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This summarised report is derived from the Company’s full annual financial statements
and directors’ report.The auditors’ report on the full annual financial statements was
unqualified and did not contain a statement under S.237(2) or (3) of the Companies 
Act 1985.

The Annual General Meeting will be held on 13 June  2006 in London.The Notice of
Annual General Meeting setting out the business to be transacted and the necessary
arrangements can be found at the end of this booklet.

The Companies (Summary Financial Statement) Regulations 1995

The Summary Financial Statement on pages 16 to 18 does not contain sufficient
information to allow as full an understanding of the results and state of affairs of
Guinness Peat Group plc and of the policies and arrangements concerning directors’
remuneration as would be provided by the full annual financial statements and
directors’ report. Shareholders who require more detailed information may elect to
receive the full annual accounts and directors’ report for 2005, or for future years, free
of charge by writing to the Registrars, the addresses for which appear on page 24.
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GPG experienced a good year in 2005 with an increase
in net profit from £30 million to £97 million.

Chairman’s Statement 

That is the best result since the 1999
profit of £112 million which was
mostly the ‘one off’ Tyndall sale and
was ‘unlikely to be repeated’.
Needless to say, in reality, it has
always been our objective to
disprove that prediction and this
remains so for the future.

Several of the factors which
contributed to the 2005 result were
the same as those which operated
adversely in the 2004 downturn. In
particular, there were a number of
completed capital transactions, most
notably the sale of De Vere shares
and the disposal of Staveley
Industries’ UK trading operations.
Staveley has been an excellent
investment since GPG acquired full
control in 2000 with a high return on
funds employed and a final
realisation of assets well in excess 
of book value. GPG was never the
most logical ultimate owner of 
the Staveley trading businesses 
but had a valid role in developing
them for sale to specialised 
industry purchasers.

Coats contributed a profit of £25
million compared to an IFRS -
adjusted profit of £4 million in 2004
which was important to the GPG
result but even more so as evidence
that Coats’ 3 year plan is continuing
to take effect. Cash flow has
continued to be very strong with a
significant reduction in debt
included in GPG’s group accounts.

A more detailed report on Coats can
be found on pages 7 to 9.

Coats financial profile 
at 31 December 2005 £m

Intangible assets 164

Other fixed assets 342

Net current assets 81

Total Assets 587

Net debt (209)

Provisions (116)

Minorities (16)

SHAREHOLDERS’ FUNDS £246
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Compound growth in GPG’s 
Net Asset Value per share

Comparison with total return on 

various indices
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GPG = Increase in NAV per GPG Ordinary Share as adjusted 
for stock events since 1 January 1993.

Total return indices:
FTSE = London Stock Exchange FTSE 100
ASX = Australian Stock Exchange All Ordinaries
NZX = New Zealand Stock Exchange Top 40 

(from January 2004 NZX-50)

Growth in value of £1 invested 
over the period 1 January 1993 
to 31 December 2005

Compound annual growth rate%

Currency fluctuations resulted in an
overall gain of £35 million of which 
£2 million was allocated to GPG
profit, £10 million to Coats and 
£23 million transferred direct to
reserves. A marked contrast with the
loss of £15 million in 2004 but if it is
accepted that GPG’s basket of
currencies must inevitably neutralise
in the long run then one year’s gain is
effectively another year’s loss.

IFRS produced some weird anomalies
within the accounts but did not have
a material impact in aggregate on
earnings other than the artificial gain
of £8 million referred to in the Interim
Report. Unfortunately the restated
2004 figures overall are largely
unrecognisable from the original
‘audited’ accounts – a sad reflection
on the decline in financial reporting
standards, whether labelled 
IFRS or whatever.
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One figure which should be noted 
as relevant to analysing GPG’s
performance is the unrealised 
surplus of market value over cost of
the investment portfolio which was 
£111 million at 31 December 2005.

This figure can, of course, fluctuate
considerably but is nevertheless
somewhat of a guide to the source 
of present and potential future
profitability. It does not include
investments in subsidiary and
associated companies which are
carried at book value and would
otherwise increase the surplus by 
£16 million.

One of the successes of 2005 was
the ‘spin off ’ of Australian Wealth
Management (AWM) from Tower.
In the first instance, there was a
somewhat negative reception from
analysts and the market but GPG
recognised the potential value 

from the outset and now holds
34.7% of the capital, acquired by
underwriting the original share
issue and by subsequent
purchases.

AWM now proposes to merge with
Select Managed Funds which will
produce considerable economies 
of scale and create an even stronger
force to compete at the top level 
of the funds management industry.
Funds management is one of the
few corporate areas where 
increased size is consistent with
growth in value.

Capral again recorded a poor result
but GPG demonstrated its continued
confidence by underwriting another
cash issue and now holds 52% of the
capital. The additional funding was
required for an acquisition which
ideally complements Capral’s
existing operations and was a very
sensible deal for both purchaser and
vendor (Crane Group).

There are distinct similarities
between Capral and Coats insofar as
both are established manufacturers
completely remodelling traditional
operations and the GPG formula for
both companies is ‘not cutting
corners’.

Portfolio investments
– unrealised surplus  £m

Unrealised surplus as at 
31 December 2004 127

Realised during 2005 (55)

72

Net unrealised gains during 2005 39

Balance £111
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‘Not cutting corners’ means that
GPG provides the necessary
financial and other support to
eliminate any pressure to
compromise on long term planning
in favour of short term
expediencies. This can mean heavy
upfront costs but which might be
better regarded as investments in
the future rather than wholly
realised losses. The timing may be

uncertain and mistakes are made
along the way but the big picture 
is eventually a whole new phase 
of incremental prosperity for 
GPG shareholders.

As usual, a simplified GPG Balance
Sheet is set out below. The
company’s financial position is
strong with a continuing high level
of liquidity.

