are charged to the profit and loss account on a straight line basis over the period of the lease.
Stocks
Stocks are stated at the lower of cost and net realisable value. Cost is determined on a first in first out basis and
includes all direct costs incurred and attributable production overheads. Net realisable value is based on
estimated selling price allowing for all further costs to completion and disposal.
Long term contracts and work in progress
The amount of profit attributable to the stage of completion of a long term contract is recognised when the outcome
of the contract can be foreseen with reasonable certainty. Turnover for such contracts is stated as the cost
appropriate to their stage of completion plus attributable profits, less amounts recognised in previous periods.
Provision is made for any losses as soon as they are foreseen.
Contract work in progress is stated at costs incurred, less those transferred to the profit and loss account, after
deducting foreseeable losses and payments on account not matched with turnover.
Amounts recoverable on contracts are included in debtors and represent turnover recognised in excess of payments
on account. Where payments on account exceed turnover a payment received on account is established and
included within creditors.
Taxation
The charge for taxation is based on the (loss)/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. Provision is
made for deferred tax only to the extent that it is probable that an actual liability will crystallise.
A deferred tax asset is recognised where, having regard to all available evidence, it can be regarded as more likely
than not that there will be suitable taxable profits from which the future reversal of the underlying timing
differences can be deducted.
Pensions
Although stakeholder pension arrangements are offered, the Group does not currently provide pension
arrangements for employees.

4.2

Analysis of turnover and (loss)/profit on ordinary activities before taxation
An analysis of turnover by activity and by geographical destination is set out below.

By activity
Rental
Service
Product
Engineering
Shah Deniz
Licence
Other

By geographical market
UK
Europe
Rest of world

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

^
3,842
1,531,678
90,064
^
72,611
174,745

121,528
33,714
310,063
381,487
40,000
^
75,139

907,291
327,999
1,201,026
^
112,655
^
88,261

A

A

A

1,872,940

961,931

2,637,232

A

A

A

2,445
116,791
1,753,704

100,089
132,137
729,705

1,803,591
735,516
98,125

A

A

A

1,872,940

961,931

2,637,232

A

A

A

The Group does not have sufficient information to split overheads and net assets by geographical destination and
by activity, therefore the analysis has only been shown for turnover.
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4.3

Analysis between continuing operations and acquisitions
Turnover
»
Year ended 30 June 2003
Continuing
Acquisitions

1,872,940
^
A

Total

1,872,940
A

Year ended 30 June 2004
Continuing
Acquisitions

806,689
155,242
A

Total

961,931
A

Year ended 30 June 2005
Continuing
Acquisitions

1,401,942
1,235,290
A

Total

2,637,232
A

Cost
of sales
»
(1,476,506)
^
A

(1,476,506)
A

(324,581)
(201,754)
A

(526,335)
A

(1,036,812)
(451,408)
A

(1,488,220)
A

Gross
profit
»

Admin
expenses
»

Operating
(loss)/profit
»

396,434
^

N/A
N/A

N/A
N/A

A

A

A

396,434
A

482,108
(46,512)
A

435,596

(479,868)

(83,434)

A

A

N/A
N/A

N/A
N/A

A

A

(546,587)

(110,991)

A

A

A

365,130
783,882

N/A
N/A

N/A
N/A

A

A

A

1,149,012
A

(779,630)
A

369,382
A

The Group does not have sufficient information to split overheads between continuing operations and
acquisitions, therefore, the analysis has only been shown to gross profit level.
4.4

Operating (loss)/profit

Operating (loss)/profit is stated after charging:
Auditor’s remuneration:
^ audit group
^ audit parent company
^ other services
Depreciation on tangible fixed assets:
^ owned
Amortisation of intangible fixed assets
Operating leases ^ land and buildings
^ other
And after crediting:
Exchange (gains)/loss
Gain on sale of tangible fixed assets
Gain on sale of intangible fixed assets

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

7,000
750
4,745

7,500
750
8,545

8,000
750
15,045

13,680
7,290
54,500
2,412

105,450
24,406
72,000
4,825

281,824
54,865
72,000
4,825

(37,142)
^
(228,188)

(154,063)
^
^

A
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A

37,496
(8,647)
^
A

4.5

Remuneration of directors
30 June
2003
»
Directors’ emoluments

Year ended
30 June
2004
»

30 June
2005
»

52,500

52,000

62,833

A

A

A

Basic
salary/fees
»

Bonus
»

Benefits
in Kind
»

Total
»

52,500
^

^
^

^
^

52,500
^

A

A

A

A

52,500

^

^

52,500

A

A

A

A

52,000
^

^
^

^
^

52,000
^

A

A

A

A

52,000

^

^

52,000

A

A

A

A

62,833
^
^
^

^
^
^
^

^
^
^
^

62,833
^
^
^

A

A

A

A

Directors’ emoluments and fees
The analysis of remuneration by director is set out below.

Year ended 30 June 2003:
Mike Robertson
BH Van Bilderbeek
Total
Year ended 30 June 2004:
Mike Robertson
BH Van Bilderbeek

Year ended 30 June 2005:
Mike Robertson
BH Van Bilderbeek
AL Carmana de Mota *
JJ Thrall *
Total

62,833

^

^

62,833

A

A

A

A

*appointed 4 February 2005
No other director received remuneration during 2005 (2004: nil, 2003: nil).
Mike Robertson resigned as a director of Plexus Holdings Limited on 2 November 2005.
BH Van Bilderbeek is one of the beneficiaries of a trust which controls 70.875% of the share capital of PIL, which
was the ultimate parent company of the Company in the years ended 30 June 2003, 30 June 2004 and 30 June 2005.
No other director held, during the year, any beneficial interest in the shares of the company or any of its
subsidiaries.
No directors were members of company pension schemes in any of the periods.
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4.6

Staff number and costs
The average number of persons employed by the group (including directors) during each year, analysed by
category, was as follows:

Management
Technical
Administration

30 June
2003
No.

Year ended
30 June
2004
No.

30 June
2005
No.

2
6
4

2
6
4

3
15
4

A

A

A

12

12

22

A

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

339,916
31,973

352,871
38,127

733,687
80,463

A

A

A

The aggregate payroll costs of these persons were as follows:

Wages and salaries
Social security costs

4.7

390,998

814,150

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

497
^

113
15,885

194
13,000

A

A

A

Interest receivable and similar income

Bank interest receivable on foreign currency deposits
AS Wilson loan interest receivable

4.8

371,889
A

497

15,998

13,194

A

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

13,488
49,075

26,264
66,861

70,854
79,766

A

A

A

Interest payable and similar charges

On bank loans and overdrafts
Payable to parent undertaking
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62,563

93,125

150,620

A

A

A

4.9

Taxation
Year ended
30 June
2004
»

30 June
2005
»

^
^

2,500
^

^
4,934

^
^

^
^

A

A

A

30 June
2003
»
Analysis of charge/(credit) in the periods:
UK corporation tax:
Current tax on income for the period
Adjustments in respect of prior periods
Foreign tax:
Current tax on income for the period
Adjustments in respect of prior periods

^
(979)

Total current tax
Deferred tax (see note 4.18)

3,955
^
A

Tax on (loss)/profit on ordinary activities

3,955
A

^
(180,000)
A

(180,000)
A

2,500
78,000
A

80,500
A

Factors affecting the tax charge for the current period
The current tax charge throughout the period is lower than the rate of corporation tax in the UK of 30% over the
period. The differences are explained below:
30 June
2003
»
Current tax reconciliation:
(Loss)/profit on ordinary activities before tax

(145,500)
A

Current tax at 30%
Effects of:
Expenses not deductible for tax purposes
Relief for corporate tax at marginal rate
Other adjustments
Depreciation in excess of/(below) capital allowances
Tax losses carried forward/(utilised)
Overseas tax
Prior year adjustments

(188,118)
A

30 June
2005
»
231,956
A

(43,650)

(56,435)

69,587

255
^
(6,906)
4,104
46,197
4,934
(979)

5,780
^
^
(74,621)
125,276
^
^

13,931
(1,451)
(2,601)
(38,966)
(38,000)
^
^

A

Current tax charge

Year ended
30 June
2004
»

A

A

3,955

^

2,500

A

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

4.10 (Loss)/earnings per share
Basic and diluted (loss)/earnings per share are calculated as follows:

Net (loss)/profit for the financial period
(‘Basic (loss)/earnings’)
Weighted average number of ordinary shares in issue

(149,455)
200,000
A

Basic and diluted (loss)/earnings per share

(0.75)
A
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(8,118)
200,000
A

(0.04)
A

151,456
200,000
A

0.76
A

4.11 Intangible fixed assets
Patents &
development costs
»
Cost:
At 30 June 2002
Additions
Disposals

160,803
58,640
(73,640)

At 30 June 2003
Additions
At 30 June 2004
Additions
As at 30 June 2005
Amortisation:
At 30 June 2002
Charge for year
Disposals

At 30 June 2004
Charge for year
At 30 June 2005
Net book value:
At 30 June 2003
At 30 June 2004
At 30 June 2005

^
^
^

Total
»
160,803
58,640
(73,640)

A

A

A

145,803
100,302

^
821,654

145,803
921,956

A

A

A

246,105
121,573

821,654
^

1,067,759
121,573

A

A

A

367,678

821,654

1,189,332

A

A

A

22,290
7,290
(15,000)

At 30 June 2003
Charge for year

Goodwill
»

^
^
^

22,290
7,290
(15,000)

