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Morgan is a world class Group with over
160 businesses operating in 39 countries
and selling Into more than 120. The
businesses develop, manufacture and mar-
ket technologically advanced materials,
chemicals and components either for new
products or to improve the performance of

existing ones.
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Morgan's businesses ace grouped Into (our focussed product divislons; Carbon,
Technieal Ceramles, Thermal Ceramics and Specialty Materials and are straleglieally
placed on a global basis in order lo service customers and markels with maximum
efliciency.

Carbon Divislon
Morgan Is the world’s largest producer of carbon brushes and a major producer of .
commutators, both important components in electrc motors. The motors are used In Y
domestic appliances, power tools, cars, trucks, mobile plant, locomotives, subways and ®
rapid transit systems, alreraft, elevators and electrically powered machinery in general. %

LN

¢ Pantographs for high speed tealns and current collectors for tramways and subways are also A
f"'"j';" manufsctured, as are contacts for computer disc drves and friction element wear deteciors, & a

m“ j/  Technical Ceramies Division
- I3

s

S « Morgan is one of the world’s leading manufacturers of high performance ceramics,
\ ;’;% ﬁ ‘Products include piczo-electric devices, microwave and domestle heating components,
7 ﬁl +" dielectric resonators used in television satellite dishes, power transmission and switchgear

o Jnsulators, capacitors, domestic mixer lap seals, unmanned submersible hulls, textile
g\nchlnc threadguides, cardiac pacemaker components and artificial hip joints,

7i'hcnnal Ceramics Division
-‘g'flMorgan Is a world leader In the production of crucibles for metal melting, assay and
/*dentalware as well as in the manufacture and marketing of insulating fibre and high
temperature insulating bricks, The Division also produces menolithic and shaped
refractories, Products are supplicd to the petrochemical, glass, cement, power generation,
p metal melting, heat containment and construction industries. Engincered fibres are used in
W} ‘{ . automotive safety airbags, heat shiclds and catalytic convettors,

: -Speciilty Materlals Division
The Division manufactures advanced lubricants, metalworking and production alds for a
wide range of applications. These include corrosion control, fuel conditioning, non-
destructive testing, metal forming and glass processing, Its clectronic components are used
in aerospace, nuclear, telecommunications and military applications. Other products
include silicon photo detectors, flexible printed circuits, galliuin arsenide lasers and “
radiation monitors,

7

Organisation
Apart from its people, materials technology and diversity of preduscts, Morgan's strengihs
are its worldwide sales, marketing and manufacturing networks,
A significant factor In Morgan's growth Is its abllity to develop new materials, products Awctealic

Guatemala
and markets. In 1993, approximately 20% of sales were from products developed during the Avetela Homg Xong
last three years.

Products are supplied to virtually every industry with 85% of sales and over 70% of Urlghem Hungary
! employees owtside the UK. A high rescarch and development expendituce, coupled with Brazit India
: quality application engincering and consistent capital spending on the development of new Canade Trrland
processes ensure a sicady flow of new products. Chine Traly
Morgan operates a very decentralised organisation structure with subsidiary and
associated companies having a considerable degree of autonomy, Dernmark Fapan
Eacl company has a clearly defined strategy and budget, Individual profit centres within Trance Mannbourg
companies are an important part of the Morgan business philosaphy. This structure ensures Germany Mataysle

that accountability for performance in the market place is pushed well down the line. It also
lends itself 1o a flat management structure which ensures good commutnication, quick
response, flexibility and tight management control. Greece
A very smalt head office team at Windsor plans and coordinates worldwide business '
development, monitors performance and controls overall legal, tax, treasury, secretarial and
intellectual property matters,
As ncw markets and technologies unfold, Morgan tums innovation Into global profit,

Creat rteia
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I w yeat I which both Morgsn and its markets have experienced conaldesabie
change, sales rose by 164% to £2930m from £68H.0m. Currency accounted for £63.7m
of this dacrease and acquisilons £4.3m. Exciuding the inpact of these effects, sales
rose by 6.0%. During the year, Motgan's markets In Geymany, France and Japan
declined severely but this was offset by increastng demand in North Amerfca and,
to a lesser extent, Australasla and the UK. South East Aslan business was
particularly strong and order levels were good in South America, Worldwide order
Intake Improved by 6.5%. Despite strong pricing pressure, Morgan was able to
Increase iis market share in fts piincipal markets and maintain a similar eperating
margin to last year,

Operating profit increased by 147% to £81.1m (1992 : £70.7m). £2.7m of this
Increase arose from currency transhation and EDJm from acquisitions. Gperating
profit was helped by growth in new product sales, espechally in the automotive,
biomedical and health care sectors. Geographically, there was underlying growth in
sales of 13.5% in South East Asia and 6% in The Americas,

In order to strengthen the Group’s future profit position, further restructuring
took place across all the divisions. Employee numbers, excluding acquisitions, were

reduced by 433 during the year and redundancy and

O U P  reorganisation charges amounted to £24m (1992 : £1.2m).

Sino2 the recession started in 1990, the numbers employed
have now been reduced by approximately 2,250 or 16% worldwide.

Rescarch and development expenditure increased to £13.1m (1992 : £12.1m)
whilst capital expenditure at £352m was 1.3 timea depreciation, 4.4% of sales.
Capital expenditure In 1992 was £40.4 million but this included a number of
acceleraled projects. Approximately 40% of the capital expenditure was spent on
areas where significant sales growth Is anticipated and -the balance mainly on
productivity improvements. Similar levels of research and development and.capital
expenditure are planned in 1994, Products developed duilag che last three years
accounted for approximately 20% of 1993 sales, -

Profit before tax rose by 7.7% o £66.0m from £61.3m despite increased net finarce
charges of £159m (1992 : £9.3m) and after exceptiona® prefit of £1.0m
{1992 : (£0.5m)). Finance charges were higher due to currency effects (£1.7m), the
reduction In interest rate differentials (E1.5m), the premium paid (£0.4m) on the
redemption of 9.5% Ocbenture Stack and the effect of increased average debi
(£3.0m). The tax charge was 28.6% compared with 29.5% in the previovs year,

Interest costs were covered five Yimes and the total cash inflow of £0.2m
compared with a cash outflow of £55.6m last year. Working capital was reduced
from 25% 10 21% of sales and the debt equity ratio was 66% (1992 : 67%) on net
boerovlag. of £161.8m. Fully diluted eamings per share rose 7% to 2000 pence
{1492 : 18.7 pence). The final dividend is 6.85 pence making 12.6 pence for the year
{19921 12,6 pence),

‘The Group’s order intake Is currently 6% up on last year with North America and
South East Asia, except Japan, showing the best gains. Some improvements in
demand are beginning to show through in the UK and Australasia, Problems remain
in parts of Europe but the worst of the recession there now appears to be over, With
improving market demand, the bencfits of new product sales and ongolng
restructuring, the year should be one of continued progrcsstfor the Group.
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Morgan's markets range from medical,

telecommunications, aerospace, chemical,

' agricultural, nuclear, electrical, electronic
and consumer to transport, engineering, K
metal-melting, heat containment and

leisure.
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Reported Sales up 16.0%

o) < .

1978 1953 1988 1993
Sales £ Million

Reported Operating Profit up 14.7%
Reported Profit Before Tax up 7.7%

20
10
0

R 1973 1983 1988 1993
‘5{;;% Profit Before Tax £ Million

Earnings Per Share up 7.0%
Fully Diluted

<*

1978 1983 1988 1993
Fully Diluted Earnings Per Share Pence
13
q . . 12
G 9 Dividend Per Share 12.6p ; "
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1978 1983 1988 1993
Dividend Per Share Pence

" Net Cash Inflow £0.2m (1992: Cash Outflow £55.6m)
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The Cacbon Division had a very difficull year with

=)

downturns in its major European and Japanese markets,

slrong pricing pressure, especially in Eurupe, and the

i
4

implementation of a major restructuring programme.

Nevertheless, it was still able to achieve good increases in

sales and operating profits alded by currency transiation,

P L~y

The European companies did well in this difficult

environment. Morganite Electrical Carbon in the UK

Murgan Is one of the worla’s leading producers o improved its profitability over the previous year despite restructuring costs
s p P Y p b4 P B

+

electric motar breshes il conmmutators nd lower margins in its industrial products sector, The German and French

company profits were substantially reduced and EBN, the ltalian
autometive and consumer market supplier, suffered severe cut-backs from
its key autemolive customers. However, the Merganite companies in Spain
and Hungary produced very good performances and the European
Natignal Carbon businesses, which are focussed on rail and industrial -
customers, achieved record sales and profits.

In The Americas, the fast rate of growth of Morganite Inc. continued

bul, whilst sales and profits improved, the rapid introduction <7 new

fha Thd
B g

produtcts and new manufacturing facillties put pressure on marginal costs,

The many electric motors In today's cars all represent

applications for Morgan’s producty,

Pramps i domestie appliames sese Morgan mobor brushes, seals and beprings,
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- The elestric motord o excalators are fitled with
Morgan's brushes gwd contmutaiors,

Higk spred focontutives collect elestrical carreal
’ Porough Morgan's puntogeaph carbons,

The combined North American industral, traction and nerospace
businesses began to work effectively together with the rationalisation
Pprogramme conlinuing ahead of schedule. Fulmet, the brush hoider
company, had a much iﬁprovm year. Overali, the North American
operations produced good increases in sales and profits,

JThe For East operations substantially increased sales and profits,
Shanghal Carbon was lh; best perfurmer although Assam Carbon in India

also had a very good year, as did our coimpantes in Tatwan and Hong Kong.

Karahm in Korea mntiﬁﬁéd its sales growth but reduced operating margins

foad pracessores are fitted with Maorgan's required a reurganl{igtlon and strengthening :::f the management team,
electricmator brushes, The Ausirailan opcra!i;n:.-. improved thelr performance In patchy
trading conditions. The Seuth Afri¢san company, despite the political

; difficufties there, had 8 very goud year and fivo small acquisitions: were

made in Zambla and Zimbabwe in order to Improve our penetration into
the mining and rail sectors there, o

1993 waz a major challenge. Overall, the response from the companies
was very pssilive. With the Division's excellent geographic positioning,
increased campetitivencss and improving gross margins, it Is well plzced lo
take advantage 'u;‘-(j'any upiixm. ‘
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Margan {3 ane of only a few nanufacturers of metal bonded cevamics for the electronies indnatry,

Magket conditions did not {mprove in 1993 but the Division continued to build
on itg ability to develop new product opporiunities whilst reducing costs and
improving efficiency. Consequently sales, protits and margins were improved
very effectively during the year.

Several rationalisations were successfully carrled out. In the USA, the
Frenchiown business acquired at the end of 1992 was moved into Wesgo
{California), Alberox {Massachussets) and Wesgo {Nese: darsey) whitst Duramic
(New Jersey) was absorberdt by Wesgo (New Jerseyl. ihe oase businesses of
Wesgo and Alberox were exposed to severe cutbacks from the defence and
actuspace industries but development of new products into other commeicial
mackels largely offset this, Fleckro-ceramics (USA) benefitted from the closure of .
£ a2 competitor and continued to develop new products, particularly a new range
of actuators, ¥ .

Matroe (UK) began the move of the Anderman facility to Rugby which will
be completed during 1994 and will create 8 highly cfficient advanced ceramics
manufacturing facility, Further rationalisation of the Matroc site at Stourport
was necessaty where fire destroyed a_significant part of the facility (38,000
sq.ft.). Major efforts by management, supported by customers and ingsuwrers,
ensured that Bmited production began within two weeks and full production
Morgan produces miltions of precision was achieved within ten weeks, Hatroe (UK) now has a woeld class facility to
threadgubilys wsed fin textile spinning. manufacture threadguldes, Engineered ceramies potformed creditably in wa

! exwrermely competitive market place and all Matroe (UK)
operations increased their percentage of exports,
overcoming difficulties in the home market. The
overscas sales organisation has been

expanded further.
: Matroz Rugby (UK} had an
cncouraging yeas with demand for
N ballistie liles and body armour

>

organ's medieal tmplants range feowt iy
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Both plough coulters and crop
spraylng nosxles are made i abrasion resistant ceramics.

rations contred on

year and thelr ope
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od its sales levels but
wology Ine and the N
A were consolidated inte
n Rhode

were closed during the
Luxembourg, which maintaln
margins, During 1993, Carban Ted

Mechanical Carbon operations in the US
nised Casbon Technology site

an enlarged and meder

1sland., The enlarged company produced & satisfactory increase in
sales and profit. The Specialiy Carbon business centred in OWie had
a challenging year with rationalisation of 11s nrganisation structure

and product portfolio taking place.
1on, which is now almost completes

The resteucturing of the Divis
coupled with the ongolng stream of new product introductions, wilt
ensure that the Division has a very bright future.
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1992 1993
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Morgan's high texpetature Insulation filire can be

Jubricated to make a wide variety of engineered components.
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The Thermal Ceramics Division produced a creditable increase in sales and
operaling profit despite generaily hostile economic conditions. The effects
of a severe downturn in mainland Europe and softness in its underlying
markets elsewhere in the world were more than offset by continued growth Morgan’s fusulating fibre components are
from new product Introductions, cost reduction programmes and the key elenvents bt enr afebags.
benefit of currency changes. The extremely competilive sitvation in most
markels put pressure on prices and this, coupled with rationalisation costs,
combined to produce 2 slightly lower operating margin.
In Europe, Thermal Ceramles de France had a very difficult year as
demand for insulating fibre In mainland Europe reduced significantly but
stringent cost-saving programmes and sales growth from new products put
the company lnto a much more secure and cost-clliective position by the
year-end, In other parts of the world, the performance of the insulating {tbre
companies was good, despite poor underlying market conditions, Therneal :
Ceramics Inc. in the USA, Morganite Insulating 'roducts in Australia and

: Morganite Isolantes Termicos in Brazil performed particularly well and the

operations in the UK, Canada and Korea al! showed good improvements. In

India, agveement has been reached in principle with our partner 1o obtain a
. 51% share in Murugappa Margan Thermal Ceramics Lid,, our successful
i insulating fibre joint venture. Demand lfevels in the South East Asian
‘il petrochemicals market are increasing and this, coupled with new praduct
d

Tood production ovens use Morgan's energy-saving {nsnlation.
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growth, offers good expansion oppartunities in 1994,

A surge In demand for insulating fire brick from European
constructors, mainly drven by increased requirements from the
ceramies industry in South East Asia, enabled Theemal Ceramies
ftaliana ko have an outstanding year. In the Americas, demand was
more subdued. Thermic Refractories In the USA performed well
and produced good vrofits from their vermiculite based insulating
products business despite the low level of demand in the primary
aluminium industry.