Simplified Balance Sheet at 31 December 2005 £m

Cash at Bank 191

Debtors 21

Coats 246

Nationwide 6

Canberra Investment Corp 19

Turners & Growers 45

Capral 60

Tower 58

Australian Wealth Management 39

Share portfolio 285

Total Assets 970

Creditors (67)

Note Issues (183)

SHAREHOLDERS’ FUNDS £720
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Shareholders’ Funds

(2000 to 2005: Adding 
Convertible Loan Notes (CLNs))

20052005

20042004

20032003

20022002

20012001

20002000

19991999

19981998

The published figure for 2001 has been adjusted for a change in
accounting policy in 2002, but earlier years have not been re-stated.

The figures for CLNs are £19m (2000), £16m (2001),
£12m (2002), £12m (2003), £6m (2004) and £Nil (2005).

Figures for 2004 and 2005 are prepared under IFRS whereas previous
figures have been prepared under UK GAAP. For comparability the
2004 figures have been adjusted to reflect the IAS 32/39 transitional
adjustments of £120m.

continued
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Capital and Dividend 

The Board has declared the standard 
1p dividend and a 1 for 10 bonus
issue (the 13th in succession,
multiplying an original 1990 holding
3.45 times). The share election
scheme is available and will operate,
in lieu of a cash dividend, at the 
rate of 1 new share for each 90
already held.

Outlook 

Notwithstanding the excellent result
in 2005, the fluctuations in annual
profits (2003: £64 million (under UK
GAAP), 2004: £30 million) support
the view that GPG’s performance is
better measured over a longer
period than one year. Therefore, it
remains to be seen whether the
2005 result can be repeated in 2006
but what is more certain is that the
company’s overall growth in value
should be very satisfactory in the
next few years.

Ron Brierley
CHAIRMAN
14 March 2006

1998

1999

2000

2001

2002

2003

2004

2005
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Operating profit before reorganisation
and impairment costs improved by
37% on a like-for-like basis.The
increase was mainly due to cost
reductions in Europe,North America,
and Corporate,as the benefits from
previous reorganisation projects
began to feed through.Like-for-like
sales growth was relatively modest at
1%,with strong growth in
handknittings offset by declines in
other crafts segments,and growth in
industrial thread sales in Asia offset
by declines in North America and
Western Europe.Like-for-like
excludes the impact of exchange
translation and the acquisition and
disposal of businesses.

Net earnings attributable to equity
shareholders were strong. Gains 
from disposals and foreign exchange
more than compensated the impact
of higher reorganisation costs.

Net cash inflow from operations was
also strong, comfortably covering
investment in new plant and

equipment. In addition to increased
profit, cash performance was
assisted by further improvement in
working capital efficiency, with
average working capital/sales falling
to 24% compared to 27% in 2004.

As a result of the strong operating
cash flow, Coats’ net debt before
reclassification of preference shares
was reduced by $63 million.

Investment,
reorganisation and 
disposals

During 2005, the Coats Group
continued to invest in upgrading
plant and systems in all regions to
world class standards, as well as
expanding capacity in several Asian
markets.Total spending amounted to
$81 million (2004: $91 million).

The acquisition of Almedahls, a
crafts wholesaler in Sweden and
Norway with annual sales of

Coats Report
Coats’ accounts are presented in US$

In 2005, Coats made good progress in terms of profits
and cash generation, as well as improving its long term
competitive position through substantial investments 
in the relocation and upgrading of capacity.
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approximately $27 million, was
successfully completed and the
business is now fully integrated into
our existing operations. The cost of
acquisition was more than covered
by proceeds from the disposal of
Dorma Bedwear.

As anticipated, reorganisation costs
continued at a high level, with the
vast majority of projects involving
plant closures and overhead
reductions in Western Europe in
response to reduced demand as a
result of customer migration.
Regrettably this has resulted in
significant job losses. Total
reorganisation spend of $54 million
was matched by proceeds from sales
of property, which in most cases had
become surplus as a result of the
Group’s restructuring programme.

European Commission 
Investigation

As previously reported, since 2001 
the European Commission has been
investigating former trading 
practices in the European
haberdashery and thread markets,
subsequently splitting its
investigation into three sub-cases
covering hand-sewing needles,
industrial thread and fasteners. In

October 2005 the Commission
concluded its investigation into
industrial thread and imposed fines
against several producers, including
Euro 18.5 million against Coats.
Following legal advice,the Group has
determined not to appeal and the fine
will be paid over the next two years.

The cost of the thread fine will be
met out of the provision established
in earlier years and the remaining
balance of the provision is believed
to be sufficient to cover any
anticipated eventual payment in
respect of the other cases.

It should be stressed that the
present Coats Board had no
involvement in these matters and is
simply objectively dealing with the
facts as established.

Prospects

During 2006, Coats is expected to
make substantial progress towards
completion of the major projects
which have been required to realign
manufacturing capacity and
overheads with demand in each
region and which have been a
dominant feature of management
activity and Coats’ results since its
acquisition by GPG and prior.
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Where possible, remaining projects
are being accelerated and this will
result in reorganisation costs
continuing at a similar level to 2005.

However, proceeds from disposal of
surplus property are also expected
to remain high and, as in 2005,
should cover the majority of
reorganisation costs.

During 2006, investment in plant,
machinery and IT is expected to
continue at a high level as
production units are brought up to
world class standards and business
systems move towards a common
SAP platform.

Overall, despite uncertain market
conditions in some areas,
reorganisation benefits should 
allow Coats to make progress in
2006. There is scope for
improvement in margins once the
businesses in Europe and North
America are correctly configured
and running at optimum efficiency.
We remain confident that the
significant investment in
reorganisation and new plant 
will lead to further benefits in 
future years.