A

A

A

14,580
7,288

^
17,118

14,580
24,406

A

A

A

21,868
13,782

17,118
41,083

38,986
54,865

A

A

A

35,650

58,201

93,851

A

A

A

131,223

^

131,223

A

A

A

224,237

804,536

1,028,773

A

A

A

332,028

763,453

1,095,481

A

A

A

During the year ended 30 June 2004 the Group acquired a 50% share in the licence and profit sharing rights in
relation to the rental business associated with POS-GRIP technology. The value of the assets acquired was $2.3
million for a consideration of $3.8 million resulting in the goodwill balances shown above.
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4.12 Tangible fixed assets

Cost:
At 30 June 2002
Additions
At 30 June 2003
Additions
At 30 June 2004
Additions
Disposals

Equipment
»

Motor
vehicles
»

Total
»

123,856
18,259

7,800
^

131,656
18,259

A

A

A

142,115
1,390,655

7,800
6,750

149,915
1,397,405

A

A

A

1,532,770
582,801
(3,571)

At 30 June 2005
Depreciation:
At 30 June 2002
Charge for year
At 30 June 2003
Charge for year
At 30 June 2004
Charge for year
Disposals

A

2,112,000

19,600

2,131,600

A

A

A

94,271
12,908

5,853
772

100,124
13,680

A

A

A

107,179
104,587

6,625
863

113,804
105,450

A

A

A

A

Net book value
At 30 June 2003
At 30 June 2004
At 30 June 2005

1,547,320
587,851
(3,571)

A

211,766
279,673
(251)

At 30 June 2005

14,550
5,050
^

7,488
2,151
^
A

A

219,254
281,824
(251)
A

491,188

9,639

500,827

A

A

A

34,936

1,175

36,111

A

A

A

1,321,004

7,062

1,328,066

A

A

A

1,620,812

9,961

1,630,773

A

A

A

4.13 Subsidiary undertaking
The Company’s subsidiary undertaking is:

Subsidiary undertaking
Plexus Ocean Systems Limited

Country of registration
Scotland
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Nature of business
Design, sale and rental of
equipment for the underwater
drilling and mining industry

Percentage of
ordinary
shares held

100%

4.14 Stocks

Raw materials and consumables
Work in progress
Finished goods and goods for resale

As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

140,184
35,888
293,594

107,124
54,454
174,464

376,508
633,677
275,182

A

A

A

469,666

336,042

1,285,367

A

A

A

As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

^

^

526,326

Work in progress includes the following amounts in respect of long term contracts:

Cost less foreseeable losses
Less payments on account received and receivable
not matched with turnover

^
A

^

(225,652)
A

(225,652)

(595,104)
A

(68,778)

A

A

A

As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

93,675
^
24,852
700,615
^
115,635
130,000
^

141,482
^
29,724
427,088
^
19,428
130,000
180,000

952,213
52,655
184,429
139,470
405,475
145,421
130,000
102,000

A

A

A

4.15 Debtors

Trade debtors
Amounts recoverable on contracts
Other debtors
Amounts owed by related parties
Amounts owed by ultimate parent undertaking
Prepayments and accrued income
Loan
Deferred tax (note 4.18)
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1,064,777

927,722

2,111,663

A

A

A

4.16 Creditors: amounts falling due within one year

Bank overdraft (note 4.21)
Trade creditors
Amounts due to related parties
Amounts due to ultimate parent undertaking
Social security and other taxes
Accruals and deferred income
Corporation tax
Director’s loan
Payments received on account

As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

215,575
185,736
180,953
498,661
10,480
37,027
1,021
14,176
^

179,371
86,175
704,422
1,139,572
16,696
29,558
^
6,164
225,652

1,504,190
767,511
742,070
524,088
27,680
566,290
2,500
8,014
595,104

A

A

A

1,143,629

2,387,610

4,737,447

A

A

A

Analysis of secured debts included within creditors
The bank overdraft facility is secured by a bond and floating charge over the assets of Plexus Ocean Systems
Limited.
4.17 Creditors: amounts falling due after more than one year
As at
30 June
2003
»
Amounts due to ultimate parent undertaking

As at
30 June
2004
»

As at
30 June
2005
»

323,878

1,001,831

1,002,153

A

A

A

There are no fixed repayment terms on the loan from Plexus International Limited, the ultimate parent company,
and no interest is payable.
4.18 Deferred tax
30 June
2003
»
Deferred taxation asset provided for in the
accounts represents (at 30%):
Losses carried forward

^
A

Deferred taxation asset not provided for in
the accounts represents (at 30%):
Capital allowances in excess of depreciation
Losses carried forward

5,032
(201,966)
A

(196,934)
A
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Year ended
30 June
2004
»

(180,000)
A

79,653
(147,242)
A

(67,589)
A

30 June
2005
»

(102,000)
A

118,643
(187,242)
A

(68,599)
A

4.19 Called up share capital
As at 30 June 2003, 2004, 2005
Allotted, called up
Authorised
and fully paid
Number
Equity: ‘A’ Ordinary shares of »1 each
Equity: ‘B’ Ordinary shares of »1 each
Non-equity: 7.5% Cumulative convertible
preference shares of »1 each

100,000
100,000

Value
Equity: ‘A’ Ordinary shares of »1 each
Equity: ‘B’ Ordinary shares of »1 each
Non-equity: 7.5% Cumulative convertible
preference shares of »1 each

100,000
100,000

400,000

400,000

A

A

»
100,000
100,000

»
100,000
100,000

400,000

400,000

A

A

600,000

600,000

A

A

Shareholders’ rights
‘‘A’’ and ‘‘B’’ ordinary shares rank pari passu in all respects.
The shareholders of the cumulative convertible preference shares have waived their rights to receive dividends.
The cumulative convertible preference shares carry a right to a fixed cumulative preferential net cash dividend at
the rate of 7.5% per annum on the paid up capital of those shares but are not entitled to any further right of
participation in the profits of the company. The fixed dividends are payable in equal half-yearly instalments on
30 June and 31 December each year.
The shareholder of the cumulative convertible preference shares has waived its rights to dividends. Accordingly,
dividends accrued and payable on cumulative convertible preference shares amounted to nil at 30 June 2005,
30 June 2004 and 30 June 2003.
The preference shares do not entitle the holders to vote at any general meeting of the company.
The holders of cumulative convertible preference shares are entitled to convert all or any such shares into fully paid
ordinary shares on the basis of »1.00 in nominal amount of ordinary shares for every »1.00 in nominal amount of
preference shares. This right was exercised on 18 October 2005.
On a return of assets on liquidation or otherwise, the assets available for distribution to its members shall first be
applied in paying to the cumulative convertible preference shareholders the amounts paid up on such shares,
together with any arrears or accrued dividends whether or not such dividend has been earned or declared, but
only to the extent that such dividends have not been waived.
4.20 Share premium and reserves
Share
premium
account
»
1,140,000
^

At 30 June 2002
(Loss) for year

A

1,140,000
^

At 30 June 2003
(Loss) for year

A

1,140,000
^

At 30 June 2004
Profit for year

A

At 30 June 2005
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Profit
and loss
account
»
(1,349,336)
(149,455)
A

(1,498,791)
(8,118)
A

(1,506,909)
151,456
A

1,140,000

1,355,453

A

A

4.21 Contingent liabilities
The bank overdraft facility is secured by a bond and floating charge over the assets of Plexus Ocean Systems
Limited.

4.22 Commitments
Annual commitments under non-cancellable operating leases are as follows:
As at
30 June
2003
»

As at
30 June
2004
»

As at
30 June
2005
»

^

^

24,000

72,000
4,825

72,000
4,825

^
3,991

A

A

A

76,825

76,825

27,991

A

A

A

Operating leases which expire within one year:
Land and buildings
Operating leases which expire in two to five years:
Land and buildings
Other
Total commitments under operating leases

4.23 Financial instruments
The Group’s financial instruments comprise borrowings, cash on short term deposits and held in current accounts
and liquid resources, and various items such as trade debtors and trade creditors which arise directly from the
Group’s operations.
The main purpose of the financial instruments is to finance the Group’s operations. It is the Group’s policy that no
trading in financial instruments shall be undertaken. The main risks arising from the Group’s financial instruments
are interest rate risk and foreign currency risk. The Group’s policy is to manage liquidity risk by maintaining a
balance between continuity of funding and flexibility through the use of overdrafts, loan notes and bank loans.
The Group has taken advantage of the exemption under FRS 13 ‘‘Derivatives and other financial instruments’’ and
excluded short term debtors and creditors from the disclosures below, other than the currency risk disclosures of
financial instruments.
(i)

Borrowing facilities and security

Financial liabilities and the maturity profile of these liabilities was noted above.
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4.23 Financial instruments (continued)
(ii) Interest and currency risk
The interest rate and currency profiles of the Group’s financial assets and liabilities at 30 June were as follows:
30 June 2003
Fixed
Floating Non interest
interest rate interest rate
bearing
»
»
»
^
(215,517)
^
(323,878)
(644,723)
495,997
^
^
^