The world-wide demand for crucibles was conslderably affected
by the downturn In the Japanese, German and French economics
and the demise of the aluminium industry. Consequently, Morgan
Thermic {France) had a particularly tough year but American
Refractories and Ciucible Corporation (USA), Morganite Thermal
Ceramics Lid. (UK) ond Carbosil in Brazil 211 produced good
results. Frocess and material developments should enable these
businesses to strengtien their mirket positions In the future,

Heat Containmient Industries in Ausiralia and New Zealand
improved their profits and sales in unhelpfil markets, as did
Thermal Ceramics Lid. in the UK. Morganite do Brasil had an
excellent year but the results from Morganite South Africa were
very disappointing. Morgan's sharcholding in Dallan Morgan
Refractories in the People’s Republic of China was Increased to 70%,
The company has good growth potential,

Morgan Materials Technology in the UK obtained the prestigious
NAMAS accreditation for quality assurance in lest laboratories
during the year. It continued its davelopment of new processes and
materials for Thermal Ceramics, Technical Ceramlics and Carbon
Divislons. New technologies were transferred to Morgan companies
in Europe, the USA, Brazil and Australia.

Some of the Division’s major mackets will remain depressed in
1994 but growth of new products In the automotive and
construction scctor, coupled with strengthening markels in the
USA, UK and South East Asia shou!d allow Thermal Ceramics to
acquit itself well in the coming year.
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Ferrous, non-ferrons and precious metals are melted amd

refined using Morgan‘s crucibles.

Morgan supplics refractory

iinings and mouldings used in glassimaking,
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Morgar produces clectrical ecils, fibre optic components amd

direnitry for telecommunications.

Morgan's clectronic devices Incluite laser dlodes,
Gelger Millier tubes and silicon photo diodes.

Sales and profits increased sigmificantly from a
division with major markets in Japan and
Germany, and important product sectors in
defence, acrospace and nuclear equipment.
Within the chemiea! products group, LPS Laboratories in the USA had a
record year, expanding its user base In the USA and opening new markets
in the Far Gast and Latin America. Additionally, the K-Poxy acquisition was
absasbed without difficulty. Chemtronics (USA) moved ahead stronply as
its productivity improvements and new product launches were successfuily
introduced. American Safaty Technologies (USA) saw sales of non-slip
coatings to the Navy decline due to cuts in defence spending but this was
mainly offset with sales into industrial markets. Hydrotex (USA) had a
much improved year, helped particularly by sales of an ant-wear additive
to low sulphur diesel fucls. Franklin Oil (USA) also had a record year
helped by more favourable market condilions, particularly in the
automotive Industey. Sales of ts joint veatute company with Sugumura of
Japan increased significantly, particularly to the Japanese transplants in the
USA. Despite weak European markets, Rocol (UK} achieved another year of
sales and profit growth due to strong sales of maintenance lubricants, site
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good performance from its Hong Kong

nital increases in

¢ care secior achieved substa
s of new

Holt Lloyd In the e
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rerial cost reductions.
n englineering group MBM Technology (UK}
in difficult market
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FINANGCLAL REVIEW

Profit & Losx Acconnt

Tumover In 1993 Increased 10 £793.3 million from £684.0 million, a 67 Increase excluding acquisitions and cutrency
movements, Acquisitions contributed £0.7 million to opetating profit. Lallan Morgan Helractores Lid, previously a
40% associate, Is now consolidated as a subsidiary following the purchase of an additional 307% of the company.

Following a flre at Matroc UK, damaged and destroyed assets were replaced under the Group's insurance policy
restlting in a net exceptional credit of £3.1 mitllon. Provislons of £2.1 million have been made for the anticipated loss
arising on properties which are surplus to the Group's requirements. Overall, this resulied in an exceptional profit of
£1 milllon,

The tax charge at £18.9 millfon was 28.6% compared with 29.5% last year. Overall, the effective tax rate attributable
to profit before tax generated overseas Is 25.3% and this, coupled with a fusther wite back of £1.5 millien of Advance
Corporation Tax in the UK, results in an effective Group sate below the UK standard rate of 33%. Alter the tax charge
of £18.9 million and dividends of £29.7 million, the Group had retained earnings of £16.2 million which have been
added to reserves.

Cash Generalion

Balance Sheet

Treasury

On a 16% increase In tumover, cash generated from operating activities Increased to £1124 miliion from £64.2 million
alded by a £22.7 million improvement in the movement in jworking capital, o £9.8 million improvement In operating
profit, a £2.1 mitlion reduction In costs charged against provisions and a £4.9 million increase in depreciation.

During 1993 Morgan spent £7.2 million on new acquisitions. Additionally, there were paynents of £10.4 million for
deferred considerations relating to previous acquisitions. The funds generated from increases in share capital (fA.4
million) were mainly due to issues made under the Group"s various share option schemes.

Tangible fixed assets inczeased by £8.5 million. Net current assets declined by £52.7 million, due to a reduction in'stocks
of £5.6 million, an increase of £11.6 million in debtors and an increase of £21.7 mitlior: in creditors while cash balances
declined from £111.0 miltion to £74.0 million with a similar reduction in term loans,

Provisions for liabilities and charges decreased by £12.9 millien, largely s a result of a reduction in pre-acquisition
provisions, A total of £12.6 milllon was spent on ratjonalisation moves. -

The structure of the Group's capital and reserves was revised following the approval of the High Court to cancel the
Share Premium Account, The balance on this account (€88.9 million) was transferred to a Special Reserve agalnst which
goodwill on cunsolidation can be written off. Urodwill of £5.7 million was debited 1o reserves last year and translation
cffects produced an adjustment of £11.5 milliqn:w.f - ‘

Bank funding Is provided principally by twenty Intemational banks under a standard multi-currency, multi-borrower
revolving credit agreement. Long-term debt, amounting to US $117 million, is in the form of notes which have been
placed privately with US insusance companies. The maturity dates range from 1993 to 2006, Of these, $50 million has
been swapped from fixed rate into variable rite. In addition, a further US $75 miltion has been made available under a
new shelf facility negotiated during 1993, This may be drawn down In US dollars or sterling and is belleved to be the
first facility set up this way.

Group Treasury will take positions en the future trend in interest rales frem time to time with the objective of
smoothing the effect of interest rate movements. This is achieved by the purchase of forward rate agreements and other
derivatives, Strategy in this arca is reviewed by the Board and/or Executive Commitiee before contracts are made, The
basic policy with respect to currency movements i 1o hedge the balance sheet by arranging borrowings in currencies
where thi Group has major asset positions, Subslidiaries buy or sell forward currencies to cover trading positlons as
considered appropriate at the time. The Group doces not enter into foreign exchange contracts except in contemplation
and support of trading transactions, asset purchases or international funding eperations.

In 1993, the £4.3 million 1995/2000 9.50 Debanture Stock, originally issued in early 1970 and 1973 was repaid. This
formed the only secured borrowing of the Company and was redeermed inorder to simplily the Group's debt structure,

At the end of 1993, the Group had cash resources of £74.0 million and committed borrowing facitities equivalent to
£203 militon of which £84.0 million were being utillsed.
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1993 uns & yeur in which we concex waled on responding to the difficull marker conditions by restructuring the
businesses to maintain profit mieging in the face of strong competitive price presssres, Where there was new growth
In our buginesses, it occurred a3 a reyult of the investment made in developing new producls in prier years, Few
acquisitions were made.

Maorgan ia structured as 2 global husiness with a management infra-structure capuble of supperting a larger group
with kittle extra development, As world economies move out of recesslon, the Group will be seeking 1o expand further,
Int Wiz fast few years, we have established positions in a munber of emerging markets - parlicatlarly in South East Asia
~ which toe hiope will become slrong foenl pofnts for organic grawth in the next decade. Al the same bime, we will seek
oul acquisitions which complentent our existing operations by providing enbanced product or geographic coverage,

The Izngth and depih of the vecession of the last four years have severely tested wanagement, | believe that they have
demonstrated that they can successfully address these problems,

The response of the Group fa the recent adverse marke! conditions shows a marked improvement compared with the
problems that we experienced in wimilar comditions at the beginning of the 1980°s. The fact that profits were
maintainted in the last four years confirms the success of the pollcy of huilding strong market positions and the
continning investment in training and developing the marmgtmmt‘rmm.

As 10 fook forward, { am optimistic that, wiiile the recovery in many of the world pconomies lacks strength, it will

previde our nianagensent with a wore fruitful sonrce of profitable epportunilics than has been evident for some time.
| After adifficul! period of restructuring and modest growth, we are looking foruerd to secking out and addressing these
’ opporiunities.

The Group has maintained a high level of investmen! in the development of new products despile pressures on
thargins. It has beconte very clear during the last few years that it was the companies which kad the sirongest
development programmes which were best able 1o resis! these pressures. We have also continued to Invest heavily in
new plant end equipment so Hat our maierials technology is complemented by » wodld class manvfacturing capability,

Much kas been writlen about corporale governance in the lusi year, following the publication of the Cadbury
Reprort, This has meant little change at Morgan as it very largely reflects long-standing practice. Where necess. 4,
some proceditres haue been formalised lo comply with the Jelter of the Code but I can assure sharelolders that the spivit
of the Code reflecls the philosophies which have guided the Group's management and control for many years.

Dr. B.R.S. Jenes relived from the Board on 31st December 1993 lo return to Australia. He joined the Morgan Soard
in 1988 having beeyt Managing Director of our Auatralian company from 1978 to 1986. He came to England in 1986
to be Divisional Chairman of Thermal Ceramics and subsequently of Technlcal Ceramics, boih roles which he carried
oul with conspicuous success, We are delighted that he will continue as non-Execulive Chairman of Morganite
Ausltralia Ply, Ltd,

Sir Frank Cooper, who has been a Direclor since Ist Septemnber 1983 is finally retiring fromt the Board ol the AGM.
Sir Frank has beent o tower of strength and a fount of wisdont and guidance 1o us and the Board as a whole and | thank
him most warmly on behalf of us all, § am dedighted 1o say that Sir Chive Whitmore, a former Permarent Secretary at
the Ministry of Defence, who retires this siwmmer as Permanzut Seeretary at the Home QOffice, has accepted an
invilntion to joln the Boord with effect from 1s! September 1994, Finally, [ want to place on record niy cwn and the
Group Board’s deep appreciation to all who work in Morgan worldwide for their dedication and efforts withoul which

the resulls before you could simply not have been achicved.

SIR JAMES SPOONER
Chatrman

Morgan House
Windsor
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yDIRECTORS REPORT

The Directars present theie report together with the statement QI acgaunts and auditon’ report for the year ended dth
January 1994,

Crincipal Activitbes ansd Business Review

Acquixitions

The Company is the ultimate holding n'm\pany of a group of some 161 subsidiary med assocdated unds<3takings engaged
In the manufacture and/or marketing of specialised materlals, chemicals and components for application In a wide
range of industries and services,

A review of developments affecting the Group during the year and fta prospects for the fisture appears on pages 5 to
37. The Company has continued to implement its policy of organte growth and growth by acquisition.

The Morgan Group is adminlstered on the bosis of product-orientated divislons. The Company’s principal subsidiary
and associated undertakings, together with thelr country of incorporation and principal place of business are listed on
pages 45 and 49,

During the period under review the Company made a number of acquisitiona relating to its core business activities and
Increased its shareholdings in a number of its subsidlary and associated undertakings amongst which were Musashi
Holt KK for a consideration of Yen 30,000,006 (£184,000); Dalian Morgan Refractories Limited taking the Company's
holding from 40% to 70% for which a consideration of US$4,000,000 {€2,734,000) was paid; MCG M-rgan Carbon
Graphite Sl for a consideration of Lire 1,419,000,000 (£582,000); and a fusther interest In Refrattard 1.1l Sri for a
consideration of Lire 2,285,000,000 {£903,000). The Company’s financial advisers have confirmed that in their opinion
the consideration for the ucquisition of the minorily Interests of such companies where directors held those interests
was fair and reasonable 5o far as concerms the. shareholders of the Company,

In the first half of the financial year LPS Laboratories, Inc purchased the K-Poxy epoxy based resin business and
assets of Walter M. McKim & Son Inc. for a consideration of US$1,800,000 (£1,215,000) and the Company acquired the
intellectual property rights assoclated with that business for a consideration of US$200,000 (£138,000). The Company
also acquired a 51% interest in Shanghai Morgan Carbon Co. Limited, 4 jolnt venture formed to operate the Shanghai
Electrical Carbon Factory for a total consideration of 115$5,400,000 (£3,571,000).

During the second half of the year under review Morlynn Ceramics Pty Limited set up a joint veature arrangement
with NGK Insulators Limited to further the Stanger Switchgear business,

Other investments made by the Group during the financla$ year include the acquisi tion of 8 81% Interest in Morganite
Zimbabwe (Private) Limited for a consideration of Z$1,020,000 (£101,000); a 169% interest In Morgonite Zambia Limited
for a consideration of £225,000; a 90% interest in Morgan Technical Ceramics (Thailand) Limited for a consideration of
Bahts 40,500,000 (£1,058,000); and a 70% interest in Morgan Matroc (Thailand) Limited for a consideration of Bahts
5,250,000 £€137,000).