Financial Profile of Operations

Consolidated figures Consolidated figures
year ended 31 December 2005 at 31 December 2005

GPG holding Net profit/(loss) Shareholders’
31 December before minority Group funds

2005 interests turnover Total assets (GPG share)
Operating Subsidiaries % £m £m £m £m

UNITED KINGDOM

Coats Group Ltd 100.0% 26 898 918 246
Thread manufacturer

NEW ZEALAND

Turners & Growers Ltd 62.0% 5 188 112 45
Fresh produce wholesaler

AUSTRALIA

Canberra Investment Corporation Ltd 67.3% 3 31 48 19
Property developer
Capral Aluminium Ltd 52.4% (10) 34 200 60
Aluminium extrusions
TAFMO Ltd 50.8% (4) 2 11 4
Electronic products and services

UNITED STATES OF AMERICA

Staveley Inc 100.0% –* 20 23 18
Testing services

*Excluding group interest receivable from GPG of £2 million.

GPG
share of income GPG Latest

GPG holding year ended book value at published
31 December 31 December 31 December shareholders’Significant Joint Ventures 2005 2005 2005 funds

and Associates % £m £m £m

UNITED KINGDOM

Nationwide Accident Repair Services plc 50.0% 3 6 20

AUSTRALIA

Australian Country Spinners Ltd 50.0% – 3 6
Australian Wealth Management Ltd 34.7% 2 39 112
Green’s Foods Ltd 36.9% 1 9 21
CPI Group Ltd 21.6% – 3 24
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Summary of Principal Quoted
Investments
Disclosed Shareholdings as at 31 March 2006 Shareholding

SUBSIDIARIES

Canberra Investment Corporation Ltd 67.3%

Turners & Growers Ltd 62.0%

Capral Aluminium Ltd 52.4%

OTHER SHAREHOLDINGS

United Kingdom
Dickinson Legg Group plc 11.3%

Young & Co’s Brewery P.L.C. (‘A’ Shares) 10.0%

Dawson International plc 6.9%

Castle Acquisitions plc 4.2%

Freeport plc 4.0%

Australia
Green’s Foods Ltd  36.9%

Australian Wealth Management Ltd 34.7%

Tooth & Co. Ltd  24.9%

The Maryborough Sugar Factory Ltd 22.4%

CPI Group Ltd 21.6%

Rattoon Holdings Ltd 20.2%

Farm Pride Foods Ltd 19.9%

Metals Exploration Ltd 19.9%

eServGlobal Ltd 18.7%

Premier Investments Ltd  15.9%

Intellect Holdings Ltd 15.7%

Webster Ltd 15.7%

NSX Ltd 15.0%

AV Jennings Ltd 10.0%

MYOB Ltd 7.3%

Tandou Ltd 6.9%

Bluestone Tin Ltd 6.1%

Tattersall’s Ltd* 6.0%

GME Resources NL  5.4%

ABB Grain Ltd 5.0%

New Zealand
Tower Ltd 19.8%

Turners Auctions Ltd 19.4%

France
DMC S.A. 17.3%

Singapore
Courts (Singapore) Ltd 10.0%

Pertama Holdings Ltd 7.8%

United States of America
Santa Fe Financial Corporation 6.4%

Cost Market value
Analysis of Total Holdings in above Companies as at 31 March 2006 £m £m

Subsidiaries 102 120

Associated undertakings 48 103

Other 132 223

TOTAL 282 446

*This shareholding is held through a joint arrangement and represents the total disclosed by the joint arrangement.
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Board of Directors

B. A. Nixon, Executive Director  

Blake Nixon (45) has wide corporate experience 

both in the UK and Australia. He is a director of 

Coats plc, and his other directorships include

Nationwide Accident Repair Services plc.

Member of the Audit Committee and the Remuneration Committee

Dr G. H. Weiss, Executive Director  

Gary Weiss (52) has considerable experience in the

international business scene. He is chairman of 

Coats plc and a director of various public companies

outside the UK including Australian Wealth

Management Ltd, Capral Aluminium Ltd, Premier

Investments Ltd and Tower Ltd.

Member of the Remuneration Committee

Sir Ron Brierley, Chairman

Sir Ron Brierley (68) was appointed Chairman on 

29 March 1990. He founded Brierley Investments Ltd

in 1961 and as chairman of that company implemented

his investment approach successfully over the next 

30 years, retiring as a director on 30 March 2001. His

other directorships include The Australian Gas Light

Company and Premier Investments Ltd.

Chairman of the Audit Committee and the Remuneration Committee  

G. J. Cureton, Executive Director

Graeme Cureton (61) has broad experience in the

Australian business scene. He is a director of Capral

Aluminium Ltd, CPI Group Ltd and Green’s Foods Ltd.

A. I. Gibbs, Executive Director

Tony Gibbs (58) has been involved with public

company boards for many years. His experience

includes mergers, acquisitions and divestments. He is

chairman of Turners & Growers Ltd and Staveley Inc.,

and a director of  Coats plc, Vector Ltd, NGC Holdings

Ltd, PrefSure Holdings Ltd and Tower Ltd.
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Summary Directors’ Report

Company’s shares on market and to offer shares in
lieu of a cash dividend. An explanatory note giving a
further explanation for resolutions 7-11 inclusive
appears on page 22.

The total number of options that are outstanding
under the Group’s share option schemes is 72,860,684.
These options equate to 7.05% of the current issued
share capital as increased by the recently-announced
placement. If the full authority to purchase its issued
Ordinary Shares on market were to be exercised by
the Company, these options would then represent
8.30% of the reduced issued share capital.

GPG’s shares are listed on the London, Australian and
New Zealand Stock Exchanges. Addresses where the
main and branch share registers are maintained in
the countries where the Company’s shares are listed
are set out on page 24.

Circular to Shareholders
A Circular dated 13 April 2006 dealing with the
proposed Scrip Dividend Alternative and the 2006
Capitalisation Issue is being sent to shareholders.