Sterling
US dollar
Euro

A

Total

(323,878)
A

Fixed
interest rate
»
^
^
^

Sterling
US dollar
Euro

A

Total

^
A

Fixed
interest rate
»
^
^
^

Sterling
US dollar
Euro

A

Total

^
A

A

(860,240)
A

A

495,997
A

30 June 2004
Floating Non interest
interest rate
bearing
»
»
(734,137)
^
(628,896)
(1,397,425)
1,592
77,087
A

(1,361,441)
A

A

(1,320,338)
A

30 June 2005
Floating Non interest
interest rate
bearing
»
»
(1,506,646)
^
(1,246,787)
(647,239)
1,085
17,297
A

(2,752,348)
A

A

(629,942)
A

Total
»
(215,517)
(472,604)
^
A

(688,121)
A

Total
»
(734,137)
(2,026,321)
78,679
A

(2,681,779)
A

Total
»
(1,506,646)
(1,894,026)
18,382
A

(3,382,290)
A

The non interest bearing financial assets and liabilities do not have a maturity date. They principally comprise
debtors, creditors and related party loans.
The floating rate financial assets and liabilities principally comprise bank overdraft, cash and related party loan.
Interest on the bank overdraft is payable at 2% over the Bank of Scotland base rate. Interest on the loan from Thrall
Enterprises Inc is payable quarterly at 2% above the rate listed in the Wall Street Journal. The maturity dates of the
floating rate financial assets are 31 December 2005 for the bank overdraft and 21 June 2006 for the related party
loan. Interest on the loan from Plexus International Limited to Plexus Holdings Limited is payable at the US base
lending rate and is calculated on a daily basis. This loan is repayable no later than 180 days after written demand for
repayment.
The fixed rate financial asset in respect of the loan from OFM Holdings Limited had an interest rate of 6%. This
loan was repaid during 2004.
(iii) Fair value
For all debt, short term assets and liabilities the book values and fair values are the same. The Group does have
foreign currency exposure, as set out in note 4.23(ii) above.
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4.24 Reconciliation of operating (loss)/profit to net cash flow from operating activities
30 June
2003
»
Operating (loss)/profit
Depreciation and amortisation charges
Gain on disposal of fixed assets
Gain on disposal of intangible assets
Decrease/(increase) in debtors
Decrease/(increase) in stocks
(Decrease)/increase in creditors

(83,434)
20,970
^
(228,188)
4,966
234,981
(24,298)
A

(75,003)

Net cash (outflow)/inflow from operating activities

Year ended
30 June
2004
»
(110,991)
129,856
^
^
317,055
133,624
1,956,295
A

2,425,839

30 June
2005
»
369,382
336,689
(8,647)
^
(1,261,941)
(949,325)
1,018,885
A

(494,957)

A

A

A

30 June
2003
»

Year ended
30 June
2004
»

30 June
2005
»

4.25 Analysis of cash flows

Returns on investment and servicing of finance
Interest received
Interest paid

497
(62,563)
A

(62,066)
A

Capital expenditure and financial investment
Purchase of tangible fixed assets
Proceeds from sale of tangible fixed assets
Purchase of intangible assets
Proceeds from sale of intangible assets

(18,259)
^
(58,640)
286,828
A

209,929
A

Financing
Bank and other loans received
Bank and other loans repaid/advanced

^
(130,000)
A

(130,000)
A
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15,998
(90,261)
A

(74,263)
A

(1,397,405)
^
(921,956)
^
A

(2,319,361)

13,194
(146,665)
A

(133,471)
A

(587,851)
11,967
(121,573)
^
A

(697,457)

A

A

^
^

^
^

A

A

^

^

A

A

4.26 Analysis of changes in net (debt)/funds
Cash
at bank
»
At 30 June 2002
Cash flows

14,861
(7,922)
A

At 30 June 2003
Cash flows

6,939
(5,010)
A

At 30 June 2004
Cash flows

1,929
(1,066)
A

At 30 June 2005

863
A

Bank
overdraft
»
(161,423)
(54,152)
A

(215,575)
36,204
A

(179,371)
(1,324,819)
A

(1,504,190)
A

Net
(debt)/funds
»
(146,562)
(62,074)
A

(208,636)
31,194
A

(177,442)
(1,325,885)
A

(1,503,327)
A

4.27 Post balance sheet events
Rearrangement of rights to intellectual property
On 25 November 2005, Plexus International Limited (‘‘PIL’’) and Plexus Ocean Systems Limited (‘‘POSL’’)
entered into an Agreement, pursuant to which POSL purchased PIL’s right to 30% of the turnover generated by
rental applications of the POS-GRIP technology, for the total consideration of »1,839,585.
On 25 November 2005 a Deed of Termination between PIL and Plexus Products Holdings Limited (‘‘PPH’’) was
entered into, which terminates a licence agreement dated 23 March 2000 between PIL and PPH for downstream
applications of the POS-GRIP technology. Nil consideration was payable for this termination although »28,248
of the consideration payable under the Deed of Termination and Licence Grant referred to in paragraph (i) below
is apportioned to the downstream applications of the POS-GRIP technology;
On 25 November 2005 the following agreements were entered into and each of these agreements is effective
conditional on Admission.
(i)

Deed of Termination and Licence Grant between PIL and POSL, which terminates a licence agreement
dated 23 March 2000 between POSL and PIL, pursuant to which POSL granted an exclusive licence to PIL
to use the POS-GRIP technology (including the POS-GRIP patents and trademarks) for any application
save in respect of limited applications in the UK. This agreement also grants back to PIL a licence to the
POS-GRIP technology solely for the purpose of fulfilling its existing obligations to third parties with whom
it has contracted regarding the POS-GRIP technology. The consideration apportioned to the conventional
applications of the POS-GRIP technology is »2,161,715 and the consideration apportioned to the
downstream applications of the POS-GRIP technology is »28,248;

(ii)

Assignment agreement between PIL and POSL, which assigns from PIL to POSL PIL’s rights to 50% of the
profits made by PDT (under an agreement dated 6 November 2001 called the POS-GRIP Technology
Licence and Joint Development Agreement for Unconventional Field Applications) generated by the PDT
POS-GRIP Applications and PIL’s rights pursuant to a mutual option under which each of PIL and Grant
Prideco have the right to offer to sell to the other or purchase from the other its interests in PDT or the assets
of PDT on terms to be agreed. The total consideration payable is »1,412,429; and

(iii)

Intellectual Property Rights Deed of Assignment between PIL, the Company, PPH and POSL, which is a
confirmatory assignment of all current and future intellectual property rights owned by PIL, PHL and PPH
to POSL.

The total consideration payable by POSL for the purchase of the rights set out above is equal to »5,441,977. This
consideration will be satisfied by intra group loans, some of which will be capitalised, as set out in the subsequent
capital reorganisation and increase section immediately below.
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4.27 Post balance sheet events (continued)
Subsequent capital reorganisation and increase
As at 30 June 2005 and as at the date of the most recent balance sheet of the Company, the authorised share capital
of the Company was »600,000 divided into 100,000 ‘A’ ordinary share of »1 each (‘‘A Shares’’), 100,000
‘B’ ordinary shares of »1 each (‘‘B Shares’’) and 400,000 7.5% cumulative convertible redeemable preference
shares of »1 each (‘‘Preference Shares’’), each of which were issued, credited as fully paid.
On 18 October 2005 each of the ‘‘A’’ Shares, ‘‘B’’ Shares and Preference Shares was converted into one ordinary
share of »1 each and the authorised share capital was increased to »615,385 by the creation of 15,385 ordinary
shares of »1 each which were allotted to Saffrey Champness Trustees Limited at a subscription price of »48.75 per
ordinary share of »1 each.
On 25 November 2005, each ordinary share of »1 was converted into 100 1p Ordinary Shares resulting in the issued
share capital being 61,538,500 Ordinary Shares.
Reregistration
On 25 November 2005 the Company was re-registered as a public limited company under the Companies Act 1985
and its name was changed to Plexus Holdings plc.
4.28 Related party disclosures
Control
Plexus Holdings Limited is controlled by Plexus International Limited, a company incorporated in the Turks and
Caicos Islands.
Transactions
During the periods Plexus Holdings plc, or its subsidiary Plexus Ocean Systems Limited, entered into the following
transactions with related parties.


Plexus Products International Limited, a company of which Ben van Bilderbeek is a director, purchased
intangible assets from Plexus Ocean Systems Limited. The balances due to the group at the relevant period
ends were as follows: 30 June 2005: »38,982; 30 June 2004: »38,982; and 30 June 2003: »38,982.



Plexus Property International Limited, the ordinary shares of which are held by BH Van Bilderbeek a director
of the Group, recharged office expenses to Plexus Ocean Systems Limited as follows: 30 June 2005: »9,408;
30 June 2004: »17,605; 30 June 2003: »7,785.
The balances due to Plexus Property International Limited at the relevant period ends were as
follows: 30 June 2005: »18,000; 30 June 2004: »8,592; 30 June 2003: »20,285.



Plexus International Limited, the ultimate parent undertaking, purchased assets and engineering services
from Plexus Holdings Limited and Plexus Ocean Systems Limited in the period as follows: 30 June 2005:
»nil; 30 June 2004: »394,630; 30 June 2003: »80,000.
The following management charges were invoiced to Plexus Ocean Systems Limited; 30 June 2005: nil; 30
June 2004: »54,000; 30 June 2003; »54,000.
Plexus Ocean Systems Limited received »256,410 from Plexus International Limited from the sale of
intangible assets in the year ended 30 June 2003.
Plexus Ocean Systems Limited paid »87,830 of director travel expenses and other sundry overhead expenses
to Plexus International Limited in the year ended 30 June 2005 (2004: »64,391).
The Group paid interest to Plexus International Limited as follows: 30 June 2003 »35,372, 30 June 2004
»32,206 and 30 June 2005 »32,557.
The balances due to this company at the relevant period ends were; 30 June 2005: »1,120,766; 30 June 2004:
»1,826,119; 30 June 2003: »316,801.
In 2004 Plexus International Limited advanced a loan of $3.0 million to Plexus Ocean Systems Limited. The
value of the loan at 30 June 2004 was »1,655,163. Loan repayments to Plexus International Limited in the
year ended 30 June 2005 are »653,332.
PIL waived its right to the profit share owed to it as at 30 June 2005 under the terms of the profit share
agreement which amounted to »367,917.
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4.28 Related party disclosures (continued)


The company borrowed »323,878 from OFM Holdings Limited, a participating company in Plexus
International Limited during the year ended 30 June 2003. The balance was repaid in 2004 but due to an
incorrect exchange calculation, it was overpaid. This resulted in a debtor balance of »71,456 at 30 June
2005 and »70,687 at 30 June 2004.