After the period under review Wosgo Ine purchascd the precous metals business of Wilkinson Dental
Manufactunng Company Inc and the Company acquired the associated Intcllectuat property rights. Further, the
Company increased its holding in Musashi Holt KK and Refrattari talia Srl by a further 30% and 15% respectively
bringing its holding to 90% and 100% respectively,

Numbers Employed

Share Capital

Profit

In 1993 the average number of cmployees in Group companles increased to 12,952 from 12,774 in the previous year,

During the period under review, the Company’s authorised Ordinary Share Capital increased to 249,862,912 Ordinary
shares of 25p each (249,857,668 Ordinary shares in 1992) arising (rom the conversion to Ordinary shares of 14,459 7.5p
(nel) Cumulative Convertibfe Redeemable Third Preference shares of £1 cach on Gth July 1993, At the date of this report
218,413,057 Ordinary shares have been issued.

Further, the Company issued a total of 72,557 Ordinary shares in lieu of cash for the interim dividend for 1992, 70,536
Ordinary shares in lieu of cash for the final dividend for 1992 and 53,511 Ordinary shares on 6th January 1994 In respect
of the interim dividend for 1993. 5,244 Ordinary shares were issued consequent upon the conversion by a number of
sharcholders of their 7.5p (net) Cumulative Convertible Redeemable Thicd Preference shares of £1 each into Ordinary
shares and 1,566,980 Ordinary shares were Issued In respect of optivas excrcised under the various Morgan share
option schemes,

The net profit afler taxation for the year ended 4th January 1994 was £47.1 million (£43.2 million 1992, Profit before
tax for the same period was £66 milllon (£61.3 million for 1992).
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Pefit Appropriation
On Ondinary capitat: Interin Dividend of 3.75p pecOrdinasy share, £12.5 alllion. Proposed Finay Dividend of 6.85p per
Ordinacy sharg, £15 million,
On Preference capltal: £2.2 million,
The proposed Final Dividend of 6.85p together with the Interim Dividend (f 3.75p provides a net distribution In
fespect of 1993 of 12.6p per share, Together with the assaclated tax credit (he gross dividend on Ordinary capitai for

1993 Is equivalent to 1598p por Ordinary share, 1t is Intended 0 offer Sharchalders the opportunity to recelve Ordinary
shares {n lew of cash far the Flnal Dividipg,

Transfers to Reserves
The retalssed profit for the financial year was £16.2 millions which has been carrfed iq ICserves,

Consalldated Accorrnis
Tumover amounted to £793.3 milllen (£584 million in 1992) and opera ling profit to £81.1 miitian (E70.7 miltlon in 1952),
Fully dituled earnings per share wero 20p (38.7p In 1992),
Caplial and reserves at the ond of the year wern E24.8 million (£236 million at the end of 1992} and profit on ordinnry

activities before taxation provide. o retum of 27 per cent on that capital (26 per cent for 1992), Accounting policies are
et out on page 24,

Tangible Eixed Assols
Oetalls af tangible tixed assels are sot out Ln pages 34 and 35,

Corporate Governance

The Board of Directors of the Company confirms compliance with the Code of Best Practice set out in the Report of the
Commitice an the Financial Aspects of Corporate Governance (the Cadbury Report} for the year under review: other
than those paragraphs for which external guldanc, femains to be developed relating 1o internal control and going
concerir. The Board, which currently comprises six non-executive directors and five executive directory, mogts regularly
throupfout the Year {oormally monthly) and maintalns control over appropriate finencial, strategic, budgetary and
organisational {ssues inctuding reviewlng performance, ensuring adequate finanal fesources and reporting to
sharcholders, The Board has nppolf;\\wd the following committces:.

Audit Committep - {(Noen-executive Chalrman and aff United Kingdom nen-executive Direciors),

| This Committee hag power 1o and does request the atendance at meetings of the Managing Director, Finance

' Disector, Auditors and any members of the M Ragement as may be congldered appropriate by the Chatrman. it mects
at least twice per annum to review the scope and findings of the Company’s Auditors and to review a wide range of
financial maiters includie> annual and hatf Year profit figures, finpneia statements and 2ocompanying reports prior to
their submission to the Board, ensuring the Integrity of the fnancial information feported to shareholdors,

Remuneration Committee - (Non-executive Chaltman and ali non-executive Directors),

The Committee has responsibility for determining the rcyzlﬁuneration, contract teems and other benefits for executive
Directors including performance-related bonus schemey, The Managing Disector is alse invited 1o be in atiendance on
matters which do not directly affect him,

Candidates for appointment to the Soard, having regard to the structye ang balance of the Board, are considered by
all Directors, The re-election of individual directors at the forthcoming Annual General Mecting has also deen
considered in each ease and s recomrriended by the Board and a bibliography of those directors, together with other
raembers of ihe Board, can bo found on page 4,

A statement of the Directors’ responsibllities in respect of the accounts can be found on page 23,

The Company’s Auditors, Brost & Young, have reviewed this stalement insofar as It refates to the specific paragraphs
of the Cadbury Commiitet’s Code of Bast Practice specified for their review, The Auditors have reponted to the
Directors tha, based on their review, they concur with; the Directory’ statemant,

Researeh and Developmen . -
Rescarch and development i casrjed out by Gruup companies individually under the control of their boards, an by
divisional rescarch centren, Total expendityre incurred by Group companies anounted to £13.1 milion. Morgan
continues lo pasticipate in collaborative Eutropean and Brijish research projects on advanced matecialy,
The Morgan Crucible Bursary Scheme has been instituted to fund Post-graduate research al Unjied Kinedom
Universities which wil] investigate significant now miaterials and procesy technolagics with potentlal applications in the
Group.
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The Company and fts subsldiaries ate fully commiltted to professionat and personsl development of employess and to
a policy of internal promotien,

The training activities ui the subsidlary companles are supplemented by the Company through a series of linked,
progressive, high quality management development programmes covering a wide sange of critical businesa topie,

The Morgan Crucible Group Is an equal opportunities employer, It proinotes an active policy of informing and
involving employees through briefing groups, works councils, jolnt discussion groups, performance related bonus
schemes and news leflers, The Company produces an annual report 1o employees and a house magazine ‘Morgnn
News',

The Group has links with many schaols, universities and colleges of further education and provides numerous
opportunities for student development.

The Company operates five employee share schemes and, following the acquisition of Holt Lloyd Intemational ple
in 1987, the Company granted options over the Company’s Ordinary shares under the ruies of an employee share
option scheme to those employces who elected to replace their options over Holt Lioyd shares.

1,688 employees have beneficial Interests in the Company’s Ordinary shares under the rules of The Morgan Share
Participation Scheme and 1,054 employces have options over the Company’s Ordinary shares under the rules of the
employee and executive share option schemes. Detalls of outstanding oplions are given on page 40,

Disabled employees are encournged {0 use their skills and aptitudes fully and every effort Is made to ensure that the
training, carcer development and promotion of disabled employees should as far as possible be identiea) to that of other
employees. Applications by disebled persons for employment are always fully considered beartng In mind the
aptitudes and abilitics of the individual applicants,

Health Safely and dnviroinment

Directors

Itis the policy of the Company to foster a responsible attitude amangst its companies and all its employees to all aspects
of health, safety and welfare at work with due recognition of the communities in which they are present and the
prolection of the environment in which they operate.

Health and safety precautions and environmental compliancs are kept under review with the sim of maintaining the
highest standards. An environmental audit programme has been established and is being Implemented on a country
by country basis. The Company reviews the results and closely monitors the implementation of any recommandations
for improvement. A programme of risk surveys has also been introduced. .

Directors of the Company at the date of this report are lsted on page 4. All served as Directors throughout the year
except Mr V.]. Maundrell who was appointed a Director on 9th July 1993 and In accordance with the Articles of
Association offers himself for re-clection at the fortheoming Anauat General Meeting,

Dz B.R5. Jones retired from the Board with effect from 31st December 1993 and Sir Frank Cooper will relire from the
Board at the close of the focthcoming Annual General Meceting, The Board would llke to express thelr thanks and
appreciation to both Dr Jones aud Sir Frank for their contribution and service to the Morgan Crucible Group.

In accordance with the Articles of Assnciation the Directors whe retire by rotation are Me D.PH. Liso, Mr G.D.
Swetman and Sir James Spooner who belng engillz, offer themselves for re-election. Mr G.D. Swetman and Mr V]
Maoundrell both have service contracts with the Company subject (o 3 years notice of termination. The non-executive
Directors do not have service contracts,

All of the non-executive Directors are members of the Remuneration Committee and United Kingdom based non-
executivy Directors are members of the Audit Commiliee. The quorum for both Committees Is 2 minimum of any two
UK based non-executive Directors,

Direclors’ Interests

At no time during the year under review has any Director had any interest In a contract with the Company; or any of
its subsldlary undertakings, being a contract of significance in relation to the Company's business,

The interests at 4th Janvary 1994 and 3rd January 1993 or date of appointment of the Mrectors and their families in
shares of the Company, as shown in the Register of Directors’ intercsts maintained under the Companies Act 1985,

were:




Beneflclal Interests in Ordinary shares

o an

Ordinary shares under Option

4th Jan 1994 3rd Jen 1993 4th Jan 1994 3rd Jan 1993

ordate of or date of

appointment appolntment

Sir James Spooncr 9,568 8423 - -
D, 0. Farmer 8,692 832 309,092 167,522
Sir Frank Cooper 15,053 14,961 . .
N.G. Howard 7,681 2352 162,598 116,495
A. de Lastours 5,480 5,245 - -
D.PH. Liao 10,938 10,468 - -
V.J. Maundrell 2,000 2,000 166,248 120,464
LP, Norris 3,058 2928 166,826 165,000
RN. Perte 2,055 2,055 - -
P.G. Simonis ‘ 5,150 4930 - -
G.D, Swetman 7.023 6,723 185,779 139,380

Beneficial interests of the Direclors {and thelr famifies) who had interests in the 7.5p (net) Cumulative Convertible
Redeemable Third Prefercnoe shares of £1 cach werg; :

4th Jan 1994 Ard Jan 1993
Sir James Spooner 1,275 1,275
Dr. EB. Farmer 860 860
3ir Frank Cooper & ' 830 830
P.G. Simonis 663 668
G.D. Swetman 668 668

During the period under review Mr LP. Noryis exercised his option under The Morgan Exccutive Share Option Scheme
(1984) on éth January 1993 over 63,567 Ordinary shares of 25p each at a price of 196.52p per share, Furtkar, on 25th
* October 1993 the following Directors were granted yptions over Ordinacy shares at an option price of 320.9%0p:

Dr. E.B. Farmer

o 141,570
N.G. Howard 46,103
V.J. Maundrel} 45,784
1.P. Norris 65,393 .
G.D. Swetman 46,359 ‘ ‘f,’/
On 6th January 1994 the following Directors received Ordinary shares in lieu of the nterira dividend for the period
exnded 4t January 1994:- . # ’
i
Ordinaly
shnr:;:s

Dr E.B. Farmer 151
Sir Frank Cooper . 37
N.G. Howard 134
A, de Lastours 9%
D.P.H. Liao 191
V.J. Maundrel) 35
LP. Norris 5
.G, Simanis )
G.D. Swetman 122

There have been no other changes In the Directers’ interests in the Company's shares since the end of the financial year.

During the year, the Company purchased and maintained Dircctors® and Officers' Liability Insurance.
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Close Company ;
The Companw s not a close company within the provisions of the Income ard Corporation Taxes Act 1938,

e

Donations
Morgan companics made the followling denations;

Charities ‘ .
United Ringdom ; £91,075
Overacas £27,663
Conservative and Unioalst Party £2,500

Substantial Shareholdings

The Directors have been advised of the following holdings represeniing 3 per cent or more of the Issued Ordinary share
capita! of the Company as at the date of this report:

Schroder Investment Management Limited - 12,770,917 Ordinary shares {5.85%) (Non-mederial interest)
Scottish Widows Investment Management Limited - 11,683,115 Ozdinary shares (535%) (Non-material Interest)
Britannic Assurance Ple - 9,174,746 Ordinary shares (4.20%) (Matcriat intereat) '

Gartmure ple- 14,117,626 Ordinary shares (5.09%) (Non-mnicrial interest)

Sun Life Investrnent Management Services Limited - 9,094,505 Qrdinary shares (4,16%) (Materfal Interest) -
AMP Asset Management ple - 7,266,262 Ordinary shares {3.33%) {Non-materfal interest) -

The Capital Group, Inc. - 9,862,217 Ordinnry shares (4.52%) (INnn-material interest)

The Standard Life Assurance Co. - 7,645;570 {3.50% ) (Non-matedat interest)

Auditors
Emct & Young have expressed their willingness to continue in office and a resolution for their reappointnient will be
proposed at the Annual General Meceting.

Spectal Busiiess . ¢
An Extraordinary General Meeting will be held immedintely after th» conclusion or adjouniment of the Annual General
Meeting to transact the following business:- . R

L

1. an Increase in the authorised share capital of the Company;
2. a renewal of the Directors’ authority to allot shares, )
-

Full details of all these malters will be explained in a circular to sharcholders which will be issued in due course.