Substantial Interests
Notification has been received by the Company and
is maintained in its Register of Substantial Share
Interests, as required under the Act, that as at 7 April
2006 Sir Ron Brierley held 32,211,663 Ordinary Shares,
3.1% of GPG’s issued share capital as increased by the
recently-announced placement.

In addition, the Company has received notification
under ss198-202 of the Act from Merrill Lynch that, as
at 29 March 2006, it held 42,028,687 Ordinary Shares,
4.1% of GPG’s issued share capital as increased by the
recently-announced placement.

Directors
The directors who all served throughout the year are
those whose details appear on page 12.

Auditor
A resolution to re-appoint Deloitte & Touche LLP as
auditor will be proposed at the 2006 AGM.

By order of the Board
Richard Russell

Secretary

11 April 2006

The directors present their summarised annual report
and summarised audited financial statements for the
year ended 31 December 2005.

Review of Activities
The Company is a strategic investment holding
company. Comments on the activities of Guinness
Peat Group plc (“GPG”) during the year and also on
the outlook for 2006 are set out in the Chairman’s
Statement on pages 2 to 6. A separate report on
Coats can be found on pages 7 to 9.

Significant Events
During the year, GPG acquired an additional interest
in Capral as a result of which Capral became a
partially owned subsidiary.

No significant events have occurred since the year end.

Results and Dividends
A summary of the results of the Group is shown on
page 16. An interim dividend of 1.0p per ordinary 
5p share (“Ordinary Share”) for the year ended 
31 December 2005 has been declared, payable on 
30 May 2006, and represents the total payable for the
year. In respect of the year ended 31 December 2004
GPG paid a final dividend of 0.91p, adjusted for the
2005 Capitalisation Issue, in May 2005. This was the
only dividend for that year.

The directors propose to offer an enhanced scrip
dividend alternative of 1 new Ordinary Share for
every 90 held in lieu of the interim cash dividend 
for the year ended 31 December 2005.

Share Capital
Details of changes to the share capital of GPG during
the year are set out in the Share Capital note on page18.

In addition, on 6 April 2006, the Company announced
the placement, subject to completion, of 51,000,000
Ordinary Shares at a price of NZ$2.60 (£0.913) each.
The shares are expected to be issued on 13 April 2006.

At the 2006 Annual General Meeting (“the 2006 AGM”),
separate resolutions will be put to shareholders
relating to the share capital of the Company.

The resolutions broadly mirror resolutions approved
by shareholders in 2005 and relate to the issue of
shares in certain circumstances (sections 80 and 95 of
the Companies Act 1985), the proposed Capitalisation
Issue of 1 new Ordinary Share for every 10 shares
held and authorities for the directors to buy back the
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Summary Directors’ Remuneration
Report
Report on Directors’ Remuneration
Remuneration Policy

The Remuneration Committee’s current policy is that remuneration and benefit levels should be sufficiently competitive,
having regard to remuneration practice in the industry and the countries in which the Group invests, to attract, incentivise,
reward and retain the directors.

Each of the executive directors has a contract of service with the Company.These agreements provide for a rolling 12 months’notice
period to be given by the director and are terminable by the Company on giving 18 months’notice. In the case of early termination
by the Company,the director would receive compensation based on the unexpired portion of his notice period. In the event of a
change in control, the agreements entitle each director to compensation of two years’remuneration if he elects to leave within 
6 months.GPG’s Remuneration Committee considers that it is necessary to offer such rolling contracts and notice periods in order
to retain,motivate and in the future recruit individuals of the right calibre and to ensure continuity of the Group’s management.

The make-up of directors’remuneration varies according to geographical location and the nature of the appointment but includes:

• Annual benefits: including a competitive basic salary, directors’ fees as appropriate, health and car benefits and life
assurance. Directors are also entitled to performance related cash bonuses (see below).

• Long Service Leave based on one month’s leave for every five years worked, applied on a pro-rata basis.

• Payment for holidays interrupted, curtailed or not taken.

• Pension contributions: see the Notes below the following tables.

• Long term incentives: directors are entitled to receive awards of options under the Group’s share option schemes.

• Staff bonus scheme: directors are eligible to participate in a non-contractual bonus scheme, under which cash bonuses
may be paid to all staff in the GPG Parent Group. No such bonus will be payable in respect of any year when net profits
attributable to GPG shareholders do not achieve a 12.5% realised return on opening shareholders’ funds, as adjusted for
share issues during the year. If this target is achieved a bonus pool is established by the Remuneration Committee with
reference to profit and the return on shareholders’ funds. There is no ceiling on the bonuses payable to directors. This
scheme is operated in order to remain competitive, having regard to performance bonuses paid by international
investment funds and companies comparable to GPG.

Details of individual directors’ emoluments (audited figures)

The emoluments of the current directors of GPG are set out below. These amounts comprise emoluments payable to the
directors by GPG and its subsidiaries for the years ended 31 December 2005 and 31 December 2004.

Sir Ron Brierley G J Cureton A I Gibbs B A Nixon Dr G H Weiss
£ £ £ £ £

Remuneration package – 404,905 507,618 466,430 531,438
Pension contributions – (41,020) – (19,800) (51,275)
Bonus 150,000 997,962 1,249,952 1,249,952 1,502,942
TOTAL PAYMENTS IN 2005 150,000 1,361,847 1,757,570 1,696,582 1,983,105

Leave accrual for 2005 – 34,377 157,212 95,131 122,283
TOTAL 2005 150,000 1,396,224 1,914,782 1,791,713 2,105,388

Remuneration package – 336,450 418,606 405,561 441,591
Pension contributions – (33,318) – (19,800) (48,998)

TOTAL PAYMENTS IN 2004 – 303,132 418,606 385,761 392,593

Leave accrual for 2004 – 22,173 51,501 40,230 28,999
Leave accrual for prior periods – – 345,326 422,783 –
TOTAL 2004 – 325,305 815,433 848,774 421,592

Gains on Options 2005 – 447,101 1,040,731 – –
Gains on Options 2004 2,192,400 404,414 652,719 646,735 2,045,287

Pension Contributions 2005 – 41,020 – 19,800 51,275
Pension Contributions 2004 – 33,318 – 19,800 48,998

The aggregate emoluments and gains on share options exercised for the highest paid director were £2,955,513 (2004:£2,466,879).
Contributions paid to money purchase schemes in respect of the highest paid director were £Nil (2004:£48,998).