A division of Grant Prideco, purchased rental assets from the company as part of the arrangements in
relation to the POS-GRIP Technology Licence and Joint Development Agreement for rental wellhead
applications as follows: 30 June 2004: »172,684; 30 June 2003: »1,323,940. Sales of goods and services from
this division of Grant Prideco to the group in the year ended 30 June 2003 were »94,178. The balances due
from this division of Grant Prideco at the relevant period ends were; 30 June 2004: »nil; 30 June 2003:
»479,773.



Thrall Enterprises Inc, a participating company in Plexus International Limited, received loan interest from
Plexus Ocean Systems Limited as follows; 30 June 2005: »26,914; 30 June 2004: »15,440; 30 June 2003:
»9,107. The interest in relation to loan advances to Plexus Ocean Systems Limited made in the years ended
30 June 2004: »551,721 and 30 June 2003: »151,488. The balances owing to Thrall Enterprises Inc at the
relevant period ends were; 30 June 2005: »724,070; 30 June 2004: »695,830; 30 June 2003: »151,488.



Plexus Deepwater Technologies Ltd, which is owned by Grant Prideco and has a profit share agreement with
Plexus International Limited, purchased goods and services from Plexus Ocean Systems Limited over the
relevant periods as follows; 30 June 2005: »43,015; 30 June 2004; »174,658; 30 June 2003: »34,442. Plexus
Deepwater Technologies Ltd in turn sold goods and services to Plexus Ocean Systems Limited as follows:
30 June 2003: »12,177. The balances owing (from)/to Plexus Deepwater Technologies Ltd at the relevant
period ends were; 30 June 2005: »(29,030); 30 June 2004: »(2,135); 30 June 2003: »9,180.

In addition to the above, the following amounts were accrued to the director, BH Van Bilderbeek, (1) expenses due
for period to 30 June 2004: »8,012; 30 June 2003: »4,398; and (2) loan interest paid for period to 30 June 2003:
»2,760. The balances owing to the director at the relevant period ends were 30 June 2005: »8,014; 30 June 2004:
»6,164; 30 June 2003: »14,176.
4.29 Ultimate parent company and parent undertaking of larger group of which the company is a member
The companies are subsidiary undertakings of Plexus International Limited registered in the Turks and Caicos.
The companies are not consolidated into Plexus International Limited. The accounts of Plexus International
Limited are not available to the public.
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PART IV
ADDITIONAL INFORMATION
1.

Responsibility

The Directors, whose names and functions are set out on page 3 of this document, accept responsibility for all
the information contained in this document. To the best of the knowledge and belief of the Directors (who
have taken all reasonable care to ensure that such is the case), the information contained in this document is
in accordance with the facts and does not omit anything likely to affect the import of such information.
2.

The Company

(a)

The Company was incorporated under the Companies Act 1985 (‘‘the Act’’) on 24 February 1987 as a
private company limited by shares with the name of Legislator 1311 Limited and registered in England
and Wales with number 3322928. On 8 May 1997 the Company’s name was changed to Nexis ^ UWG
Holdings Limited and on 9 June 1999 the Company’s name was changed to Plexus Holdings Limited.
On 25 November 2005 the Company was re-registered as a public limited company under the Act and
its name was changed to Plexus Holdings plc.

(b)

The Company’s registered office, which is also its head office, is at Plexus House, 1 Cromwell Place,
London SW7 2JE.

3.

Subsidiary

The Company, which is the holding company of the Group has the following subsidiary, which is directly
wholly-owned and is incorporated in Scotland as a private limited company:
Name
Plexus Ocean Systems
Limited

Principal activity
The provision of wellhead
services for the international
oil and gas industry

4.

Share capital

(a)

As at 30 June 2005 and as at the date of the most recent balance sheet of the Company, the authorised
share capital of the Company was »600,000 divided into 100,000 ‘A’ ordinary shares of »1 each (‘‘A
Shares’’), 100,000 ‘B’ ordinary shares of »1 each (‘‘B Shares’’) and 400,000 7.5% cumulative
convertible redeemable preference shares of »1 each (‘‘Preference Shares’’), each of which were issued,
credited as fully paid. On 18 October 2005 each of the ‘‘A’’ Shares, ‘‘B’’ Shares and Preference Shares
was converted into one ordinary share of »1 each and the authorised share capital was increased to
»615,385 by the creation of 15,385 ordinary shares of »1 each which were allotted to Saffery
Champness Trustees Limited at a subscription price of »48.75 per ordinary share. On 25 November
2005, each ordinary share of »1 each was converted into 100 Ordinary Shares resulting in the issued
share capital being 61,538,500 Ordinary Shares. On Admission one Ordinary Share at a premium of
»4,191,976.99 will be issued to PIL to satisfy loans arising in connection with the consideration
payable by the Company pursuant to the agreements summarised in paragraph 9(c) below.

(b)

The provisions of section 89(1) of the Act which, to the extent not disapplied pursuant to section 95 of
the Act, confer on shareholders rights of pre-emption in respect of the allotment of equity securities
which are, or are to be, paid up in cash, apply to the authorised but unissued share capital of the
Company, except to the extent disapplied by the resolution referred to in paragraph 4(f) below.

(c)

The Placing will result in the issue of 18,644,068 New Ordinary Shares. The following table shows the
authorised and issued and fully paid share capitals of the Company: (i) as at 1 December 2005 (being the
latest practicable date prior to the publication of this document); and (ii) as it is expected to be
immediately following Admission:
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(i) Existing share capital
(ii) Following Admission
(d)

(e)

Authorised
Number

»

Issued and fully paid
Number
»

110,000,000
110,000,000

1,100,000
1,100,000

61,538,500
80,182,569

As at 1 December 2005, being the latest practicable date prior to the publication of this document, other
than the persons listed below (and their ultimate shareholders) and the holdings of certain of the
Directors, details of which are set out in paragraph 7, the Company has received no notification of
any notifiable interests in shares, however on Admission a number of Placees are likely to have
notifiable shares under the Act.
Name

Number of
Ordinary
Shares at the
date of
this document

Percentage of
Ordinary
Shares at
the date
of this
document

No. of
Ordinary
Shares
immediately
following
Admission

Percentage of
Ordinary
Shares
immediately
following
Admission

PIL

60,000,000

97.5%

60,000,001

74.83

On Admission, the options set out below, which shall have an expiry date of 10 years from Admission,
shall be granted. Save for those set out below, on Admission there will be no options or other
convertible securities in respect of the Ordinary Shares. The terms of the options set out below are
described in paragraph 9 below.
Optionholder

(f)

5.

615,385
801,826

Exercise
price (»)

Ben van Bilderbeek
Graham Stevens

No. of
Ordinary
Shares under
option
491,525
322,034

»0.59
»0.59

Craig Hendrie
Robert Adair

322,034
101,695

»0.59
»0.59

Jeff Thrall

50,847

»0.59

Augusto Carmona da Mota
Mike Robertson

76,271
288,136

»0.59
»0.59

By resolutions passed on 25 November 2005:
(i)

the authorised share capital of the Company was increased to »1,100,000 and the Directors were
generally and unconditionally authorised in accordance with section 80 of the Act to allot relevant
securities (as defined in section 80(2) of the Act) up to an aggregate nominal amount of »467,360,
such authority to expire on the fifth anniversary of the passing of the resolution; and

(ii)

the Directors were empowered to allot equity securities (as defined in section 94(2) of the Act) in
respect of the Placing Shares, the Non-Executive Share Options up to an aggregate of »2,289,
rights issues and otherwise up to an aggregate nominal amount of »80,180, as if section 89(1) of
the Act did not apply to such allotment, in the period ending on the date falling 15 months after the
date of Admission or, if earlier, the conclusion of the annual general meeting of the Company to
be held in 2006.

Memorandum and Articles of Association

The Memorandum of Association of the Company provides that the Company’s principal object is to carry
on the business of a holding company. The objects of the Company are set out fully in Clause 4 of the
Memorandum of Association.
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The Articles of Association (the ‘‘Articles’’) contain provisions inter alia to the following effect:
(a)

Voting

Subject to any rights or restrictions as to voting attached to any class of shares at any general meeting:
(i)

on a show of hands every member who is present in person shall have one vote; and

(ii)

on a poll every member who is present in person or by proxy has one vote for every share of which he is
the holder. A member is not entitled to vote if any calls or other monies due in respect of his shares
remain unpaid and a shareholder may be disenfranchised where he, or a person appearing to be
interested in shares fails to comply with a notice from the Company requiring him to indicate the
capacity in which he holds such shares or any interest in them.