By Order of the Board Morgan House,
D.J. Coker L R Madelra Walk,
Seeretary Windsor, -

f Berkshire, |
18th April 1994 - 514 1EP

Reglstered in England No 286773
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' DIRECTORS' RESPONSIBILITIES
n‘,"

Statement of Drectors® responsibilitiex Tn respect of the accounts
Company law tequires the Directory 10 prepare secounts for each financln) year which give a true and fale view of the
state of affalns of the Company and of the Group and of the profit or los af the Group for thet period, In preparing
these accounts, the Directors ure required to:

*  selzet suitable accounting policies and then apply them conuistently;
* make judgments and estimates that are reasonable and prudent;

* state whether applicable accounting standards have been followed, subject Lo any material departures disclosed and
explained in the accounts; and

prepare the accounts on the going concern basis unless It is Inappropriate to presume that the Groug will continue
in business.

The Directors confirm that the accounts comply with the above requirements.

T T

oy

The Directors are responsible for keeping propar accounting records which disclose with reasonable accuracy ot any
time the finandlal position of the Group and to enat .2 them to ensuve that the accounts comply with the Companies Act
1985. They are also responsible for safeguarding the assets of the Group and hence for taking 1easonable steps for the
prevention and detection of fraud and other irregularities.

£
¥
S
4

By Order of the Board
DJ. Coker ;‘:
Secretary o !
il
REPORT OF THE AUDITORS s

teport of The Auditors to The Mewbers of The Morgsn Crucible Company ple
Wae have audited the accounts on pages 25 to 46 and or: pagea 48 to 49 which have been prepared under the historical o
cost convention (as modified by the revaluation of certain fixed assets) and on the basis of the accounting poiicies set
out on page Z4.

Respective Responsibilities of Directors and Avditars .
As described above the Company's Directors are responsible for the preparationof the accounts. It is our responsibility
to form an independent opinion, based on eur audit, on those accounts and to report our opinion to you.

Basis uf Opinion
We conducted our audit in accordance with Auditing Standards issued by the Auditing Practices Board. An audit
includes examination, on a test basls, of evidence relevant to the amounts and disclosures in the accounts, It also
includes an asszssmient of the significant estimates and fudgements made by the Direclors In the preparation of the
accourts, and of whether the accounting policies are appropriate to the Company’s circumstances, consistently applied
! and adequately disclosed, .

We planned and performed our audit so ax to obtain all the Information and explanations which we considered
necessary in urder to provide us with sufficiént evidence to give reasonsble assurance that the accounts are free from
tnaterial misstatemant, whether caused by fraud or other frregularity or errer, In forming our opinion we also evaluated
the overal] adequacy of the presentation of Information in the accounts,

Opinion
In our opinion the accounts give a true and fair view of the state of affairs of the Company and of the Group as at 4th
fanuary 1994 and of the profit of the Group for the year thea ended and have been properly prepared in accordance

with the Companies Act 1985. . z
! =& >6u

[

London Emst & Young
18th April 1994 Chartered Accountants
Registered Auditor,




VACCOUNTING NoLICLBS

TiE MOKCAR Crucistg COMBARY $LEC AND SUBSIDIARY UNHDERTAXINGS

Bay e Preparation
The accounts are prepared under the hlstoricil cost convention modliied to (nctinde the pevaluation of certeln tand and
pultdings ord comply with all appilcable accounting atanufarda, Including the early adepiion of Financial Reporting Standard

4 on Capltal Instrurnents,
of all subsidiary and agsocinted undertaklngs.

Rayis af Cpsolidation
The Croup actounts Include the sccounts of the parent underaking and
fective control. Goodwitl on acquisition,

2t from the date that the Group actulires ¢
assets acquived, is written off against reserves.

being

Subsldiary undertaidngs are inchad

the excess of purchase price over the fale walue of net tangible
te of relinguishing cuntrol and

discontinued. The surplus over

ued o sold are Included in the results for the year up o the da
nding credit 1o veperves for the

analysed as discontinucd pperations; the carmpa ratives are restated to reflect those buslnesses a5
et asset vatue and the write off of goodwill is shown as an exceptinnal flem., There js 2 corTRsPo

goodwill which had already been writien off to reserves on agquisition.

Assotiated undertaklngs are companies and pai tnerships 1n which the Group
fnterest of not less than 20 per cont b0 the voting capital and over which it exerts significant influence, The Group accounts
incude the approp s and relnined reserves based on the latest audited

rate share of material assaclated undertakings result
accounts supplemented by unaudited management resulte, Premiums patd on aequisition ot chares are indluded in the value
of the lnvestment.

Results of buslnesses discontin

has a Jong-term Investment comptising an

nd assodated undertakings are translated using average exchange rates for
iranslated

tdlary and sssociated umderiakings ot the balance sheet date 8¢
have been dealt with through reserves.

have been dealt

Foreign Currencis
The results and cashfl
the year, The assets o
ot year-cnd rales of exchange, All exchang?

ows of overseas subsidiary a

A liabilithes of overseas subs
differences arising on cansolidation

Exchange differences ariting on forelgn curzency borrowings tuken outto hedge egainst foreign currency assets
with through reserves. )

o third parties, exclusive of sales taxes, tess relums and

Turneves o
Turnover represents ibe involced value of sales by Morgsn companles
he pormal course of trade, '

allowances given int
Pepreciation .
Depreciation and amortisation is provided on gros3 vnlues in equal annual jnstalnients over the expecled lives of fixed assels
1a use at he beglnning of the year. The principal anmund rates of depreciation ares
Buildings 2 ) \
Motor Vehicies 33%% (commencing in the year of purchase) . " L
Plant 10%

‘

expendlture are crediled 10 a sdeferred income acco
by equal anaual nstalments.

neome in the period to which they relate, ,

unt and are released 1o revenue over the

Government Grants
Govermment grants on capitat
expected useful {ife of the refevant asset

Grants of a revenue nature ‘ate eredited to |

Axsets held under finance teasts and the reloted fease obligations are recorded in the balance sheet at the fair value of the leased
assets at the inception of the leases, The excess of the lease payments over the recorded leass obligations are {reated as finance .
{«

charges which are amortised over vach lease terat.

operating Jeases are charged to the p

Leased Asseis

Rentals under rofit and loss account as incurred.
means direct

Alisable value, For this purpese “cost”
y profit on

ed at the tower of cost and net re
for obsulescende and for inter-compan

Stacky
ble ovecheads less provisions

Stocks and work in progress have been valu

cost and direst expEnsis including applica

unsald stocks.

on of the Directors s ifkely to arlse in the foresceable future.

year, 15 carried forward ta the extent that

( the follawing rariinl year of against ‘
1

Deferred Taxation
Provision Is made f?r the

Advance Carporation Tax,
it s expected to be recoverable
provisions for deioed taxation.

deferred taxation which in the opini
aristng on dividends pald o proposed duriag ihe finantiat
gainst the laxation Hability in respest of the prafits o

No provision s made for any taxation which mighs arise I rescrves of overseas subsidtary undertakings were distributed. ‘

Research amd Develapment
car In which it Is incurred.

Expenditure on resmavch and develcpment Is written off inthe y

o {n accordance with actuarial advice and are charged to profit and loss
ticipated period of secvlce of the pension scheme members, The actuarial
lives of current employess.

with best local

Pensions
e to the UK pension schen

Contributions sre m2
acccunt 50 a8 to spread the pension cost over Lhe an
d aver the expected remaining service

surpluses on the UK schiemes have been sprea
Jossin respect of overseas schemes have been determined in accordance

Contributions and charges to profit and
practlee.



) , CONSOLIDATED PROFIT STATEMENT

‘(‘nq MOXGAN CrUCIsLE COMPANY PLC AND SUDSIDIARY Uuogamxmcs

Foz tha year ended 4th January 1994 Note 1993 1992
Im Lm £m Lm
Turnover
Continuing operations 789.0 6795
Acquisitions 43
793.3
Discontinued operations ~ 45
Group lurnaver 1 793.3 6840 '
Other operating income 2.6 1.9
7959 6859
Operating costs 2 Ti4.8 6152
Qperatlog profit
Continuing operationy 80.4 713
Acquisitions 0.7
81,1 F
Discontinued operations - (0.6)
Group operaling profit 3 811 707
Investment income 4 (0.2} 04
Exeeptional flems
Continuing operations
- Disposal of fixed assets Lo 0.3
Discontinued operations
- Loss on sale or termination ] \ ,‘) .
(excluding goodwilt) - - (3.5)
= Guodwill on disposals - ! . 0.7 ,
- Less provisions used . - 34
5 1.0 (05)
Profit un ordinary activities
before interest « 819 70.6
Net finance charges h 15.9 . 93
Profit on ordinary aclivities , [\
before taxalion 66.0 T613
Taxation 7 189 . 181
Profit onr ordinary aclivities
after tanation 71 432
. Equity minority interest ‘ 12 0.6
Ll . —
Nel profit attributable to "
The Mergan Crucible Company ple 3 459 426 :
Preterence dividends on non-equity shares 22 2.2
) Ordinary dividends on equity shares 27,5 272
o 9 ' 29.7 A - 294
Retained profit for the year 162 , 13.2
: Earnings per share 10
~undiluted 02 p 188 p
' ~ adjusted for exceptional items 0.4 3p' 02 p
5
P ~undetlying 198 p 194 p
! ~ fully dituted . 200 p 187 p
g The movements in reserves for the year are shown on page 42, note 21.
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ZCONSOLIDATED BALANCE SHpBRT

THE MOReAN {:nucmw COMPANY PLC AND SUBSIDIARY UNDERTAKINGS &
Ath Jaruay 1994 o Note 1993 1992

£m £m
Flaed assets
Tangible assets i1 307.1 298.6
Other Investments ‘ 13 .8 7.8
) 3159 306.4
Current assets .
Stocks 4 1417 1473
Debtoss 15 194.6 183.0
Cash at bank and In hand 74.0 1130
1103 4413
Creditors ~ anounts falling due within one yzar 16 3105 283.8
Net current assets 99.8 1525
Tolal assets less corrent liabilities 315.7 453.9
AN
Creditors - amioiits fatling due after more than one year
Temloans €70 17 138.8 177.2
Grants for capital expenditure 37 44
. 1425 181.6
Pravisions for Habilities'and charges 18 28.4 413
170.9 229
2448 236,0

Capital and rescrves
Equity sharcholders’ funds

Called up share capital  ~ 20 545 511
Sharz premium account : 21 24 873
Revaluation reserve 21 317 316
Special reserve . 21 56.6 -
Other reserves 21 1.5 02
Profit and loss account 21 59.2 29.6
205.9 2028

Non-equity sharcholders’ funds
Called up share capital 20 a3 303
2362 2331
Equity minority interest 8.6 29
241.8 236.0

Approved by the Board on 18th April 1994

Sir James Spooner Chairman J < W\’\/(i”"}*‘ﬂ

Bruce Farmer Managing Direct% /
/M&»
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. CONSOLIDATED CASH FLOW STATEMENT

Thy MORGAN CrucisLe COMPANY PLC AND SUBSIIARY UNDERTAKINGS

« For the year eaded dth January 1994 Note 153 1992

£m Loy £m £m
Net cash inflow from operating activitivs 27 124 .2
Interest veceived 38 10.8
Interest paid (18.9) {20.5)
Dividends from associated undertakings 0z 01
Dividends paid {29.5} ' {29.4)
Net cash outflow from setums an .
investmeats and servicing of finance {d44.4) (3%.0)
UK Corperation tax paid (9.9 (12.7)
Overseas tax pald (7.0 . 4.9)
Tax paid (16.9) {17.6)
Cash flow generated from operations 511 76
Capital expenditure (389} , {40.4}
Insurance proceeds for capital expenditure 3.7 -
Other proceeds on sale of fixed assels 14 1.7
Acquisition of subsidiary undertakings 28 (7.2} (17.4)

{net of cash equivalents)
Deferred consideration for prior year

acquisitions (10.4) B (8.8)
Disposal of subsidiaries/investments 1.2 20
Purchase of {nvestments {0.7) {0.3)
Net cash outflow from investing aclivilies {50.9) (63.2)
Net cash inflow/{outflew) before financing 0.2 (55.6)
Financing ' '
Increase in share capital 4.4 1.8
Increase in bank loans .2 459
Repayment of bank loans (55.9) {32.1)
Net cash (ouwlflow)/inflow from l'inam}ing 29 ' (28.3) 15.6
Net {decreasc) in cash and cash 30 (28.1) {40.0)

equivalents

Recanclliation to net borrowings

Opening net borrowings | {158.23 (67.9)
Net decrease/(increase) in loans 32.7 (13.8)
Exchange movement {8.2} (36.5)
{1337} : (118.2)
Closing net borrowings {161.8) ' (158.2)
] Lo

The Cash Fiow Statement has been translated at average rates down lo net {decrease} in cash and cash equivalents. Net
borrowings exclide acceplance eredits {see note 16).