T J N Beyer acted as a director of the Company until 30 September 2004,and received a remuneration package of £86,250 and a
retirement payment of £300,000 in the year to 31 December 2004.
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Holiday and Long Service Leave

It is the policy of the Remuneration Committee that all executive directors should be contractually entitled to Long Service
Leave in accordance with the Long Service Leave Act 1955 of New South Wales, Australia, and to holiday accruals where
directors have taken less holiday than their contractual entitlements.

The following table shows the amounts accrued for the year ended 31 December 2005 and for prior periods. No payments have
been made to directors. Closing

Total balance
Prior accrued 31 December
years in 2005 2005

£ £ £

G J Cureton 280,666 34,377 315,043
A I Gibbs 461,717 157,212 618,929
B A Nixon 549,844 95,131 644,975
Dr G H Weiss 507,438 122,283 629,721

1,799,665 409,003 2,208,668

The movement during 2005 also includes an element of foreign exchange differences where salaries and leave entitlements are
calculated and accrued in foreign currencies and translated back into sterling.

Notes
i) Overseas directors’ emoluments, which are paid in local currency, have been translated at the relevant year-end 

exchange rate.

ii) Share options are awarded to directors in accordance with the terms of the Group’s share option schemes, the terms of
which have been approved by shareholders. The Company does not operate any other long term incentive schemes. It is
felt that the grant of options is more appropriate since this contains an element of reward for individual achievement
together with an incentive allied to the Group’s longer term performance. The approach also aligns management’s
interests with those of shareholders. Awards are made in most years in the context of the Group’s recent trading
performance, the individual’s contribution to that performance and his expected performance and contribution in the
future. In addition, awards are calculated having regard to the individual’s existing holdings. Directors are not required to
hold their shares for a further period following exercise of their options.

iii) All executive directors are entitled to direct that a variable amount of their total salary, as determined by the Remuneration
Committee each year, be paid by way of contribution to any pension arrangement which they may establish for the purpose.

iv) All pension contributions are in respect of defined contribution arrangements.

v) Of their total salary, as determined by the Remuneration Committee each year, directors are entitled to direct that a
variable amount be paid in a form other than cash.

vi) Where directors are required to act as a director outside the Group, it is the Group’s policy that director’s fees from such
entities are paid directly to the Group.

vii) An element of the bonus payable to B A Nixon is conditional upon him still being employed on 15 April 2006.

viii) The tables set out above, and these notes, comprise the auditable part of the directors’ remuneration report, being the
disclosures required by Part 3 of Schedule 7A to the Companies Act 1985.
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Summary Consolidated Income
Statement
Year ended 31 December 2005 2004

£m £m

Continuing operations
Revenue 1,195 920
Cost of sales (825) (645)
Gross profit 370 275
Profit on disposal of investments and other net investment income 77 64
Distribution costs (179) (136)
Administrative expenses (153) (134)
Operating profit 115 69

Share of profit/(loss) of joint ventures 4 (2)
Share of loss of associated undertakings (1) (6)
Profit on sale of business – continuing operations 1 –
Finance costs (43) (35)
Profit before taxation from continuing operations 76 26

Tax on profit from continuing operations (23) –
Profit for the year from continuing operations 53 26

Discontinued operations
Gain on discontinued operations 44 6
PROFIT FOR THE YEAR 97 32

Attributable to:
EQUITY HOLDERS OF THE PARENT 97 30
Minority interests – 2

97 32

Earnings per Ordinary Share from continuing and discontinued operations:
Basic (pence) 10.02p 3.35p
Diluted (pence) 8.76p 3.18p

Earnings per Ordinary Share from continuing operations:
Basic (pence) 5.48p 2.73p
Diluted (pence) 5.23p 2.60p
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Summary Consolidated Balance Sheet

31 December 2005 2004
£m £m

NON-CURRENT ASSETS

Intangible assets 221 152
Property, plant and equipment 426 343
Non-current investments 370 218
Other non-current assets 57 44

1,074 757

CURRENT ASSETS

Inventories 241 186
Trade and other receivables 274 268
Cash and cash equivalents 253 283
Other current assets 32 20

800 757
Non-current assets classified as held for sale 18 60
TOTAL ASSETS 1,892 1,574

CURRENT LIABILITIES

Trade and other payables 283 273
Capital notes 99 –
Other borrowings 113 51
Other current liabilities 95 126

590 450
NET CURRENT ASSETS 210 307

NON-CURRENT LIABILITIES

Trade and other payables 24 4
Capital notes 84 172
Other borrowings 217 267
Retirement benefit obligations:

Funded schemes 29 63
Unfunded schemes 66 61

Other non-current liabilities 53 38
473 605

Liabilities directly associated with non-current assets classified as held for sale – 30
TOTAL LIABILITIES 1,063 1,085

NET ASSETS 829 489

ATTRIBUTABLE TO EQUITY SHAREHOLDERS OF THE COMPANY 720 435
Minority interests 109 54
Total equity 829 489

Blake Nixon, Director
Approved by the Board on 11 April 2006

31 December 2005 2004
NET ASSET BACKING £m £m

Net asset backing 720 435
IAS 32 and 39 transitional adjustments – 120
Pro forma net asset backing including IAS 32 and 39 transitional adjustments 720 555