(b)

Dividends, distributions and return of capital

Dividends may be declared by ordinary resolution but shall in no event exceed the amount recommended by
the directors.
Subject to the rights of persons (if any) entitled to shares with special dividend rights, all dividends will be
paid according to the amounts paid up (other than amounts paid up in advance) on the shares in respect of
which the dividend is paid.
If any member or any other person appearing to be interested in shares held by that member representing
0.25 per cent. or more of the class of shares concerned shall be in default in supplying to the Company any
information required by any notice given pursuant to section 212 of the Act, the directors may by notice to
such member direct that any dividend (or any part thereof) or other monies payable on such shares shall be
retained by the Company and that any right to receive any additional shares in the Company in lieu of any
dividends in accordance with the Articles shall be of no effect.
For so long as the Company has only one class of shares, on a liquidation of the Company the holders of
shares are entitled pari passu amongst themselves in proportion to their shareholdings and to the amounts
paid up or credited as paid up on their shares to share in any surplus assets of the Company.
(c)

Unclaimed dividends

Any dividends unclaimed may be used for the benefit of the Company until claimed. Any dividend which is
still unclaimed twelve years after having become due for payment shall be forfeited and shall revert to the
Company.
(d)

Untraced shareholders

The Company may sell any shares in the Company of a member who is untraceable if, during a period of
twelve years:
(i)

no cheque order or warrant addressed to the member or the person entitled to such shares by
transmission has been cashed;

(ii)

no communication has been received from such member or any person entitled to the shares by
transmission;

(iii) the Company has paid at least three cash dividends (whether interim or final) and no such dividend has
been claimed; and
(iv) the Company gives notice to the London Stock Exchange and in both a national newspaper and a
newspaper circulating in the area where the member’s last known address is located of its intention to
sell.
(e)

Variation of rights

If at any time the capital of the Company is divided into different classes of shares, all or any of the rights or
privileges attached to any class of share may be varied or abrogated either with the consent in writing of the
holders of three-quarters of the issued shares of that class or with the sanction of an extraordinary resolution
passed at a separate general meeting of the holders of the shares of that class.
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(f)

Alteration of capital

The Company may by ordinary resolution:
(i)

increase its share capital;

(ii)

consolidate all or any of its share capital;

(iii) cancel any shares where at the date of passing of the resolution no person has taken, or agreed to take,
such shares and diminish the amount of its capital by the amount of shares so cancelled; and/or
(iv) sub-divide its shares or any of them into shares of smaller amounts.
The Company may by special resolution reduce its share capital or any capital redemption reserve or share
premium account in any manner and with and subject to any conditions, authorities and consents required
by law.
(g)

Transfer of shares

All transfers of shares shall be effected by instrument in writing, in any usual or common form or in any other
form acceptable to the directors and shall be signed by or on behalf of the transferor and, if the share is partly
paid, by the transferee. The directors may, in their absolute discretion and without assigning any reason
therefor, decline to register any transfer of a share which is not fully paid. The Articles contain no
restrictions on the free transferability of fully paid shares (unless to an infant or a person in respect of
whom a receiving order or adjudication order in bankruptcy has been made which remains undischarged or
a person who is a patient within Part VII of the Mental Health Act 1983) provided that the instrument of
transfer is in favour of not more than four transferees, is duly stamped (if so required), the provisions in the
Articles relating to the deposit of instruments of transfer have been complied with and the member is not in
default of any notice duly served under section 212 of the Act in circumstances described in the Articles.
Shareholders are obliged by the Articles to disclose to the Company shareholdings above 3%.
(h)

Meetings of shareholders

An annual general meeting, and an extraordinary general meeting convened for the passing of a special
resolution, shall be convened by not less than twenty-one (21) clear days’ notice. All other extraordinary
general meetings shall be convened by not less than fourteen (14) clear days’ notice. The Board may
convene an extraordinary general meeting whenever it thinks fit.
The notice of meeting shall specify:
(i)

whether the meeting is an annual general meeting or an extraordinary general meeting;

(ii)

the place, the day and the time of the meeting;

(iii) subject to the requirements of (to the extent applicable) the rules of any investment exchange to which
the shares are admitted to trading and/or the London Stock Exchange, the general nature of the
business to be transacted;
(iv) if the meeting is convened to consider a special or extraordinary resolution, the intention to propose the
resolution as such; and
(v)

with reasonable prominence, that a member entitled to attend and vote is entitled to appoint one or
more proxies to attend and, on a poll, vote instead of him and that a proxy need not also be a member.

The notice of meeting shall be given to the members (other than a member who, under these Articles or any
restrictions imposed on any shares, is not entitled to receive notice from the Company) and to the Directors
and may specify a time by which a person must be entered on the Register of Members in order for such
person to have the right to attend or vote at the meeting.
The quorum for a general meeting is two persons present in person or by proxy.
A Director (and any other person invited by the chairman of the meeting to do so) shall be entitled to attend
and speak at a general meeting and at a separate meeting of the holders of any class of shares, whether or not
he is a member.
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(i)

Directors

(i)

Each of the directors is entitled to receive by way of ordinary remuneration for his services in each year
(excluding remuneration under service agreements in respect of executive office) such sum as the board
may determine provided that such fees shall not exceed in aggregate »150,000 per annum or such other
figure as the Company in general meeting from time to time agree. The directors are also entitled to be
repaid all travelling and hotel expenses incurred by them in or about the performance of their duties as
directors. The board may also grant special remuneration to any director who, being called upon,
performs any special duties outside his ordinary duties as a director.

(ii)

A director shall not be disqualified from his office by contracting with the Company, nor is any contract
or arrangement entered into on behalf of the Company in which any director is any way interested liable
to be avoided, nor is any director so contracting or being so interested liable to account to the Company
for the profit realised thereby, but the nature of his interest must be declared by the director at a meeting
of the board.

(iii) Save as provided below, a director may not vote in respect of any contract or arrangement or any other
proposal in which he has any material interest otherwise than by virtue of his interest in shares or
debentures or other securities of or otherwise in or through the Company. A director will not be
counted in the quorum for a meeting in relation to any resolution on which he is debarred from voting.
(iv) A director shall (in the absence of some other material interest than is indicated below) be entitled to
vote (and be counted in a quorum) in respect of any resolution concerning any of the following matters:
(aa) the giving of any security or indemnity to him in respect of money lent or obligations incurred by
him at the request of or for the benefit of the Company or any of its subsidiaries;
(bb) the giving of any security or indemnity to a third party in respect of a debt or obligation of the
Company or any of its subsidiaries for which he himself has assumed responsibility in whole or
in part under a guarantee or indemnity or by the giving of security;
(cc) any proposal concerning an offer of shares or debentures or other securities in or by the Company
or any of its subsidiaries for subscription or purchase in which offer he is or is to be interested as a
participant in the underwriting or sub-underwriting thereof;
(dd) any proposal concerning any other company in which he is interested directly or indirectly and
whether as an officer or shareholder or otherwise howsoever provided that he is not the holder of
a beneficial interest in 1% or more of any class of share capital of such company or of the voting
rights available to the members of the relevant company;
(ee) any proposal concerning the adoption, modification or operation of a superannuation fund or
retirement, death or disability benefit scheme which is approved by or subject to the approval of
the Inland Revenue or relating to any arrangement for the benefit of employees generally which
does not accord to him as a director any privilege or advantage not generally accorded; or
(ff) any proposal concerning the purchase and/or maintenance of an insurance policy under which a
director may benefit.
(c)

There is no requirement for directors to hold qualification shares.

(d)

The Articles do not specify any age limit for directors, who may remain in office when they are over 70.

(j)

Borrowing powers
The directors may exercise all the powers of the Company to borrow money, and to mortgage or charge
the whole or any part of its undertaking, property and uncalled capital, and to issue debentures and
other securities. The directors must ensure that the aggregate amount for the time being all
borrowings of the Company and its subsidiaries of all borrowing of the Company and its subsidiaries
(other than owing by the Company and any of its subsidiary undertakings in respect of intra group
borrowings) shall not at the date of any such borrowings, without the previous sanction of an
ordinary resolution of the Company, exceed the greater of »30 million and an amount equal to four
times the Adjusted Capital and Reserves (as defined in the Articles).
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6.

Premises and Environmental Issues

(a)

The following are the principal premises owned or leased by members of the Group:
Premises

Ground Floor,
Plexus House,
1 Cromwell
Place, London
SW7 2JE
Plexus House,1
Site 2 Burnside
Drive, Farburn
Industrial
Estate, Dyce,
Aberdeen
AB21 0HW

Area
Occupied
(sq.ft)
300

Tenure

Start Date

Lease expiry
date

Rent per
annum

Licence

1 January
2005

1 January
2006

»28,314

30,556

Leasehold

2 November
2005

1 November
2020

»171,850

1

These premises are leased to POSL under a sublease between @SIPP (Pension Trustees) Limited as Trustee
of @SIPP (a personal pension scheme of which Ben van Bilderbeek is a member) and POSL on arms’ length
terms
(b)

PDT leases the following premises:
Premises

West Loop 2
Building, 1224
North Post Oak
Road, Suite 120,
Houston, Texas
77055

Area
Occupied
(sq.ft)
5,062

Tenure

Start Date

Lease expiry
date

Rent per
annum

Leasehold

14 February
2001

31 October
2006

US$33,600

7.

Directors’ interests

(a)

Immediately following Admission the interests of the Directors and (so far as is known to the Directors
or could with reasonable diligence be ascertained by them) persons connected with the Directors within
the meaning of section 346 of the Act in the share capital of the Company, as required to be notified to
the Company pursuant to sections 324 and 328 of the Act or as required to be shown in the register
maintained under section 325 of the Act but excluding any options over Ordinary Shares will be as
follows:
Director
Robert Adair1
Ben van Bilderbeek2
Graham Stevens
Craig Hendrie
Augusto Carmona da Mota
Jeffrey Thrall3

Number of Ordinary Shares
1,538,500
60,000,001
12,600
12,600
^
60,000,001

Percentage of issued capital
1.92
74.83
0.02
0.02
^
74.83

1

Robert Adair is one of the beneficiaries of a trust administered by Saffery Champness Trustees
Limited.
2

Ben van Bilderbeek is one of the beneficiaries of a trust which controls 70.875% of the shares of PIL.
The number of shares shown in the table above is the number of shares held by PIL in the Company.