TOTAL RECOOCNISEDL GAINS AND LOSSES

THE MORCAN CrRUCIBLE COMPANY PLC AND SUBSIDIARY UNDERTAKINGS

For the year ended 4th January 19594 193 1992
- Lin £m
Nt profit alifbutalsle te sharcholders 5.9 126
Revaluation adjustinent - (0.2)
Forelgn currency translation {11.5} 50
Total recognised gains and losses relating to the year KIX 7.4
Historleal cost profits and lusses 1993 199
£m £m
Reported profit on ordinary activitles before tation 66,0 613
g
Realisation of property revaluation gains of previous years . - 0.2 3
Difference between historical cost depreciation charge and the f
actual charge of the year calculaled on the revalued amouns 0.2 0.2 i
Historical cost profit on ordinary activilies before taxaton 86.2 61.7 f
Historical cost profit for the year relained after taxation, ;
equity minority intevests and dividends : 164 13.6 ]
:
+
¥
Movement in sharcholdirs” funds . 1993 1992
. £m ) - :
Net profit atributable to thareholders 5.9 2.6 i
Goodwill deblted to profit and loss - 07 ?
Dividends - ) ' (29.7) (29.4) T
6z 139 o
New share capifal 44 18 .
Goodwill written off against reserves .7 (26.6) !
Revaluation ndjustment . {e3) 0.2) ?"
Other recognised gains and losses relating lo yea {11.5) 5.0 i }
i
Net increase/(decrease) to shareholders” funds 3.1 6.1 i
Opening shareholders’ funds . 2331 239.2
Closing shareholders’ funds 236.2 23,1
5
i




S BALANCE SHEET

.l

” . )
THE MORGAN CRUGINLE COMPANY PLC o o ‘
4th January 1994 Note 1993 1992 y
. m £m
Fixvd assets
_ Tangible assets 1 59 5.6
“wavestment in subsldiary undertakings 12 5493 436.7
Other investments 12 1.7 PR
5567 443.8
Currenl assely N
Deblors . . 15 47,7 53.0
Cash at bank and in hand R 27.3 94.5
¢ ' 75.0 147.5
by Credliors = amounts falling due within nne year 16 503 7.4
i
‘ Net current assels 24.7 100.1
w’.‘ Tota] assets Jess current labilities ' 5814 543.9
i )
i! Creditors - amounts falling due after more than ene year
M Amounts payable to subsidiary undertakings 1231 892.8
Ig;:_ Grants for capital expenditure . 1.0 Lo
b ’
§ 124.1 90.8
i Provisions for liabilitles and charges 18 0.3 0.4
:i| ' .
f 1204 91.2
N
A8 357.0 4527
s :
!
%’ Capital and reserves - o
r Equity shareholders’ funds . L
:s[ Called up share capital T 20 545 541
{— Share premium account .2 24 873
f Merger reserve s 91.6 91.6
3 Revaluation reserve K 21 0.3 03
; Special reserve - 21 2.3 28
L Profit and loss account : 2l . 190.6 186.3
;s; 4267 4224 ]
[
h Non-equity shareholders’ funds
%,} Called up share capital 20 303 303
1)
i 457.0 4527 '

by

s <o

e

i

Approved by the Board on 18th Apr’l 1994

Sir James Spooner  Chairman E"““‘"—\_,
Bruce Farmer Managing Blan
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MNOTES RELATING TO THE2 ACCOUNTS 1993

Tie Morcan CRUCIBLE COMPANY PLC AND VSu_us.zpmm.r UNDERTAKINGS

Discontinued operations

The actual number of employ s for 1993 Includes 586 relaling to acquisitions made in the year,

1

12,952 12,743
- 3

12,801 12,648

12952 127

12,801 12,648

Excluding increases due to asquisitions actual numbers employed decreased by 433,

B
o

1 Segmental Information Funds Turnover Operating
Product Group employed profit
T S (3 1493 1992 1993 199z
£m £m £m £m Im C 2 Em )
Carbon 1198 1195 M58 1249 173 1836
Technical Ceramics 1074 98.5 1155 1567 181 157
Thermal Ceramics 1678 167.1 237,6 208.2 2.3 208
Specialty Materdals - 948 99.2 2344 18%.7 234 192 .
i
! 489.9 4843 7933 6795 811 713 o
Discontinued operations - - - 4.5 - (0.6) ;
Non-operating assets ‘ (15.2) (12.0 '
477 4723 7933 6830 811 707
- ‘The non-operating assels include land and buildings, prepayments and other creditors.
. Geographical area * ;
The analysis shown below is based on the Jocation of the contributing compantes.
Funds . . Tumover Operating
employed profit
1993 1992 1993 1992 1;".!3 1992
£m Em £ £m ‘£ £m
United Kingdom - Sales in the UK 116.1 3120
~ Sales overseas 813 716
Total United Kingdom 130,9 1359 197.4 1836 8.4 78
Rest of Europe 71.9 810 158.0 1428 15.4 153
The Americas 209.4 198.5 3169 260.5 419 36,3 o
Far East and Australasia 71.1 84,1 1334 TM4 14.0 11.0
; Middle East and Africa 6.6 4.8 17.9 15.1 14 0.9 4
489.9 4843 8236 , 7064 BLI 713 L.
Discontinued operations - - . - 45 - (6.6}
Non-operating essets (15.2) (12.0)
Inter-segment sales ‘ {30.3) (26.9)
A74.7 4723 793.3 684.0 81.1 70.7
Average Actual number
number of of cmployees "
employees at year end :
1993 1992 1993 1992
Total United Kingdom 3;854 3,977 3,826 3947 :},
3 Rest of Europe 1,739 1,827 1,670 1,820 ok
W The Americas 4,453 4,336 4,434 4,513 l:
Far East and Australasia 2,474 ;2,008 2,468 1,475 : ”
Middle East and Africa 402 395 403 393 .




/
i

\\
Tue MorGaN CrUCipLE COMPANY PLC AND Suusm:u\' UNDURTAKINGS

1 Segmental Information (continued) ‘Tuziiovez by location of customer
1953 1992
£m £m
f Unted Kingdom e o 1202 1164
v Rest of Europe 189.7 1719
o The Americas ‘ ” 307.2 250.8
Far East and Australasia a 151.1 1188
Middle East and Africa 25.1 216 .
793.3 6795
Discontinued operations - 415
793.3 6840

Analysis of funds employed

1993 ) 1992
i Lm £m~ £m
Tangible fixed assets 3074 298.6
Stocks 141.7 147.3
Trade deblors 1462 1414
Other deblors : 10.9 112
Prepaymunls 15.1 ' 14.6
Properties heid for resale X -
Prepaid pension contributions . 12.7 10.5
636.4 623.6
‘Trade creditors 772 i & 64.9
; s Other creditors 522 4 - 47.9
{ Accruals , 323 . 385 "
| 161.7 - 1513
Funds employed . 4747 4723
9, Openting costs J 1993 1993 1822 1992
£m £m £m £m
Continuing  Wiscon-  Contnuing  Discon-
Haued - tinued
i Change in stocks of finished goods and work-in-progress 21.3 - 112 0.8
. Raw materials and consumables 196.9 - 179.0 14
: Other external charges 90.2 - 77.3 0.7
! Labour costs: - wages and salaries 207.0 - 187.8 13
| - social security costs 30.7 - 269 -
— other pension costs - 113 - 79 0.1
Depreciation:  ~owned assels 27.2 - 3.1 0.3
| ‘ - assets held under finance leases 0.9 - 0.1 -
Benials under operating leases:
- hire of plant and machinery k¥ - 33 -
« other operating leases 55 - 44 6.1
Other operaling charges 120,48 - 831 0.7
Provision used 2 ’ - - - 0.3}
714.6 - 610.1 5.1 N
Discontinucd operations - T 50 T i
714.8 615.2
el T WA T

s

i

v h)
'/




. il AT s il ¥ AR R Rt pead et s e v

TllB MORGAN CRUCIBLE COMPANY rLC AND SUBSIDIARY menmxmcs
2 Operating costs {continued)

The total figures for contlnulng operations in 1993 Include £3.6 million In respect of acquisitions, comprising row ?
materials and consumables £0.5 million, labour costs £0.9 million, depreciation £0.2 milllon, other external charges £1.3 '
million, and other operating charges £0.7 million, o

Operating costs include the release of government grants £0.5 million (1992 — £0.6 miilion) and rescarch and
development expenditure, Including application engineering £13.1 miltlon (1992 - £12.1 million).

3 Operating profit 1993 1992 .
L £

The following items have been taken into account in arriving at the operating profit:

Auditors’ remuneration:

Emst & Young 794,000 731,000
Other auditors 534,600 425,000

- 1328000 1,157,000 g
Non audit fees patd to Emnst & Young in the UK 32,500 65,000

The remuneration of ali exzcutive Directors, including bonus schemes, is determined by the Remuneration Committee
of the Board.

An annual executive bonus scheme is in place which is based on the annual performance of the Group against key
financiat targets; “The maximum bonus which can be earned under the scheme is 40 per cent of salary. A Further bonus
i of 10 per cent ({ salary can be eamed on the achievement of specific individual objectives.. The actual bonus carned for

Clmate nith s ot

1993 is 9.8 per cent of salary,
Directors’ emoluments:
Remuneration® 763,152 619,200
Bonuses 74,359 - ‘
Value of benefits ‘ 89,256 85,693
Fees 136,250 132,500 E
Pension scheme contributions 224,693 176,356 .
Special pension scheme contribution ‘ 133,422 -
: 1,421,133 1,013,749 i

The fees for the services of the Chairman were £59,572 {1992: £61,61 .

The emoluments of the highest pald Director, excluding pension scheme contributions and bonus, were £233,288 (1992:
£221,552). The pension scheme contributions were £72,633 (1992:£59,500) and the bonus was £21,609 (1992: £nil), The
table below shows the numbers of Directors of the Group whose emoluments during the year were within the bands

slaled.
Emolumenits Directors

993 1992 f
£15,001 to £20,000 5 5 ;
£55,001 to £60,000 1 - §
£60,001 to £65,000 ? 2 .
£125,001 to £130,000 1
£130,001 to £135,000 - 1
£135,001 to £140,000 1 -
£145,001 to £150,000 2 -
£155,001 to £150,000 . 1
£165,001 to £170,000 ] -
2220,001 to %.000 - 1 l
£250,001 to £255,000 ! - o

appointments to the Board on 10th July 1992 and 9th July 1993 respectively.

Ad
“The Directors’ remuneration Includes amounts paid to Mr N.G, Howard and Mr V.J. Maundrell from theit ?
It
P
{
!
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- THe MorGan CRUCIBLE COMPANY PLG AND SUBSIDIARY UNDBRTAKINGS o o
4 Investmen! hcome 149} 1992
Lm £m
Share of profits of assodated undertakings 7 04
Write-oft of other investinents 0.9) -
{n2) 0.4
L

5‘ Excr 7 lonal ftems
.- Profits or lasses on disposal of plant and machinery are nol excluded from operating profit If they arise on the normal
replacement of assels end are considered part of the normal activities of the Group.

During 1993 one of the Group”s factordes was partially destroyed by fire, The value to the business of the replacemnent
assets acquired with the insurance proceeds exceed the net book amount of the assets destroyed glving rise to an
exceptional eredit of £3.5 million. In addition, an exceptional loss of £0.4 mitlion has been recognised in respect of other
assets sold or scrapped at the same site, Further provisions of £2.1 miliion have been made for the anticipated loss

arising on properties which are surplus to the Group’s requirements, These properties are being actively marketed and
are Included in current assets.

In 1992, a number of businesses, including Copeland & jenkins Limited and Morgan Tocera Limited, not considered to
be core businesses were sold or closed. The costs of closure, less any provislons, were treated as exceptional items,

woLn b

o

6 Net finance charges 1993 1992
£m ' £m

9.5% Debenture Stock 1995/2000 05 0.4

Bank and other loans repayable wholly or partly in more than five years 7.0 59

Bank and other loans repayable within five years ' L7 59

Overdrafis and other short term loans 0.2 8.8

144 2.0

Less interest receivable - s 117

5.9 9.3

The charge for the year ended 4th January 1994 includes an amount of £0.4m for the premium on the redemption of the
9.5% Debenture Stock 1995/2000 which took place on 2nd April 1993.

CORRLVECHNRS REFA. BNNVARRESROARIE TERRAFL RLIRGY ¥ TORT wr AME ELadia e K A PN NSRRI AR VOEEY LNk e parrrddeestardbna] ¢ ‘ [ITTTINY

7 Taxation : 1993 1592
Lin £m
Taxation based on profit for the year ~
United Kingdomn::
Corporation tax at 33% (1992 - 33%) 15.5 12.2
Reduced by rclief for overseas tax {1.3) (0.4}
. 14,2 ) 11.8
Advanca Corporation Tax written back ' (1.5) a4
Current tax 127 104
Deferred tax i0.3) 19
Total United Kingdom tax 124 12.3
Overseas tax:
W
Current tax ' 7.1 5.4
Deferred tax (0.6} 04
Total overseas tax 0 6.5 5.8
Total taxation 189 18,1

Overseas tax includes £0.2 million (1992: £0.3 million) on associated undertaking income,
The taxation charge Includes £0.2 milllon (1992: £nil) attributable to the exceptional items.




Tiz MORGAN CRUCINLE COMPANY PLE AND SUBSITHARY UNDERZAKINGS

8 Netprofit . 1993 1792
L m
Profit dealt with in the accuunts of The Morgan Crucible Company ple 7 34

In accordance with the exemptions allowed by Sectior 230 of the Companles Act 1985 the Company has not presented
als own pmm and lms accounl.

LRI YRRtz - L L . nnna S U b AT RENNGIGTIRE RE -apadaiek FEERETEY K SRepr MS.Yiw g SERMNCET pattar € Sy b v N om0 . Boer ocrue o

9 Dividends
Dividends of The Morgan Crucible Company ple

Per ordinary equity share 1992 1992

1493 1992 £m £m

Interim 575 p 575 p . 1% 124
Final &85 p 6.85 p 15.0 14.8
135,00 p 12.60 p 27,5 27.2

OS] xEMecEM ;

Preference dividends on non equity shares 22 22
29,7 .4

;

O Eam{ng,s per sham \
Undiluted earnings per Qrdinary Share are based upon the Group profit after tax, equity minority interests and
preference dividends and on the weighted average number of fuily pz/d Ordinary Shares in Issue during the year of
216,781,693 (1992: 215,557,624).

Underlying earnings per share are based on adjusted profits attributable to sharcholders of £42.9 million (1992: £10.9
million) having added back the cffect of exceptional items of £1 million less artributable taxation of £0.2 miliion.

The Directors have disclosed an underlying earnings per share as, in their opinion, this assists comparison with
carnings per share figures disclosed for 1992,

£43.5 million) and shares 'of 234,028,114 (1992: 232,465,663) allowing for the full conversion of the 7.5p (net) Cumulative
Convertible Rcdcenublc Third i’mfennce Shares and full exercisz of outs..mdlng share options.