Net asset backing per share* (pence) 73.56p 45.49p

Pro forma net asset backing per share* (pence) 73.56p 58.19p

*The net asset backing per share for December 2004 has been adjusted for the 2005 Capitalisation Issue.
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Investments

31 December 2005 2004
£m £m

NON-CURRENT INVESTMENTS

Listed investments 274 156
Unlisted investments 8 3

282 159
Interests in associated undertakings 62 47
Interests in joint ventures 26 12
TOTAL NON-CURRENT INVESTMENTS 370 218

Listed investments 274 156
IAS 32 and 39 transitional adjustments – 123
Pro-forma listed investments including IAS 32 and 39 transitional adjustments 274 279

CURRENT INVESTMENTS

Listed investments 27 19
Unlisted investments – 1
TOTAL CURRENT INVESTMENTS 27 20

The listed current investments are all quoted on recognised stock exchanges. Unlisted current investments substantially
comprise short-term interest-bearing instruments.

Number of
shares

During the year, the movements in the share capital were as follows:

Ordinary Shares of 5p each of Guinness Peat Group plc at 1 January 2005 869,007,293
Exercises of options 4,997,603
Scrip dividend 5,750,774
Capitalisation issue 87,681,654
Conversion of CLNs 11,725,144
Ordinary Shares of 5p each of Guinness Peat Group plc at 31 December 2005 979,162,468

All the shares are fully paid.

The Company’s authorised share capital is 5,000,000,000 Ordinary Shares of 5p each.

Since the year end, a further 2,675,570 shares have been issued on the exercise of share options.

Share Capital
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Independent Auditors’ Statement to the
Members of Guinness Peat Group plc
AUDITORS’ STATEMENT

We have examined the summary financial statement which comprises the summary directors’ report, the summary report on
directors’ remuneration report, the summary consolidated income statement and the summary consolidated balance sheet.

This report is made solely to the company’s members, as a body, in accordance with section 251 of the Companies Act 1985.
Our work has been undertaken so that we might state to the company’s members those matters we are required to state to
them in an auditors’ report and for no other purpose. To the fullest extent permitted by law, we do not accept or assume
responsibility to anyone other than the company and the company’s members as a body, for our audit work, for this report,
for our audit report, or for the opinions we have formed.

Respective responsibilities of directors and auditors

The directors are responsible for preparing the summarised annual report in accordance with applicable United Kingdom law.
Our responsibility is to report to you our opinion on the consistency of the summary financial statement with the full annual
accounts, the directors’ report and the directors’ remuneration report, and  its compliance with the relevant requirements of
section 251 of the Companies Act 1985 and the regulations made thereunder. We also read the other information contained in
the summarised annual report as described in the contents section, and consider the implications for our report if we become
aware of any apparent misstatements or material inconsistencies with the summary financial statement.

Basis of opinion

We conducted our work in accordance with Bulletin 1999/6 The Auditors’ Statement on the Summary Financial Statement issued
by the Auditing Practices Board for use in the United Kingdom.

Opinion

In our opinion, the summary financial statement is consistent with the full annual accounts, the directors’ report and the
directors’ remuneration report of Guinness Peat Group plc for the year ended 31 December 2005 and complies with the
applicable requirements of section 251 of the Companies Act 1985, and the regulations made thereunder.

Deloitte & Touche LLP
Chartered Accountants and Registered Auditors
London
11 April 2006

Note: an audit does not provide assurance on the maintenance and integrity of the website, including controls used to achieve this, and in particular on whether any changes

may have occurred to the financial statements since first published.These matters are the responsibility of the directors but no control procedures can provide absolute

assurance in this area. Legislation in the United Kingdom governing the preparation and dissemination of financial statements differs from legislation in other jurisdictions.
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Notice of Annual General Meeting

Notice is hereby given that the 2006 Annual General Meeting of Guinness Peat Group plc (“the Company”) will be held at
11am on 13 June 2006 at The Army and Navy Club, 36 Pall Mall, London SW1Y 5JW to consider and, if thought fit, to pass the
following resolutions which will be proposed as:

Ordinary Resolutions

1 To receive the directors’ report, auditor’s report and the financial statements for the year ended 31 December 2005.

2 To receive and approve the directors’ remuneration report, as set out in the 2005 Annual Report, for the year ended 
31 December 2005.

3 To re-elect Sir Ron Brierley a director of the Company.

4 To re-elect Dr. G.H. Weiss a director of the Company.

5 To re-appoint Deloitte & Touche LLP as auditor of the Company, to hold office until the conclusion of the next general
meeting at which accounts are laid before the Company.

6 To authorise the directors to fix the remuneration of the auditor.

7 That the directors be and they are hereby generally and unconditionally authorised in accordance with Section 80 of the
Companies Act 1985 (“the Act”) to exercise all the powers of the Company to allot relevant securities (as defined in Section
80(2) of the Act) up to an aggregate maximum nominal amount of £23,147,090,provided that this authority shall expire on the
fifth anniversary of the passing of this resolution,save that the Company shall be entitled to make offers or agreements before
the expiry of such authority which would or might require relevant securities to be allotted after such expiry,and the directors
shall be entitled to allot relevant securities pursuant to any such offer or agreement as if this authority had not expired;and all
unexercised authorities previously granted to the directors to allot relevant securities save for the unexercised authority
conferred by Resolution 9 passed at the Company’s 2004 Annual General Meeting be and are hereby revoked.