3

Jeffrey Thrall has an indirect beneficial interest in a company which controls 23.625% of PIL. The
number of shares shown in the table above is the number of shares held by PIL in the Company.
(b)

In addition, as set out in paragraph 4(e) above on Admission, the Directors will be granted options
under the Share Option Scheme and the Non-Executive Share Options to subscribe for
1,364,406 Ordinary Shares at the Placing Price.
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(c)

(d)

For each of the current Directors (listed below, including previous names) their length of service in their
office is specified together with the expiration of their current term:
Name

Age

Length of Service

Robert Adair
Bernard van Bilderbeek
Graham Stevens
Craig Hendrie
Augusto Carmona da Mota
Jeffrey Thrall

49
57
47
32
66
56

2 weeks
8 yrs 6 mnths
1 mnth
1 mnth
8 mnths
8 mnths

Expiry under contract or
articles?
Contract
Contract
Contract
Contract
Contract
Contract

Save as set out below, or as disclosed elsewhere in this document, no directorships of any company,
other than the Company, have been held or occupied over the previous five years by any of the
Directors, nor over that period has any of the Directors been a partner in a partnership:
Director
Robert Adair

Bernard van Bilderbeek

Current Directorships
and Partnerships
Mister Clean PLC
Skye Holdings Limited
Terrace Hill Group PLC
Melrose Resources PLC
Grosvenor Land Holdings Limited
Hubbell Realty (USA)
Cowesby Estate Partnership
AERW & RFMA Consultancy
Partnership
Terrace Hill Partnership
Chameleon Trust PLC
Skye Investments Limited
Revera Asset Management Limited
Broadspan Limited
CCLV Holdings Limited
CCL Veloduct Limited
Crossroads Ventures (UK) Limited
Earlycall Limited
First Car Wash plc
Melrose Petroleum Limited
Melrose Petroleum II Limited
Melrose Petroleum III Limited
Melrose Petroleum IV Limited
Melrose Mediterranean Limited
Petreco Limited
Westview Group Limited
Terrace Hill Limited
Westview Investments Limited
Terrace Hill North East Limited
Melrose Energy Company (USA)
Melrose Petroleum (US) Limited (USA)
Melrose Resources Inc. (USA)
Petreco s.a.r.l (Luxembourg)
Plexus House Limited
Helsmen Limited
Plexus Property International Limited
Plexus Ocean Systems Limited
Plexus Products International Limited
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Former Directorships
and Partnerships
The Beckenham Group PLC
Real Education PLC
Telematix Limited
Safe Gard Auto Security
Limited
Westview Services Limited
CC Group Limited
Conderton Limited
Melrose Petroleum IV/41
Melrose Petroleum IV/40
Skye Petroleum
Safe Gard Europe Limited
Skye Capital Partners
Limited
Terrace Hill Developments
Limited
PCG Properties Limited
PCG Residential Lettings
Holdings Limited
SERAH Properties plc
Crossroads Ventures (US)
Limited (USA)
Melrose Oil Company (USA)
Odyssey Petroleum
Corporation (Alberta,
Canada)
Hodgson & Faraday
Property Management
Services Limited
Tannochside Developments
(No. 3) Limited
Thundergreen Limited
Dream Factory Limited

(e)

Graham Stevens

Gumboot Limited (Dormant)
Gumshoe Limited (Dormant)
Zecca Limited (Dormant)
Organic Universe Limited (Dormant)
Organic Shoe Company Limited
(Dormant)
NRX Global Corp.
Stream Group PLC

The Law Trading Company
Limited
Fii Footwear Management
Limited
Fii Group PLC

Craig Hendrie

None

None

Augusto Carmona da Mota None

None

Jerome Jeffrey Thrall

None

Plexus Ocean Systems Limited
Thrall Enterprises Inc.
Nazdar Company
Nazdar Canada
Adheron Coatings Corporation
Graphic Solutions International LLC
International Energy Holdings

None of the Directors has any unspent convictions nor, save as disclosed below, has any been a director
of a company (wherever incorporated) or a partner in a partnership at any time which has gone into
administration, company or partnership voluntary arrangements, or any composition or
arrangement with creditors generally or any class of creditors, receiverships, compulsory liquidations
or creditors’ voluntary liquidations, where he was a partner or director at the time or in the preceding
12 months, nor has any of them ever been personally bankrupt, in an individual voluntary arrangement
with creditors or been publicly criticised by any statutory or regulatory authority or professional body.
(i)

Robert Adair was a non-executive director of The Beckenham Group PLC. On 17 November
1994 an administrative receiver was appointed in respect of this company. The total creditor
shortfall was approximately »40,000,000.

(ii)

Robert Adair was a non-executive director of Telematix Limited until June 2001. On 24 August
2001 Telematix Limited went into liquidation. The total creditor shortfall was approximately
»1,000,000.

(iii) Robert Adair was a director of Safe Gard Europe Limited prior to the company going into
receivership. On 6 January 2005 administrative receivers were appointed in respect of this
company. The total creditor shortfall was approximately »5,500,000.
(iv) Bernard van Bilderbeek was a director of Deeside Hotels Limited which was liquidated in 1980.
The total creditor shortfall was approximately »700,000.
(v)

Graham Stevens became a director of Celebrity Group Holdings Limited in October 1988. The
company went into receivership in January 1990 and was subsequently liquidated. The total
creditor shortfall was approximately »12 million.

(f)

None of the Directors has been disqualified by a court from acting as a director of a company or from
acting in the management or conduct of the affairs of any company.

(g)

The Company has agreed to pay a fee of 1% of the gross funds raised by the Placing to Graham Stevens,
the recently appointed Finance Director of the Company, for his assistance to the Company in
preparing it for Admission.

(h)

The Company has borrowed a total of »8,000 from Ben van Bilderbeek and this sum is to be repaid on
Admission.

(i)

The Company has agreed to pay Ben van Bilderbeek a fee of US$300 for each day that his house in
Houston, Texas is used by the Company or any of its employees for business purposes.

8.

Service and Employment Contracts and Emoluments

(a)

Executive Directors
Each executive Director has entered into a new service agreement with the Company (the ‘‘Service
Agreements’’).
The Service Agreement of each executive Director with the Company is effective from Admission.
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The terms and conditions of each of the Service Agreements are largely identical and a summary of the
main terms and conditions is set out below. Specific information in relation to each executive Director
is set out following the summary.
Summary of Service Agreements
The Service Agreements may be terminated by 12 months’ written notice from either party. The
Company may at its discretion make a payment in lieu of notice equal to the basic annual salary and
benefits for the notice period (or any unexpired part thereof).
The Service Agreements may also be terminated without notice, or payment in lieu of notice, in certain
circumstances, and terminate automatically if an executive Director resigns his directorship or is
disqualified from holding such office.
The initial salaries of the executive Directors are set out below. These are subject to an annual salary
review effective on or around 1 July in each year.
Although the Company does not currently have a pension or bonus scheme in place and does not
provide life assurance cover, the Remuneration Committee will consider the implementation of
appropriate schemes in due course, after Admission.
Graham Stevens and Ben van Bilderbeek are entitled to 30 working days’ paid holiday and Craig
Hendrie is entitled to 20 working days’ holiday per calendar year (plus bank and public holidays).
They are also entitled to receive full salary for up to a maximum of 26 weeks’ absence, due to sickness,
injury or other incapacity, in aggregate in any period of 52 consecutive weeks.
The executive Directors are provided with director’s and officer’s liability insurance and private
medical insurance for themselves, their spouses and dependant children.
The executive Directors are subject to a contractual duty of confidentiality to the Company.
The executive Directors are subject to a non-competition covenant and non-solicitation and nondealing covenants in relation to certain persons employed or engaged by the Company and certain
customers, clients and suppliers in contact with the Company during the period of 12 months prior to
such termination which last for a period of 12 months after termination of employment.
Executive Director
Ben van Bilderbeek
Graham Stevens
Craig Hendrie

Title
Chief Executive
Finance Director
Technical Director

Initial Annual Salary
»145,000
»95,000
»67,0001

1

Craig Hendrie is also paid a salary of US$50,000 by PDT, in respect of his services carried out as President of PDT on a part time
basis, as set out in section 9 of Part I above. It is expected that Mr Hendrie’s duties as President of PDT will reduce and that he will
increase the time spent performing his duties for the Company. His salary from the Company will increase at the same rate as his
salary from PDT decreases until he is working full time for the Company whereupon his annual salary from the Company will
have increased to »95,000. The Remuneration Committee will control how and at what rate the salary is increased to the
maximum of »95,000. Mr Hendrie is entitled to 10 working days’ paid holiday from PDT.

(b)

Non-Executive Directors
Each Non-Executive Director has entered into a letter of engagement.
A summary of the main terms of each Non-Executive Director letter of engagement is as follows:
The initial term of appointment will continue until the annual general meeting of the Company to be
held in 2006. Subject to being reappointed at the annual general meeting the appointment will continue
for a further twelve months although each Non-Executive Director’s appointment is terminable at any
time upon 3 months’ notice by either party.
Each Non-Executive Director’s appointment will be subject to the Articles and any necessary
resolution of Shareholders and may be terminated in accordance with the provisions of the Articles.
Each Non-Executive Director is considered to be an independent Non-Executive Director and will be
identified as such in the annual report and other documentation.
The anticipated time commitment per year (in number of days) is stipulated, but each Non-Executive
Director acknowledges that the nature of the role makes it impossible to be specific about the time
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commitment. This will include attendance at regular and emergency Board meetings and general and
annual general meetings of the Company, and regular meetings of any Board committee of which the
Non-Executive Director is a member. The Non-Executive Directors who are not based in the United
Kingdom are entitled to attend board meetings by telephone.
Each Non-Executive Director acknowledges that as a Non-Executive Director he has the same general
legal responsibilities to the Company as any other Director.
The letter stipulates the fee payable to the Non-Executive Director per annum, which will be subject to
an annual review by the Board. Each Non-Executive Director will have no entitlement to any bonus
during the appointment and no entitlement to participate in any share scheme operated by the
Company (other than the Non-Executive Share Options). The Company will reimburse each NonExecutive Director for all reasonable and properly documented expenses incurred in performing the
role.
While each Non-Executive Director may have other business interests other than those of the Company
they must disclose any potential conflicts of interest.
Each Non-Executive Director is provided with directors’ and officers’ liability insurance and it is
intended to maintain such cover for the full term of the appointment.
Each Non-Executive Director is subject to a contractual duty of confidentiality to the Company.
Executive Director
Robert Adair
Jeff Thrall
Augusto Carmona da Mota

Title
Non-Executive Chairman
Non-Executive Director
Non-Executive Director

9.