Whax sEazesn sasvna Perstie sev newmseras ® Furaz Erhreaus ¢ oen AdE

apad NSOTUAUSRThRUSE RO A Rt thY  kpite 48

Fully diluted #arnings per share are vu3¢d on the adjusted profit attributable to shareholders of £46.7 million (1992

. 11 Tangiblz ansets 'l'hq: Group . The Company
’ Land and Plant, Total Land and Flant, Total
buildings equipment buildings equipment
& fixtures & fixtures
£m Em £m £m £m Em
Cost ot as valued -
At 4th January 1993 1553 2782 335 54 21 725
Exchange movements 0.1 (0.5} i )(0.4} - - -
Fair value of assets in
acquired businesses 43 35 7.8 - - -
Other additions 75 KrX3 a@l 04 04 0.8
167.2 3138 4810 58 ©o28 8.3
Less disposals 1.2} Cn a9 - o7 . 0.7
Transfer to current assels  ~ (6.5) - 65y . - -
AtdthJanuary 1994 | 1595 6.1 4656 58 18 7.6
Made up of N
~ Asscls valued in 1589 633 - 633 24 - 24
‘ ~ Assets valued in 1986 3.7 - 37 - - -
i =~ Other revalaations © 30 - 30 - - -
| ~ Other jtems at cost 895 6.1 3956 34 1.8 )

’ 1595 306.1 4656 58 18 74

s T i e %yt e B
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Tue MorcaN CrycisLe COMPANY PLC AND SUBSIDIARY UNDEKTAKINGS

1 1 Tangible assets (sontinued) The Group The Company
Land and Plany, Tots) Land and Plan, Total
buildings  equlpment buildings  equipment
& fixtures & (ixtures
\ £m £m £m Lm £m Em
Aggrepate depreclation -
At 4th January 1993 181 1163 M9 0.7 12 12
Exchange mavemenis 02 - 02 R - -
Amount provided for year 3.0 251 281 01 0.3 0.4
Provisions for
diminution in value 25 25 . 5.0 - - -
238 " 1444 1682 nsg 1.5 23
Less climinated ‘ : R
in respect of disposals {0.1) (5.8) )] - (0.6) (0.6
Transier to current assets . - (3.8) L - (3.8) - - -
AL4th January 1994 19.9 1306 158.5 : ng 0.9 1.7
Net book amonuts ' _ - v .
at 4th January 1994 13943 > 167.5 307.1 5.0 0.9 5.9
Net book amounts at ’ ‘ N v
3rd January 1993 137.2+ 1614 298.6 47 0.9 56

Land and bulldings at cost or .
as valued comprise the following: S 2 -
~ Freehold 150.7 R 26

~Long Ieases ' 4.5 a 32
~Short leases 4.3 : . ) -
159.5 ' 58
=TTy ' = T

3

The frechold and leaschold properties owned by the Group, other than these in the United $tales of America, of which
the majority were valued on acquisition, Brazil and Mexico, were revalued by the Directors in 1989 baszd on
professlonal valuations by appropriate independent experts, Due to economic conditons the Directors reviewed the
1989 valuations In 1991 and, where necessary, reduced them ofter twking into consideration information supplied by
independent advisers, Group land and buildingg, shown above at valuation of £20.3 million (1992: £75.7 million), would
have been steted under historicad cost rules at cost: £42.9 million (1992 £47.1 million) and at, net book amount £31.4
million {1992: £36.2 milfion),

The net book value of the Group’s fixed assets includes £0.8 million {1992: £1.2 mitlion) in rcS};cct of assets hele ursiye
finance leases. -

1 2 Investment in subsidiary undertakings The Company
' Shares Lozns Tola!
£m : £m . Em

Cost ‘

Atdth January 1993 : ‘ 4170 1121 529.1

Additions ; 875 o0 . 1245

Less: Disposals/loan repayments : = - (9.0) (9.0)
At-th January 1994 ' 504.5 40,1 6416

N B

SVI

AVt
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! Tug MorGAN CruCtsL COMPANY PLC AND SUBSIDIARY UNDERTAKINGS g
1 2 Investnent In subsidiary undertakings (conlinucd) The Company
. Shares Loans Total
y £ £m Em
?" Amounts provided ‘ ]
4! Atdih lanuary 1993 86,2 62 924
Provisions In the year 3z 1.1 48
:“ Lesa: released In the year - (1.7) {17}
g
X At dth January 1994 , 89.9 56 955 -
3 T
& Sret buok amourts at cost less amounts provided 414.6 134.5 549.1 f
Net book amounts at 3ed January 1993 3308 1059 4367
) $ ]
¢ A list of principal subsidiary undertakings is shown on pages 48 & 49.
@ l 3 Other investments ' ' , . Bhare ol
4 Asat  Exchange Disposals/  profisfor  Dividends As ab
040193 adjustment  Additions  provisions the year received 04.01.94
c £m £m o fm £m £m £m £m
The Group ' . ;
Assoclated -
undertakings 6.1 (0.5) 12 0.6) 0.5 on 6.6
Premium pald on ‘ BT
shares in associated T - . ‘
undertakings 0.2 - - - - - 0.2
Unlisted investments
~al cost 0.8 - 0.4 04 - - B ¥ \
Other loans, dcpp-siis ) i :
and amounts receivable . . |
after 4th January 1995 0.7 (0.1) 0.5 {01} - - 1.0 .
7.8 - C06) 23 .., 0.3 (.1 . 88 s
Tle Company ‘ 3
Unlisted investments . ) 3
- at cost L 13 - 05 03) - - 15 -
L N oo
Other loars, deposits ‘ ) k '
and amounts recelvable C : '
after 4th Jonuary 1985 J2 - 0.1 ©1 - - 02 :
E 15 - 06 o4 . - - 17 k
Included within disposals is £0.1 million refaling to the reclassification of certain invcslmcnls as subsldiary
undertokings upon acquisition of a controlling interest (ste note 22).
The Directors consider that the value of unlisted investments Is not less than the book value,
f:j I c » ;_ u:
. . ,

e
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Other creditors include acceptance credits of £18.9 mi3ton (1992: £15.6'million),

1 4 Stocks and work In progress 3 199 1992
A £m Im
ST
Raw materialy .','/’fj’ 46,2 5.0
Work In progress 3.5 07
Finishoit gooda 62.0 62.6
y 141.7 1473
1 5 Debtors The Group The Company
1993 1992 1993 1992
£ £m £ Em
Due within one year: )
Trade debtors 146.2 1414 - -
Other debtors 10.9 112 1.2 1.8
Prepayments and accrued Incoime 15.1 4.4 a7 95
Amounts receivable from subsidlary undertakings - - 323 ‘29
Properties held for resale ! 27 - - -
‘ 1749 167.2 382 4.6
Due after more than one year:
Advanee Corporation Tax recoverable R 7.0 53 8.6 7.5
Prepald pension contributions 127 10.5 0.9 0.9
‘ . 194.6 183.0 47,7 53.0
1‘ 6 Creditors The Group The Company
' ! 1953 1992 1993 1992
fin fm " fm fm .
Due within one year: .
Debenture Stocks, bank loans and overdraits 474 52.0 3.9 4.5
Trade crediloyrs : 772 64.9 0.5 01
Amounts pagable to subslidiary undertakings - - 1.5 09
Other creditors, including sodal security 523 47.9 1 0.1
Taxation including Advance Corporation Tax 2.6 16.4 122 1.0
Accruals and deferred income 323 38.5 3.6 25
Obligations under finance leases 07 0.8 - -
Dividends 28.5 28.3 28.5 28.3
310.5 288.8 50.3 474

Debenture: Stock, bank loans and overdrafts include £1.6 milllon {1992: £5.8 million) for the Group and Enil (1992: £4.3
miltion) for the Company ‘of Joans secured on assels of subsidiary undertakings.
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THE MorGAN CRUCINLE Cou'rmv PLC AND Suqsmmnv UNDERTAKINGS

1 7 Term loans The Groug The Company
199 1992 1993 1992
£m £m £m f£m

Not wholly repayable within five years:

9.69% US Dollars Sendor Notes 1999 9.2 10.6 . -
9.11% US Dollars Senior Notes 2003 169 16.5 - -
9.81% US Dollars Sendor Notes 2004 229 22.4 - -
7.93% US Dollars Senior Notes 2004 16.9 16.5 - - .
8.76% US Dollars Scnior Notes 2006 " 11.5 11.2 - -
Bank Loans -
= United States dollars 6.7 20,3 - -
= Other foreign currencies 1.0 1.0 - -
85,1 98.5 -~ -
Less instalment due within one year ]
Included in current liabilities 1.5 1.5 :
' 83.6 97.0

Whaolly repayable williin five years:

Secured 9.5% Debenture Stock 199572000 ’ - 43 - 43

Bark and other loans ‘

~ Repayable within two years 125.7 106.3 - 0.1

~Repayable after two years : 12.3 49.7 - - 3
| 145.0 160.3 - a4

Less amount repayable within one year

included within current liabilities -0 X 801 . - 44
55.2 ap.2 - - ;
138.8 177.2 e - i

Loans repayable within five years
comprise the following:

~Sterling - . 45 - 44 ‘
~ United States dollars 9.2 127.2 - - -
~ Australian dollars 240 . 16.3 - - '
~ Other foreign currencles 238 11.8 - - )
)
. 1450 1603 - 44
. 2
Y
The 9.5% Debenture Stock 1995/2000, which was secured by a floating chargc on the =3sets of the Company and certain kN

subsidiary undertakings was redeemed on 2nd April 1993, . ‘.

o= -

Bank and other loans repayable within two 1o five years includs £6.1 million (77 \ﬁ’ﬁ.l million) of loans secured on

assets of subsidiary undertakings. W . ?
it )

Included within bank and other loans repayable within five years are short term drawinzs ot £66.0 million (1992: £1002

millivn). These are repayable between January 1994 and July 19%4 but have bceﬁ classiticd as long term loans as they

are drawn down under committed facilities which extend to varinus dates up {oJuly 9 i9

The 9.69% US Dollar Senlor Notes 1999 are repayable in six yearly instalmenty from 1st f;ugust 1994 to 1st August 1999,

. The 9.11% US Dollar Senior Notes 2003 #re repayable in five yearly instalments {rfnm st October 1779 to 1st October
2003. The 9.81% US Dollar Senior Notes 2004 are repayable In ten yearly instalmenty, [from st August 1995 1o Ist August
2004, The 7.93% US Dollar Senlor Notes 20(M are repayable in five yearly instalments from 16th July 200D to 16th July
2004. The 8.76% US Dollar Senior Notes 2006 are repayable in ter yearly instalments from 1st December 1957 to 1st
December 2006,

The interest on the 9.11% US Dollar Senior Notes 2003 and the 7.93% US Dollar Serioy r\olcs 2004 has been swapped
into variable ratcs over the average life of the Notes, >
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THE MORGAN CRUCISLE COMPANY PLC AND SUBSIOIARY UNDERTAKINGS

1 Pvovislons for Habllitles Closure Pension
and charges and and Pre-
restrecluring wimilar Other  acquisition Deferved
provisions  obligations  provisions provisions taxation Total
£m Em > £ -fm £m fm
The Group
As at 4th January 1993 2.1 64 38 243 4.7 413
Exchange movements - {0.4) 0.1 0.2 - (0.1}
Provislon for the year 16 23 L8 26 14 9.5
Utilised in the year .7 (1.5) {2.0) (12.6) «{4.1) {21.9)
Released in the year - - - 0.4) - (0.4)
As at 4th January 1994 20 68 a5 .1 20 28.4
.
The Company
As at 4th January 1993 - - - - 0.4 0.4
Provided in year - - - - - -
Utilised In the year - - - - {0.1) (0.1)
As at 4th January 1994 - - L= - 0.3 03

[

The expenditure charged to pre-acquisition provisions of £12.6 mil.lon was mainly incurred on reorganising the North
American and European electrical carbon businesses, the relocation of Andesman 1o Matroc Rugby and the integration

of Frenchtown into Wesgo and Alberox,

ate

1 9 “bt!’en'ed taxation

Accelerated capital allowances
Capital gains deferred under

rollover provisions

Other timing differences

Less Advance Corporation Tax

UK deferred taxation

Cverseas deferred taxation

N

oY

---------

ragrni

[TTRrT MY ELIT

The Group The Company
1993 1992 1993 1992

Loy £m £m £m
0.5 - - -

~ 02 - -
4.0 4.6 0.9 13
45 48 0.9 13
27) B.Y) (0.6) ©.9)
1.8 17 03 04
02 3.0 - -
20 4.7 03 0.4

The potential arhoqnt of UK deferred taxation calculated op the liability method which has not been provided for in the
accolnis is shown below at 33% (1992: 33%).
. :