8 That, upon the recommendation of the directors, it is desirable to capitalise up to £5,231,903.65 being part of the amount
standing to the credit of the Other reserve of the Company and accordingly such amount be set free for distribution
among the holders of the ordinary shares of 5p of the Company (“ordinary shares”) whose names are entered on the
register of members at the close of business on the UK register of members or on the New Zealand or Australian branch
registers on 23 June 2006, in proportion to the number of such ordinary shares then held by them respectively, on the
basis that it be not paid in cash but be applied in paying up in full at par up to 104,638,073 new ordinary shares and that
such shares be allotted and distributed, credited as fully paid up, to and among the said holders of ordinary shares in the
proportion of 1 new ordinary share for every 10 ordinary shares held by them, and that the directors be authorised and
directed to apply the said £5,231,903.65 and generally and unconditionally authorised to allot the said new ordinary
shares accordingly on or prior to 31 December 2006 upon such terms that such new ordinary shares shall rank in all
respects pari passu with such of the existing issued ordinary shares as are fully paid or credited as fully paid.

9 That:
(i) pursuant to Article 123 of the Articles of Association of the Company, the directors be and they are hereby authorised

to offer those shareholders entitled to any dividend declared or payable prior to the beginning of the fifth annual
general meeting next following the date on which this resolution is passed the right to elect in lieu of the cash
dividend to receive additional ordinary shares, credited as fully paid on the terms and subject to any conditions that
the directors consider to be in the best interests of the Company and provided that no partial elections be permitted
unless the directors in their absolute discretion think fit and provided that any earlier power of the directors to offer
shares in lieu of a cash dividend as aforesaid be and is hereby revoked; and

(ii) pursuant to Article 123(f ) of the Articles of Association of the Company, the directors be and are hereby authorised to
capitalise out of the amount for the time being standing to the credit of any reserve or fund whether or not the same
is available for distribution, or any profits which could otherwise have been applied in paying dividends in cash, as 
the directors may determine, a sum equal to the aggregate nominal amount of the additional ordinary shares to be
allotted pursuant to elections made as aforesaid, and to apply such sum in paying up in full the appropriate number
of unissued ordinary shares in the Company and to allot such ordinary shares to the members of the Company who
have validly so elected; and

(iii) in the event that the middle market quotation of an ordinary share of the Company on The Official Daily List of the
London Stock Exchange as at the latest reasonably practicable date prior to the issue of the shares described in (i)
above as determined by the directors in their absolute discretion is below the middle market quotation of an ordinary
share on the date on which the proposed scrip dividend issue is publicly announced, the directors be and they are
hereby entitled to withdraw the offer to shareholders who have elected in lieu of the relevant cash dividend to receive
additional ordinary shares, and they will receive the relevant cash dividend instead.
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Special Resolutions

10 That the directors be and they are hereby empowered pursuant to Section 95 of the Act to allot equity securities (as
defined in Section 94 of the Act) for cash pursuant to the authority conferred by Resolution 7 above, as if Section 89(1) 
of the Act did not apply to any such allotment, provided that this power shall be limited to:

(i) the allotment of equity securities in connection with a rights issue, open offer or other offer of securities in favour of
the holders of ordinary shares on the register of members at such record date, as the directors of the Company may
determine, in any or all jurisdictions where equity securities are listed on any recognised stock exchange, in favour of
ordinary shareholders where the equity securities respectively attributable to the interests of the ordinary
shareholders are proportionate (as nearly as may be) to the respective numbers of ordinary shares held by them on
the record date of such allotment but subject to such exclusions or other arrangements as the directors may deem
necessary or expedient to deal with any treasury shares, fractional entitlements or the legal or practical matters in
respect of overseas holders or otherwise; and

(ii) the allotment (otherwise than pursuant to sub-paragraph (i) above) to any person or persons of equity securities for
cash up to an aggregate nominal value not exceeding £2,870,960,

such power, unless renewed or otherwise varied by the Company in general meeting, shall expire upon the expiry of the
general authority conferred by Resolution 7 above. The Company may make an offer or agreement before this power has
expired, which would or might require equity securities to be allotted after such expiry and the directors may allot equity
securities pursuant to any such offer or agreement as if the authority conferred hereby had not expired. Any earlier power
of the directors to allot equity securities as aforesaid be and is hereby revoked.

11 That the Company be generally and unconditionally authorised for the purpose of Section 166 of the Act to make market
purchases (within the meaning of Section 163(3) of the Act) of ordinary shares in the capital of the Company provided that:

(i) the maximum number of ordinary shares hereby authorised to be acquired is 154,822,000; and

(ii) the minimum price which may be paid for any such share is 5p; and

(iii) the maximum price which may be paid for any such share is the amount equal to 105% of the average of the middle
market quotations for an ordinary share in the Company as derived from the London Stock Exchange Daily Official List
for the five business days immediately preceding the day on which such share is contracted to be purchased
(exclusive of associated expenses); and

(iv) the authority hereby conferred shall expire on 12 December 2007 or the date of the next Annual General Meeting of
the Company whichever shall be the earlier; and

(v) the Company may contract to purchase its ordinary shares under the authority hereby conferred prior to the expiry 
of such authority which will or might be executed wholly or partly after the expiration of such authority, and may
purchase its ordinary shares in pursuance of any such contract.

REGISTERED OFFICE: By order of the Board
First Floor Richard Russell
Times Place Secretary
45 Pall Mall 11 April 2006
London SW1Y 5GP
Registered Number: 103548

For further information, see the Notes to the Notice of Meeting on page 23.



Notice of Annual General Meeting
– continued
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Explanatory Note in respect of Resolutions 7 to 11

a) Resolution 7

Under section 80 of the Companies Act 1985 (“the Act”) the Directors are not permitted to allot shares (or other
relevant securities) unless they are authorised to do so by the Company’s shareholders in general meeting.

This resolution, if passed, renews and increases the Directors’ authority (given by shareholders at the 2005 AGM to
allot shares (and other relevant securities) for up to 5 years subject to the maximum amount set out in the resolution,
and is consistent with the level commonly proposed by other UK listed companies.