Share options

(a)

2005 Share Option Scheme for employees (the ‘‘Scheme’’)

(i)

General

Initial Annual Salary
»20,000
»15,000
»15,000

The Scheme was adopted by the board on 25 November 2005. It is not designed for Revenue approval. The
Scheme will be administered by the Board.
(ii)

Eligibility

At the discretion of the Board, all employees of participating companies in the Group who are more than six
months from their normal retirement date are eligible to participate.
(iii) Grant of options
Options may be granted (or invitations to apply for options may be issued) within 42 days of the adoption of
the Scheme by the Company and, thereafter, options may only be granted within 42 days after the
announcement by the Company of its annual or interim results or the date on which listing particulars or a
prospectus or a document containing equivalent information in relation to shares in the Company is
published. Options may also be granted at any other time when the circumstances are considered by the
Board to be exceptional. No options may be granted later than ten years after the adoption of the Scheme
by the Company.
(iv) Exercise price
The price per share payable upon the exercise of an option will not be less than its market value at the time of
grant (or its nominal value, if higher), save that options granted on Admission will have an exercise price
equal to the Placing Price.
(v)

Limits on issue of shares

The total number of shares (including treasury shares) issued and issuable under options granted under the
Scheme over any ten year period, together with shares issued and issuable under any other employees’ share
schemes of the Company, may not exceed 10 per cent. of the issued ordinary share capital of the Company.
(vi) Individual limits
The total market value (at date of grant) of shares subject to options granted to an employee in any twelve
month period under the Scheme may not exceed two times that employee’s basic salary at that time.
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(vii) Exercise of options
An option will normally be exercisable no more than ten years following its grant. The exercise of an option
may be made wholly or partly conditional upon the performance of any one or more participating companies
and/or the optionholder.
Options granted on Admission will be subject to the following performance condition based on the
Company’s total shareholder return (‘‘TSR’’) performance over three financial years. For the option to
vest in full, growth in TSR over the three year financial years must equal or exceed 15 per cent. per annum
compounded from the base TSR, being the Placing Price. Within that overall cumulative performance
condition, up to one-third of the option will vest on a straight line basis (from 0 per cent. to 100 per cent.) at
the end of each financial year based on TSR growth of between 5 per cent. and 15 per cent. over that financial
year. The option will be exercisable once it has vested.
Performance conditions may be amended provided that the Board reasonably considers that amended
conditions would be a fairer measure of performance and would be no more difficult to satisfy than the
original conditions. The Board may design different performance conditions for subsequent option grants.
Options will normally lapse on cessation of employment to the extent that they have not vested. Options will,
however, become exercisable immediately in full (irrespective of the period for which the option has been
held or whether any performance condition has been satisfied) on the death of an optionholder or cessation
of employment by reason of injury, disability, redundancy, retirement or on the optionholder ceasing to be
an eligible employee by reason of the sale of his employing company or the business in which he is employed.
Options will also become exercisable in full in the event of a takeover, amalgamation, reconstruction or
winding up of the Company. The Board also has discretion to permit the exercise of an option in full where
the optionholder ceases to be an eligible employee for any other reason. Those options granted on Admission
will be exercisable in full if the optionholder’s contract of employment is terminated otherwise than for
serious misconduct.
(viii) Rights attaching to shares
Ordinary shares allotted under the Scheme will rank pari passu with the ordinary shares of the Company
already in issue (save as regards any rights attaching to such shares by reference to a record date which
precedes the date of exercise of the option).
Options are not transferable and benefits under the Scheme will not be pensionable.
(ix) Adjustment of options
In the event of any variation in the Company’s share capital, the Board may, with the consent of the
Company’s auditors, make such adjustments as it considers appropriate to the total number of shares
subject to options and the price payable on exercise of options.
(x)

Amendments to Scheme

The Board may at any time alter or add to the Scheme in any respect provided that the prior approval of the
Company in general meeting is obtained for amendments to the advantage of optionholders to the provisions
relating to eligibility, the overall limit on the issue of new shares and transfer of treasury shares, the
maximum entitlement for any optionholder and the basis of determining that entitlement, save for minor
amendments to benefit the administration of the Scheme, to take account of changes in legislation or to
obtain or maintain favourable tax or regulatory treatment for optionholders or the Group.
(b)

Share options for Non-Executive Directors

The options summarised in paragraph 4(e) above will be granted on Admission to the Non Executive
Directors pursuant to individual share option agreements, the terms of which are summarised below.
(i)

Each option will become exercisable subject to achievement of a performance condition based on
growth in the Company’s TSR over a period of three years as described in paragraph 9(a)(vii) above.

(ii)

Ordinary Shares issued pursuant to the exercise of each option will count towards the maximum
number of Ordinary Shares which may be issued or remain issuable under the Company’s Share
Option Scheme described in paragraph 9(a) above.

(iii) Each option will normally lapse on termination of the Non-Executive Director’s engagement with the
Company to the extent that it has not vested. The option will, however, become exercisable
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immediately in full (irrespective of the period for which the option has been held or whether any
performance condition has been satisfied) on the death of the optionholder or cessation of
engagement by reason of injury, disability, ill-health, retirement or otherwise in circumstances which
justify summary termination. The option will also become exercisable in full in the event of a takeover,
amalgamation, reconstruction or winding up of the Company. The Board also has discretion to permit
the exercise of the option in full where the optionholder ceases to be engaged within the Group for any
other reason.
(v)

Ordinary Shares allotted under each option will rank pari passu with the Ordinary Shares of the
Company already in issue (save as regards any rights attaching to such shares by reference to a record
date which precedes the date of exercise of the option). The option is not transferable.

(vi) In the event of certain variations in the ordinary share capital of the Company, adjustments may be
made to each option, including the number of Ordinary Shares under option and the price payable on
exercise of the option. The Board may alter or add to each option provided that the prior approval of
the Company in general meeting is obtained for amendments (to the advantage of the optionholder)
relating to the optionholder’s maximum entitlement and the basis for determining that entitlement,
save for minor amendments to take account of changes in legislation or to obtain or maintain
favourable tax or regulatory treatment for the optionholder or the Group.
10. Material contracts
The following contracts, not being entered into in the ordinary course of business have been entered into by
the Company and its subsidiaries in the two years preceding publication of this document and are or may be
material:
(a)

Simmons Agreement

On 26 September 2003, PIL entered into a letter agreement with Simmons & Company International
(‘‘Simmons’’). Under this agreement Simmons was appointed to act as the exclusive representative of PIL
and all of its subsidiaries (‘‘the PIL Group’’), which includes the Group, in connection with the sale or
merger of the PIL Group, or transfer or licensing of the PIL Group’s technology to third parties, or any
other transactions with third parties with the objective of commercialising the PIL Group’s technology (a
‘‘Transaction’’).
On 31 March 2005, PIL terminated the letter agreement with immediate effect. However, there continues to
be an obligation on the PIL Group to pay any fee in respect of any Transaction which is completed prior to
31 March 2006.
In a letter dated 13 June 2005, Simmons confirmed that the fee arrangement in respect of any future
engagements on behalf of the PIL Group would be governed by specific letter agreements at that time.
(b)

Call Option Agreement

On 2 November 2005, POSL entered into a call option agreement with Grant Prideco under which POSL is
granted an option to purchase all of the partnership interests of PDT for the price of $3,250,000 prior to
30 June 2006. This option is only exercisable if the first five wellheads produced by the Group have been
delivered in accordance with the BP Contract and the associated parent company guarantee provided by
Grant Prideco has fallen away. In the event that POSL does not exercise its option to purchase the
partnership interests of PDT prior to the Option Expiry Date, Grant Prideco and POSL have a mutual
option, pursuant to which either party can offer to sell to the other or purchase from the other its interest in
PDT or the assets of PDT on terms to be agreed between the parties.
(c)

Restructuring of IP ownership

On 25 November 2005, PIL and POSL entered into an Agreement, pursuant to which POSL purchased PIL’s
right to 30% of the turnover generated by rental applications of the POS-GRIP technology, for the total
consideration of »1,839,585.
On 25 November 2005 a Deed of Termination between PIL and Plexus Products Holdings Limited (‘‘PPH’’)
was entered into which terminates a licence agreement dated 23 March 2000 between PIL and PPH for
downstream applications of the POS-GRIP technology. Nil consideration was payable for this
termination, although »28,248 of the consideration payable under the Deed of Termination and Licence
Grant referred to in paragraph 10(c)(i) below is apportioned to the downstream applications of the POSGRIP technology.
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On 25 November 2005 the following agreements were entered into and each of these agreements is effective
conditional on Admission:
(i)

Deed of Termination and Licence Grant between PIL and POSL, which terminates a licence agreement
dated 23 March 2000 between POSL and PIL, pursuant to which POSL granted an exclusive licence to
PIL to use the POS-GRIP technology (including the POS-GRIP patents and trademarks) for any
application save in respect of limited applications in the UK. This agreement also grants back to PIL
a licence to the POS-GRIP technology solely for the purpose of fulfilling its existing obligations to third
parties with whom it has contracted regarding the POS-GRIP technology. The consideration
apportioned to the conventional applications of the POS-GRIP technology is »2,161,715 and the
consideration apportioned to the downstream applications of the POS-GRIP technology is »28,248;