- Accelerated capita! allowances

Capital gains deferred under

rollover provisions

Other timing differences

Less Advnhcc Corporation Tax

The Group The Company
1993 1992 1993 1992
£m £m Lm Em
6.5 6.5 - -
L5 0.5 0.1 0.1
(3 - - -
6.7 70 13 .01
(1) (4.2) (ﬂ-ll) (0.1)
2.6 28 - -
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2 O Callad ug share capltal Authoriscd Isaued
1993 1992 ~ 19 1932
Lm £m £m . Im
Equily share capital [
249,862,912 (1992: 249,857,668) Ordinary Shares
of 25p each 625 625
Fully paid: 217,692,409 (1992: 215,975,092) Ordinary R
Shares of 25p cach 5467 541
Non-equity share capltal ‘ .
125,327 authorisect and ssued 3.85% ‘
Cumulative First Preference Shares of £1.each, fully pald 0.1 0.1 0.1 0.1
311,554 authorised and issued 3.5%
Cumulative Second Preferency Shares of £1 each,
fully paid 0.3 03 0.3 03
29,416,360 (1992: 29.430,319) cuthorised and Issued 7.5p 1
{net) Cumulative Convertible Redeerable Third Preference
i Shares of £1 each, fully paid 29.4 29.4 29.4 29.4
! j
P 2,122,524 (1992: 2,069,932) authorised and issuad . ;
i : Non Voting Deferred Shares of 25p each 0.5 05 0.5 05 E
92.8 92.8 81.8 844 ]
.L"‘w v, i
:
The following options were outstanding in respect of Ordinary Shares:
Number : Exercise Normal exercise dates ranging u
of shares ‘ price{s} from to é
4,394,599 The Morgan Executive Share 2
Option Scheme (1984) 145.31p-320.90p  1fth November 1987 24th October 2003 3
762,913 The Morgan Oversens A
, Executive Share Option i
i Scheme {1987) 246.74-320.90p 21stMay 1990 24th October 2003 E
1,354,977 The Morgan Sharesave ]
Scheme 177.69p-260.52p  1st December 1993 1st June 1999 g
7,632 Holt Llayd Savings . {
Related Share Option !
Scheme 230.31p 1st August 1994 31st Januacy 1995
29453 The Morgan 1988 Exccutive i
Share Option Scheme 236.92p 15th July 1991 14th July 1998

The 3.85% Cumulative First Preference Shares of £1 each and the 3.5% Cumulative Second Preference Shares of £1 each
confer on the holders thereuf the right to reccive a cumulative preferential dividend at the rate of 3.85% and 3, 5%
. respectively, ealculated up to 30th June and 31st December respectively In every year,

i




THE MORGAN Ca)rclal.ﬂ COMPANY PLC AND SUBSIDIARY UNDERTAXINGS
I

2 O Called up share capital (mnlhsua-d) aa

The First and Sevond Cumulative Preference Shaces shall not entitle Ave holders thercof to atlend or vote at any genetal
meeting unless cither;

TR

i)  the meeting is convened to consider any resolutions for reducing the capital, or suthorising any lssue of debentures
or debenture stock, or Increasing the bormowing powes of the Board under the Articles of Assoclation of the Company,
o winding up, or sanctioning a sale of the undertaking, or altering the Articles in any manner affecting their
respective interests, or any other resolutions direetly altering their respective rights 2ad privileges, or .

i) atthe date of the notice convening the general nieeting the Preference dividend is upwards of one month In arrears
fromn the payment date of any half yearly instalment.

The 7.5p {net) Cumulative Convertible Redeemable Third Preference Shares of £1 each confer on the holders thereof the
right to receive a cumulative preferential dividend at the rate of 7.5 pence per share per finnum, The 7.5p (net)
Cumulative Converlible Redeemable Third Preference Shares shall not ({nlille the holders thereof to attend or vote at
any general meeting unless either; ‘

i)  the meeting is convened to consider any resolution for winding up the Company or any resolution proposed to
abrogate, vary or modify the cights or privileges of the hiolders; or

i) ot the date of the meeting, the dividend 1s in arrcars for six months or more from the date fixed for payment,

The 7.5p (net) Cumulative Convertible Redeemille Third Preference Shares of £1 each may be converted on 6th July ir
each year up teand including the year 2003 into fully paid Ordin‘uy Shares of 25p each on the basis of 36,3636 Ordinary
Shares and 363.636 Non Voting Deferred Shares of 25p each for every £100 in nominal value of the Convertible
Preference Shares,

The 7.5p (net) Cumulative Convertible Redeernable Third Preference Shares in issue on 31st July 2003 shall be redeemed
for £] each.

On a retum of capital on a winding-up, the assets of the Company availabla for distribution shall be applied:-

i)  First, in pyment to the holders of the Fizst Preference Shares of the amounts pald up on such shares, logether with
Interest at the rate of 3.85% per annum (net). .

{i) Secouw, In payment ta the holders of the Second Preference Shares of the amounts paid up on such shares, together
with interest at the rate of 3.5% pzr annum (net).

fif) Third, in paying to the holders of the Convertible Preferences Shares of the amounts paid up on such shaces phus
any unpald slividends.

i¥) Fourth, in repaying the capitai paid up or credited as paid up on the Ordinary Shares.

v}  Fifth, any surplus shall be distributed rateably amongst the holders of the Ordinary Shares #nd the holders of the
Convertible Preference Shares in propartion to the nominal amount paid p on their respective holdings of shares
In the Company. The Convertible Preference Shares being treated as though conversion into fully pald Ordinary
Shares occurred immediately prior to the commencement of the winding-up.

The holders of the Non Voting Deferred Shares of 25p each have no tights to dividends, no voting rights and shail not
parlicipate on a winding-up of the Company,




Tiis Marcan Cruciag Comeany pie AND Suus;n:agv Unnan.u_cmcs .
2 1 Riverves Share Merges Revaluation Other Speciat Profig
Premlum reserye . fuvMrve Feserves Feserve anyd foug
— —~Z __tm ~ o
The Group :
At 4tk January 352 873 - e 0.2 - 296
Serip issue In llew of 1397
dividend; 04 - - - - -
Premium on share fssypg 36 - - - - -
Cancellation of shary )
Premium aceoyng {88.9y -~ - - 889 -
1992 gooduwin Previously :
wrilten oy against
Profit and fnag - - - - {25.6) 2.6
Goodwilt written off
on acquisitiong - - - - (5.7) -
Revalyation adjustmeny - - (0.3) - - -
Transter Behwegp reservey - ~ {0.4) 13 - {0.9)
Foreign Currency transiation -~ - 03 - - {123
Retatned profit for (he year - - - - - 162
24 31.7 1.5 36,6 582
The Company ‘
At 4th Ianuary 1993 87.3 916 D3 - 28 1863
Scrip bssue 1y Heu of 1997
dividends 04 - . - - - -
Premium on share fsgyey 3.6 - - - - -
Transfor between Feservey (68.9) - - - 845 44
Foreign Curency transtatan - - - - ~ iy
Retatned loss for the Yyear - - - - ' ~- 2.0
24 916 0.3 823 190.6

Foreign cuTency transatign includes £03 million (1992, £ni} milllion) for the Group ang Cumpany In respect of
currency loans usoq 4o fund overgeag investmants,

A Special Resolution tg €ancel the Share Premium Account wag Pasted at the Annygy GcncmlMeeﬁng of the Company
held on 114y June 1993, Thie cancellation way confirmed by en Ordey of the High Cotart of Justice, Chancery Dy vislon,

The amoym of reservis of The Margan Crucible Company Ple that may not be distributeg under Section 264(3) of the
Companies Act 1955 1 E£185.3 million (1992: £185,7 miiliop),

The cumulative amoyng of goodw;jf eliminated 2%3ins! raseryes in respoct of subsldiary undertakings continuing to
frade ag Members of (he Group iy £293.0 million {(1992: £247 5 million),




Titz MORGAN CRUCIBLE COMPANY PLC AND SUSSIDIARY UNDERTAKINGS

22 | Aciulsitions

Lurrent year acquisitions

Profits and Tosses of businesses acquired, adjusted s necessary 1o conform with Group accouniing policies, have been
dealt with in the consolidated profit and loss account from the dates of acquisition, The consideration paid for the 1993
aequisitions of £12.3 mililon gave risc to goodwill of £6.2 1 ison, The following table sets out ihe adjustments made 1o
the book values acquired:
Baok Other Fair value
value Revaluntion provisions 10 the Group
£m £m £m £m
Fixed Assets
~land and bulldings - 4.0 03 - 43
= Fant, eo: lpment and fixtites 5 ~ - 35
Net working capital - - - -
Tax payable - ~ - -
Bormowings 4.1 -~ - 4,1
Provisions - ' - (1.5} (1.5)
Minarity interests {4.4) ~ - (4-4)
Reclassification from other
investments (note 13) 01 - - 0.1
Assets acquired 7.3 0.3 (1.5) 6.1
eI FowcmmeITem [ NI
L Adjustments have been made to the back values of the net assets acquired to reflect their falr value and to align
the accounting policies of the businesses acquired with those of the Group.

2. Provisions have been made fer environmental clean up costs in accordance witlt lozal regulations and the cost of
reorganising and integrating manufacturing operations where necessary.

In the year to 31st December 1992 the acquired businesses made net operating losses of £0.3 million based on
management accounts prepared on thelr then accounting policles. The 1993 operating profits for these businesses
up to the date of ncquisition were £0.2 million.

.

't‘ Prior year acquisitions

Additional payments of £0.1 mlilion and adjustments to fair values of £0.1 million and o pre-acquisition provisions of
£1.1 million have been made for acquisitions completed i carlier years, mainly Frenchlown which was acquired on 31st
A December 1992. This results in additional goodwill of £1.3 million. This has been reduced by a release of pre-acquisition
' provisions of £0.4 million and the reversal of accruals for deferred earnout payments of £1.4 mitlion no longer required.

In total, goodwill of £5.7 milllon has been written off against the Special Reserve (sce note 21).

PRETTITe P . e ]

2 3 Capital commitments

= ERECRIeke HEEOBRrROREIsen, para

] Commitments for tangible fixed aset expenditure for which no provision has been made in these accounts amounts to
! £4.1 million (1992: £4.4 million) for the Group and Enil {1932 £6.2 miltion) for the Company. In addition, tangible fixed
asset expenditure authorised by the Directors, but not contracted for, amounts to £2.2 million (1992 £2.7 miilivn} for
the Group and £nil (1992: £nil) for the Company,




THE MORGAN TRUCIALE COMPANY PLE AND SUBRSIDIARY UINDERTAKDIGS

2 4 Leasing commitments
Operating leasing commitments during the next year, for which no provision has been made In these accounts, arei»

The Group The Company
Land & Cther fand & Other
buildings buildings

£m fm £m £m

Expldogin 1994 id 14 ~ . - .
1995 11 16 ~ -
1996 . 1.1 13 - 0.1
1997 05 0.3 - -
1953 0.6 0.1 - -
1999 and thereafter 35 9.3 19 -
82 50 1s 0.1

»
- [IPTPITe TP I PO Fran vty 3 ansane- Yovariaanre

2 5’ Pensons and other fetirement costs

The Group operales a number of pension schemes throughout the world. The major schemes are of the funde | defined

. benefit type, The assets of the schemes are held in separate tntstee adminislered funds. The trustee of The Morgan
Group Senior Staff Pension and Life Assurance Scheme is The Law Debenture Trust Corporaton Ple, The trustee of The
Morgan Pension Scheme is Morgan Cricible Pension Trustees Liinited, 2 wholly owied subsidiary undertaking of The g
Law Debenture Trust Corparation Ple. Both have been trustees of the UK schemes since 1986, Neither of the UK
schemes holds any shares In the Company or any of lts subsidiary undertakings, has loaned or will Toan any scheme
nssets to the Company e its subsidiary undertakings or made or will make any cash loan to the Company or its
subsidiary undertakings,

The total pension cost for the Group was £11.3 million (1992: £8.0 million) of which £8.7 million (1772: £6.1 milllon)
relates to the overseas schemey, The pension cost relating o the UK schemes, The Morgan Penslon Scheme and The
Morgan Group Senlor Staff Pension and Life Assurance Schemne, Is assessed in accardance with the advice of a quallfled
actuary using the projected unit eredit method. The latest actuarial valuations of The Moargan Pension Scheme and The
Morgan Group Senlor Staff Pension and Life Assurance Scheme were on 6th April 1992 and 1st April 1993 respectively.
At that date the market value of the assets of the two schemes were £55.4 million and £29.2 million respectively and the
actuarial values of the assets were sufficient to cover 129% of the berefits that had avcrued to members of The Morgan
Pension Scheme and 101% of the benefiis:that had accrued to members of The Senior Staff Scheme after .- ywing for r
expected future increases in carnings. The surpluses have been allocated towards the reduction of employer
contribution rates over the average remaining service lives of members of the schemes which is approximately 13 years o
for The Morgan Pension Scheme and 11 years for The Morgan Group Senfor 5taff Pension and Life Assurance Scheme, E
The average annual growth assumptions used for caleulating the employer expense under SSAP 24 are;

Investment return 10.0% f,@;
) Pay increases 8.0% 3
! Retail Prce Index increases 6.0% ;_%‘a
Dividend growth rate 5.5% ‘

The Group operales overseas schemes numbering over 40. A review of the major overseas schemies was carried out in
1992 and no material surpluses or unprovided deficiencies on a current funding level, were identified which required
adjustment In the accounts. The charge to profit and loss account in respect of the overseas schemes hos been
determined in accordance with best local practice.

S

E Some of the US subsidizry undertakings provide pozl retirement medical care to former employees. Ti'se cosls are
currently accounted for as pald, The cost for the year was £0.2million. The estimated actuarial lability is £8.7million.

No allowance has been made for the effect, If any, of the requirements regarding pension increases in the Soclal Security
Act 1990,
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THE MORGAN CRUCIOLE COMPANY PLC AND Suaslmmw UNoeura‘f;::ucs
2 6 Guarantees and contingent Wabilities

Guurantees by The Morgan Crucible Company plc have been given for bank facilites of subsidlary undertaldngs
totalling £397.0 million (1992 £312.4 million) of which £269.3 million {1992 £253.0 million) has beea utilised, and the
Company has also guaranteed the performance by cestain substdlary undertakings of obligations under lepses,

There are contingent liabilities on bills discounted by the Group amounting to £1.9 million (1992: £1.8 million).