The figure of £23,147,090 is calculated by reference to one-third of the issued share capital after making provision 
for maximum take-up of the Scrip Dividend Alternative, the section 95 authority granted by shareholders under
Resolution 10 at the 2005 AGM, and adjusting for the proposed 1:10 Capitalisation Issue proposed under Resolution 8
at the 2006 AGM and assuming the exercise of all extant share options by option holders.

b) Resolution 8

This resolution, if passed, enables the Directors to carry out the proposed 1:10 capitalisation (“bonus”) issue in respect
of all those shares issued and registered on the Company’s share register on the relevant Record Date. It is in similar
terms to the authority given by shareholders at previous annual general meetings.

c) Resolution 9

In accordance with the provisions of the Company’s Articles of Association, this resolution, if passed, enables the
Directors for up to 5 years to offer a Scrip Dividend Alternative (“SDA”) without the need to seek shareholders’
approval on each occasion an SDA is proposed.

d) Resolution 10

This resolution is to enable the Directors to allot shares for cash without first offering them to existing shareholders in
proportion to their existing shareholdings (which would otherwise be required under UK statutory pre-emption
rights contained in section 95 of the Act).

This resolution, if passed, renews and increases the Directors’authority (given by shareholders at at the 2005 AGM for up
to 5 years to allot shares (and other equity securities) for cash, in appropriate circumstances, subject to the maximum
amount set out in the resolution, and is consistent with the level commonly proposed by other UK listed companies.

e) Resolution 11

This resolution, if passed, renews and increases the authority (given by shareholders at the 2005 AGM to allow the
Company to re-purchase up to 154,822,000 ordinary shares representing approximately 15% of the current total
issued share capital of the Company as increased by the recently-announced placement, and again the proposed
level is consistent with that commonly adopted by other UK listed companies.



Notes to Notice of Meeting

1 The venue for the 2006 AGM is The Army and Navy Club, which is a private members’ club. Shareholders intending to attend
the 2006 AGM are requested to conform to the Club’s dress code.

2 A member of the Company entitled to attend and vote at the meeting is entitled to appoint one or more proxies to attend and,
on a poll, to vote instead of the member. A proxy need not be a member of the Company.A relevant form of proxy is enclosed.

3 Forms of proxy and a power of attorney or other authority, if any, under which they are signed or a notarially certified copy
of a power or authority should be sent to Computershare Investor Services PLC, PO Box BS13, The Pavilions, Bridgwater
Road, Bristol BS99 7DS (from UK registered members), Computershare Investor Services Limited, Private Bag 92119,
Auckland 1020 (from New Zealand registered members) or Registries Limited, PO Box R67, Royal Exchange, Sydney, NSW
1224 (from Australian registered members) so as to arrive not later than 48 hours before the time appointed for the
meeting. Completion and return of the appropriate form of proxy enclosed with this Notice will not preclude a member
from attending and voting at the meeting in person should he find himself able to do so.

4 The Chairman intends to vote any undirected proxies given to him in favour of all the Resolutions set out in the Notice of
the 2006 AGM.

5 Copies of the service contracts and director’s indemnities in favour of Graeme Cureton, Tony Gibbs, Blake Nixon and Gary
Weiss will be available for inspection at the offices of the Company at First Floor, Times Place, 45 Pall Mall, London SW1Y
5GP during normal business hours any week day (Saturdays and public holidays excepted) from the date of this document
until 13 June 2006 being the date of the Annual General Meeting and at the venue of the 2006 AGM from 15 minutes
before the start of the meeting until the end of the meeting.

6 A summary of the proceedings at the 2006 AGM will be made available upon request to any shareholder applying to any
one of the Company’s share registrars whose locations are set out on page 24 or to the Company Secretary, Guinness Peat
Group plc, First Floor, Times Place, 45 Pall Mall, London SW1Y 5GP.

7 To have the right to attend and vote at the 2006 AGM (and also for the purposes of calculating how many votes a person
may cast), a person must have his/her name entered on the register of members by no later than 48 hours in advance of
the time of the meeting in the UK. Changes to entries on the register after this time shall be disregarded in determining
the rights of any person to attend or vote at the meeting.
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UNITED KINGDOM

First Floor, Times Place, 45 Pall Mall, London SW1Y 5GP
Telephone: 020 7484 3370  Facsimile: 020 7925 0700

www.gpgplc.com

AUSTRALIA

c/o PKF Chartered Accountants and Business Advisers
Level 10, 1 Margaret Street, Sydney NSW 2000
Telephone: 02 9251 4100  Facsimile: 02 9240 9821

NEW ZEALAND

c/o Computershare Investor Services Limited
Private Bag 92119, Auckland 1020
Telephone: 09 488 8700 Facsimile: 09 488 8787

Registered in England No. 103548

LOCATION OF SHARE REGISTERS

The Company’s register of members is maintained in the UK with branch registers in Australia and New Zealand.
Register enquiries may be addressed direct to the Company’s share registrars named below:

Register Telephone and postal enquiries Inspection of Register

UK Main Register:
Computershare Investor PO Box 82, The Pavilions, Bridgwater Road, PO Box 82, The Pavilions,
Services PLC Bristol BS99 7NH Bridgwater Road,

Tel: 0870 702 0000 Facsimile: 0870 703 6143 Bristol BS99 7NH

Australian Branch Register:
Registries Ltd PO Box R67, Level 2, 28 Margaret Street,

Royal Exchange, Sydney NSW 1224 Sydney NSW 2000
Tel: 02 9290 9600 Facsimile: 02 9279 0664

New Zealand Branch Register:
Computershare Investor Private Bag 92119, Auckland 1020 Level 2, 159 Hurstmere Road,
Services Limited Tel: 09 488 8777 Facsimile: 09 488 8787 Takapuna,

North Shore City

Guinness Peat Group plc