(ii)

Assignment agreement between PIL and POSL, which assigns from PIL to POSL PIL’s rights to 50% of
the profits made by PDT (under an agreement dated 6 November 2001 called the POS-GRIP
Technology License and Joint Development Agreement for Unconventional Filed Applications)
generated by the PDT POS-GRIP Applications and PIL’s rights pursuant to a mutual option under
which each of PIL and Grant Prideco have the right to offer to sell to the other or purchase from the
other its interests in PDT or the assets of PDT on terms to be agreed. The total consideration payable
is »1,412,429; and

(iii) Intellectual Property Rights Deed of Assignment between PIL, the Company, PPH and POSL, which is
a confirmatory assignment of all current and future intellectual property rights owned by PIL, PHL
and PPH to POSL.
The total consideration payable by POSL for the purchase of the rights set out above is equal to »5,441,977.
This consideration will be satisfied by intra group loans, some of which will be capitalised, as set out in
paragraph 4(a) above.
(d)

Placing Agreement

By an agreement (being the Placing Agreement) dated the same date as this document and made between
(1) the Company (2) the Directors and (3) Bell Lawrie, Bell Lawrie has agreed, subject to the fulfilment of
certain conditions, to use its reasonable endeavours to procure subscribers for the New Ordinary Shares at
the Placing Price. Such conditions include Admission taking place not later than 8.00 a.m. on 9 December
2005 (or such later time and/or date as the Company, the Directors and Bell Lawrie may agree, being not
later than 8.00 a.m. on 23 December 2005).
(i)

the Company has agreed to pay Bell Lawrie a corporate finance advisory and documentation fee of
»190,000, a marketing fee of »20,000 and, provided the Placing Agreement becomes unconditional, a
commission of 3% of the aggregate value at the Placing Price of the New Ordinary Shares (plus, in all
circumstances, any outlays and out of pocket expenses incurred and applicable VAT);

(ii)

certain warranties and indemnities have been given to Bell Lawrie by the Company and, in the case of
the warranties, the Executive Directors only as to the accuracy of the information in this document and
as to other matters in relation to the Group and its business;

(iii) each of the Non-Executive Directors has given to Bell Lawrie a warranty relating to the information in
this document in respect of himself and the responses to his Directors’ questionnaire; and
(iv) Bell Lawrie may terminate the Placing Agreement before Admission in certain circumstances,
including for material breach of the warranties referred to above and if certain force majeure
circumstances arise before Admission.
(e)

Lock-in Letters
Lock-in letters dated 2 December 2005 (‘‘Lock-in Letters’’) between Bell Lawrie and each of the
existing Shareholders whereby such shareholders have severally agreed not to dispose of any
Ordinary Shares (or any interest therein) before the first anniversary of Admission, without the prior
written consent of Bell Lawrie. These parties have also entered into orderly market undertakings not to
sell any Ordinary Shares in the Company other than through the Company’s broker for a period of one
year following expiry of the initial lock in period.
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(f)

Nominated Adviser and Broker Agreement
The Company has entered into an agreement with Bell Lawrie dated 2 December 2005 relating to the
provision of services by Bell Lawrie as nominated adviser and broker to the Company. Bell Lawrie is
entitled to an annual fee of »17,500 for its role as nominated adviser and an annual fee of »17,500 for its
role as broker. The agreement can be terminated by either party on 3 months’ notice, other than in
circumstances where the Company or Bell Lawrie is in material breach, when the other party may
terminate the agreement immediately.

11. Litigation
No member of the Group is engaged in and has not in the previous 12 months been engaged in, nor has
pending or threatened either by it or against it, any governmental, legal or arbitration proceedings which
are having or may have a significant effect on the financial position of the Group.
12. Working capital
The Directors believe, having made due and careful enquiry and having regard to the net proceeds receivable
under the Placing, the working capital available to the Group from the time of Admission will be sufficient
for its present requirements, that is for at least 12 months from the date of Admission.
13. Taxation
Dividends
(a)

Under current UK legislation, no tax will be withheld from any dividend paid by the Company.

(b)

A shareholder who is an individual resident for tax purposes in the UK and who receives a dividend is
entitled to a tax credit equal to one-ninth of the dividend. The individual will be taxable on the total of
the dividend and the related tax credit (the ‘‘gross dividend’’), which will be regarded as the top slice of
the individual’s income. The tax credit will, however, be treated as discharging the individual’s liability
to income tax in respect of the gross dividend, unless and except to the extent that the gross dividend
falls above the threshold for the higher rate of income tax, in which case the individual will, to that
extent, pay tax on the gross dividend calculated at 32.5 per cent. of the gross dividend, less the related
tax credit.

(c)

Shareholders who are not liable to income tax or corporation tax on dividends received by them will not
be entitled to claim payment of the tax credit in respect of those dividends.

(d)

A shareholder that is a company resident for tax purposes in the United Kingdom will not generally be
taxable on any dividend it receives from the Company.

(e)

The right of a shareholder who is not resident for tax purposes in the United Kingdom to a tax credit in
respect of a dividend received from the Company and to claim repayment of any part of that tax credit
will depend on the existence and terms of any double taxation convention between the United Kingdom
and the country in which the holder is resident. Holders who are not solely resident in the United
Kingdom should consult their own tax advisers concerning their tax liabilities on dividends received,
whether they are entitled to claim any part of the tax credit and, if so, the procedure for doing so.

The above statements are intended only as a general guide to the current tax position under UK taxation law
and practice. A shareholder who is in any doubt as to his or her tax position or is subject to tax in any
jurisdiction other than the United Kingdom should consult his or her professional adviser without delay.
14. General
(a)

The Reporting Accountants have given and not withdrawn their written consent to the inclusion of
their report in this document in the form and context in which it appears.

(b)

Bell Lawrie have given and have not withdrawn their written consent to the issue of this document with
the inclusion herein of the references to their name in the form and context in which they appear.

(c)

There has been no significant change in the trading or financial position of the Group since 30 June 2005
the latest date to which audited accounts have been prepared for the Group.

(d)

The expenses of, and incidental to, the Placing, including commissions, registration and listing fees,
printing, advertising and distribution costs, legal and accounting fees and expenses, are estimated to
amount to approximately »1.195 million (together with VAT where applicable) and are payable by
the Company.
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(e)

The gross proceeds of the Placing are expected to be »11,000,000 and the net proceeds after deduction of
expenses is expected to be »9,805,000.

(f)

The Ordinary Shares are in registered form. The Articles permit the holding and transfer of Ordinary
Shares under CREST. CREST is a paperless settlement procedure enabling securities to be evidenced
otherwise than by certificate and transferred otherwise than by written instrument. The Directors have
applied for the Ordinary Shares to be admitted to CREST.

(g)

The Placing Price of 59p represents a premium of 58p over the nominal value of an Ordinary Share.

(h)

The flotation on AIM is being conducted by way of a Placing. Bell Lawrie are arranging for the Placing
Shares to be placed conditional upon Admission with institutional and other investors. The
arrangements during the period prior to Admission relating to monies from institutional and other
investors are set out in the Placing letters sent to such investors.

(i)

Temporary documents of title will not be issued and pending despatch of share certificates transfers will
be certified against the share register. It is expected that share certificates will be despatched at the risk
of the persons entitled thereto by 9 December 2005.

(j)

The Ordinary Shares of the Company will be subject to the rules regarding mandatory takeover offers
set out in the City Code. Under Rule 9 of the City Code, when (i) a person acquires shares which, when
taken together with shares already held by him or persons acting in concert with him, carry 30 per cent.
or more of the voting rights of a company subject to the City Code or (ii) any person who, together with
persons acting in concert with him, holds not less than 30 per cent. but not more than 50 per cent. of the
voting rights of the company subject to the City Code, and such person, or any person acting in concert
with him, acquires additional shares which increases his percentage of the voting rights, then in either
case that person together with the persons acting in concert with him is normally required to make a
general offer in cash, at the highest price paid by him, or any person acting in concert with him, for
shares in the company within the preceding 12 months, for all the remaining equity share capital of
the company.

(k)

The Ordinary Shares of the Company will also be subject to the compulsory acquisition procedures set
out in sections 428 to 430F (inclusive) of the Act. Under section 429 of the Act, where an offeror makes
a takeover offer (as defined in section 428 of the Act) and receives valid acceptances in respect of, or
acquires, more than 90 per cent. of the shares to which the offer relates, that offeror is entitled to
acquire compulsorily those shares not assented to the offer.

(l)

The New Ordinary Shares will be created and allotted under the laws of England and Wales and the
currency of the New Ordinary Shares will be pounds Sterling.

(m) Copies of this document will be available free of charge for one month from the date of Admission at the
offices of Jones Day, 21 Tudor Street, London EC4Y 0DJ.
15. Documents Available for Inspection
Copies of the following documents will be available for inspection at the offices of Jones Day, 21 Tudor
Street, London EC4M 0DJ during normal business hours on any weekday (Saturdays, Sundays and public
holidays excepted) for the life of the Admission Document:
(a)

the Memorandum and Articles of Association of the Company;

(b)

the audited and consolidated accounts of the Company and its subsidiary undertakings for the three
years ended 30 June 2005;

(c)

the Accountants’ Report set out in Part III relating thereto;

(d)

the rules of the Share Option Scheme and the Non-Executive Share Options referred to in paragraph 9
above;

(e)

the material contracts referred to in paragraph 10 above;

(f)

the directors’ service contracts referred to in paragraph 8 above;

(g)

the written consents referred to in paragraph 14 above; and

(h)

this document.

Dated 2 December 2005
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