In an international group a variety of claims arise from Hime to time; some have little or no foundation in law or in fact
and others cannot be quantified. Provision has been made In these accounts against those claims which the Directors
conslder are likely to result in significant Habitities,

27 Reconciliation of operating profit to net cash inflow 1993 1992
from operating aclivities L L£m Em £m
Operating profit of continuing operations 81.1 713
Depreciation of continulng operations 28.} 232
Loss on szle/write off of plant and machinery 0.3 0.1
Exchange (loss) {0.7) 1.7
Decrease/(increase) in siocks 49 {4.6)
(Increase) in debtors (92} (4.2)
Increase in creditors 19.7 1.5
Increase/(decrease) in provisions 0.8 (3.5)
{Decrease} in pre-acquisition provisions (12.1 {14.9)
1129 67.2
Net cash outflow in respect of discontinued operations (0.5} (3.0)
Net cash inflow from operating activities ' 1124 642
2 8 Acquisition of subsidlary undertakings 1993 ' 1992
* Lm £m £m £m
Fixed assets
= Land and buildings 44 . 1.3
- Plant, equipment and fixtures 34 27
. Investments (LA} {0.2)
i Net working capital 0.1 42
i Provisions (27} {10.5)
§ Tax payable - 0.2)
Minority inferest {4.4) (0.5)
Net cash balances 4.1 0.5)
5.0 w5 ;
Goodwill . 74 216
Total consideration ' 12.4 18.1
Less deferred payments ! 1.1 12
Satisfied by cash N 113 16,9
Net cash balances acquired (+.1) 05
7.2 174

Goodwill excludes £1.4 million (1992: £nil) in respect of a release of deferred consideration ot prior year acquisitions
and £0.4 milion (1992: £3.1 million) in respect of pre-acquisition provisions no longer requived,
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9 Analysts of changes In financing during the year Share capltal &

. share premium . Loans

£m ) £m

At 5thy January 1992 169.9 22
Net cash inflow from financing 1.8 138
Exchange - 428
At Jrd January 1993 7L7 . 2588

Net cash inflow/(ouiflow) lrom financing 4.4 (32.7) )

Fxchange ’ - 4.0
Cancellation of Share Premium Account (88.9) -
At 4th January 1994 872 230.1
SRR RO

3 O Annlysl.! of changes ln cash and cash equivalents during the year Cash and
; hank ovendrafts

. £m

At 5th January 1992 ‘ ‘ 1343
Net cash outflow (40.0)
Exchange 6.3
At 3rd January 1993 } ‘100.6
Net cash outflow . 28.1)
Exchange’ . 4.2)
At dth January 1994 ) 68.3
. S




#

ELIYE R

WTATISTICAL INFORMATION

S

(v .

THE MURGAN CRUCINLE COMPANY PLC AND SUBSIDIARY UNDERTAKINGS

1591

1992

1423

1983 190
£m £in £m £Em L
Tursopver 529 580.7 627.8 684.0 7923
Graup. profits
Qperating profit 3 66.5 717 713 .07 #1.
Exceptional items - - - 05 Dr ue
Finance charges less investment income ! 125 122 103 a9 161
! M
Profit an ordinary activitles before taxation 538 - 595 €10 61.3 66.0
Taxation ~ oo 169 189 14,2 18.1 18.9
P'rofit ¢a dei:mry activities after taxation 269 40.6 42.8 432 AT
Exiraordinary ftems ‘ o 12 ‘3.9 9.8 - Co-
Minarity interests and preference dividends 2.1 15 26 o8 3.4
I'rofit attributabte to the grdinary sharcholders 336 352 30.4 “40.4 a3.7
Net dividends paid 16.3 19.2 27.2 272 273
Retaingd profit . o 173 160 32 132 16.2
Assets employed o i
Fixed assets U225 2300 2497 . 2986 3071 -
Investments 72 TOB4 7.0 78 8.8
Net current assets 816 90.8 1765 1525 99.8
f 013 392 4332 4588 4157
Terra loans 9.2 953 1436 1772 1388
Provisions and other items 245 © 393 478 45.7 321
1850 1946 2418 236.0 2438
Finawced by : L . ‘
Shareholders’ funds 183.3 1937 292 2331 236.2
Winority interests 17 . 09 2.6 25 8.6
5 - 1850 1946 241.8 236.0 44,8
Dividends per share nXRp . 1200p 1260p 1260p 1260p
Earmngs per share
- undiluted 56 p AU5p 200 p 188 p 02 p
- fully diluted U6 p 238p 199p - W7p 20.0 p
~ underlying 9.0 p 15.8 p

,

The earnings per share and dividend pcr share figures for 1989 and 1980 have been adjusted for comparalive purposes
16 take account of the 1591 Rights Issue,

The results for 198991 are based on accounting standards applcable for 1991 and earlier yeats, The results for 1992 and
1993 are based on the requirements of Financlal Reporting Standard 3 *Reperting Financlal Performance’ and the
goodwill reporting requirements issucd by the Urgent Issue- Tusk Farce,
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"PRINCIFAL SUBSIDIARY AND ASSOCIATED UNDERTAKINGS
g G
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Carbon Divlako,
* Mompan Austrta Gbit - Austidx Morganite Carbon Kabusiih] Kalha Japan
S\ Margan Belgham * Natlona| Meetrieal Catbon BV, Nithetlands H
Shanghul Morgan Carboi Sompeny Limited Chlna Morganite Carbon of Sngapore Me Limlied Singapore ¥
(5% Lnterest) ’ « Singapore Cubon M Limited J Singapore .i
Tectrical Carbon Limited Enpland Chu Karalun Linit=d C20.81% {nlerest) South Koea !
* H). Tinsley & Co. Lid England Moeganite Espancla 5.4, Spaln !
Morganite Eleciriesl Carbon Limited Englou * Natlona] Electrical Carbion A B, Sweden
* Morganite Electronic Instrumients Limlted Eagland Morganite A.G. Switzerfand
Ets Maphali 5.4, . France * Marganite Tatwasn Limitnd Tajwan -
Morgan Cmbi} Cermany * Karbon Grafit Sanayi A S, Turkey
* Natlocl Bloctelen! Carbor Gkt Cermany * American Casbon Indugines Inc, usa
Morganlie Hong Kong Company Limited Hong Koog * Carbon Frodacts Operation Inc. UsA
Morgan Materials Hunga “Limited Hungary * Fubner Company Inc. UsA
* Assam Carbon Products Limlted India * Geraid L. Greer Company Inc, Usa
{51% Lnterest) j,f' ’ * Graphile & Specially froducis Inc. usa
* Caibidde & Genphite Technologics Spa aly * Morganite tne, UsA
* Elettrolitics Del Basso Nera Spa ly \\‘ © * National Electrical Carbon Corporation UsA
* Morganile Maliana S.r. ny Horganite Zembia Limited Zartba
* Morganite Nord S.r.L taly Murganite Zimbabrs (Private) Limited Fimbabuee
* Natloral ttala Sl laly (51% Interest)
Technleal Ceramla Divlaion )
Archer Technicoal Limited {80% jsterest) Ergland * Morgzaite Luxembourg 5.A. Lusembourg
Dulmison (UK) $imited England Morgan Matroz 5.4, 4 Spain
Morganfie Special Carbors Limfted England - Morgan Mstroc (Tiuiland] Limited Thailand
Morgan Mstree Limited ' Eratand :’f{/ {70% interest)
. Rigty Metal Components Limited Urgland % Morgan Technioal Cerambcs (Thalland) Thailand
* South. . & Graphite Services Limited England %, Umitad (0% fnteztat)
Mw;;.lﬁ' Matioc S.A. France - ¥ AlberoxCorporation UsA
Wetgo Ceramices GabH{ Cetrany . * Carbon Technology Inc. Usa
+ Morgarite GmbH GCermany * Dulmison <, . uUsA ”
* Morgan Malroe (Nlederlassung) Germmuny o * Morgan Matroc Inc, UsA
MCG Mongan Carbon Graphite Sr.L Tuly * Wesgo Inc. Usa
* Morgan Malro SrL Tuly
Thenrs) Ceramio Divislon
Dalian Morgan Refradories Limlled China * Thermal Ceramics Nedertand BY. Netherlands
(0% Intereat} ' * Trencon Yuurvast BV, (31% interes) Nethertands
Simonszen & Sons ApS {51% interest) Deninark * Thermal Cerambcs Caribbean Ine. Puetto Rico
Morganite Thennal Ceramics Limited Eng}and Therica De Crisoles S.A. Spaln,
* Themal Ceramics Limited Ergland * Thermmal Ceramics Espana S.A, Spain
* Trew, ., Refeatordes UK Limited (51% Interest) England * Morganite Thermal Ceramics Tatwan Talwan
* Margan Thermic S.A. Franve Limited (E8% Enterest)
* Thermal Ceramics de France 5.A. Fraiwe * American Refractories and Crudble UsA
* Margan Thermal Ceramles GmbH Germany Corporathun
* Ceramicas Termlcas de Culletnala S.A. Cuatemals * DFC Ceramlcs Inc, USA
* Fibertek Spa Tuly * Thermal Ceramias Ine, LISA
* Refratiard Italka Sorl, laty * Thermie Refractories Inc, usA
‘Thermat Ceramics Ttcllana S b haly * Fibras Ceramicas CA (0% Interesd) Venczucla
Speclalty Materials Divislon
* Holt Loyd Autralasty Pry Limited Austraiia MEM Technology Limlted England
* Kayes Chemnical Company (Austealia) Py - Ausizalia * Mind Instruments Limited England
LUmited Ormandy & Stollery Elrctronie England
* Focol Danmark Aps Denmark Components Lirsited
* Centronds Iimited England Rocal Limited England

Haolt Lioyd International Limfted England * Holl Llayd S.A. France
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Spectaliy Matrlals Bivielon {ootiauad)
* Koxul Lharitend Suctursale Prance * Pocod Korea Lintited Pouth Korea
* Yokt Lhepd Gkl Guttiany * Rocel Sweden AR, Sweden
* Rowwd GrnblL Gerntay * Ainerbean Safeiy Technologies Ine, UsA
* Rocol {Hong Kong) L imived Hong; Kong * Artlsan Tectrenkes Corporation ViA
* Holt Loyd Hmbted lietand ¢ Cenironke Ine. UsA
¥ Halt Lloyd £, wly * Chwmironics Ink. UsA
* Musashi ot KK (9% Intenest) Jepan * Deimeter Corporation of America UsA
* Rocot Medcana S.A, de GV, (75% interest) Mexico * Frankdin Ot Corporation (Chivj LsA
* Holt Lloyd BV, Metherlands * Hyndroiex Ind LsA
* Morgan Chemical Producta of Europe BV, Metherlands * Laser Diovie ine UsA
* Holt Loyd Eurom DV, Hetherlands * Laser Diode Products Lo, usa
* Gamlia Environmenta) Services Limited New Lealand * LIS Labaratories I, UsA
* Holt Llayd Limped Mew Zealand * TGM Driectons Ine, UsA
Spanoptlc Lmbted Scoltand
t T R R et LM E AR LA ALY T S A G PR T8, (BT LA 41 R SRR R K AsgeH r-rielibehe ehessrb C-bontsaaresmen Eissher FYoRE WHEEpohere SReAntvear. son
Other Subsidiary Underiakings
* Ausiralian Power Pty Limited Austrilia Morgan Materlals Technology Limited England
* Carbon Dnish Manufacturing Company Australia Morgan Trany Limited (51% interest) England
Pry Limited * Mosgan Trans Fudapest Hungary
" * Carbon Mechanial Products Pty Lmited Ausiralla Kereskedelmd KFT (55.9% hiterest)
“* Dulintson My Limitsd Ausinala Grupo Industsis Morgan 5.4, de GV, Mexien
* Epirez Australia Ply Lindled Autiralla * Termocertamibca S.A. de .Y, Mexica
* Heat Containment Industrtes Tty Limited Auseralla * Carban Mochankeal Products (NZ) Lbnlied New Zealand
' Morganite Australia Pty Linited Auctrally * Dulmdson (NZ) Limited Mew Zealand
* Morganite Insulating Products Pty Limited Austrafia * Heal Containment Industries Limited New Zealaadd
{75% Interest) * Motganite Carbon NZ Lmited N Zeatand
* Motlynn Ceramics Pry Limited Auvstrtls * Mongan Industries Limlted New Zealand
* Southem Crows tsulstion Pty Limited Australia " Casban Mechanicat Proclucts (Singapare} Stngapore
* Carbotil Industris) Limlinda Braal . e Limited
* Morganite lsolantes Termlicos Limitsds Braxil Morganite South Afsica (Pty) Limited South Abks .
* Morganite Do Drasll Industris] Limilads Brardl * Duimison (Thailand) Co Uimited * Thailand
* Morganite Canada Corporation Chrads {67% tntmoent)
British and Soviet Tnternational England
Crrboa Limited (607 intenost)
Aspoclated Undertakdngs
* NGK Stanger Pty Limited Austealia * Donald Brown & Colad New Zealand
. (Issued share capital Ausralian Dollars 1.5 mlllion)  {50% Interest) {Issurdl share capital NZ $30,05) (4% interest)
: Carbono-Lonena S.A. Bearkl * Holt Lioyd & Raposo Limitads Portugal
(Taaued share capital Cruzados 100 millloa} Y% Intecest) (Tesured shtre capital Escudos 3 milllon) B5% Interen))
« Start Pilot Lirited Englund WUril Morgan Carbon Limiied Russls
{Iaaued share capital £300) (0% intercst) (lssued thare capltal Roubles 17,212.000) {30% interest)
¢ Dyka-Morgan Faprtechnik Gmbl Germany * Tsolite Foster Relradiories {Singapore) Singapore
{issued share capllal Deytschinarks (435 interesl) Pre Limiied
1.7 sillion) {lssuedd share capital Singapare Dollars 200,000} (2% interest)
Carmor (Hellas) EVE Creece Liolite Easiern Unlon Refracioties Talwan
{Issued shere capital Drachmas 5 miflion) £30% Interear) Co.Limilet
* Greaves Morganlie Crucile Limited Indis (lsued share capilal New Talwan Dollars [25% Inlerest)
(saucd share capiial Bupees 14 million) {28% Lerest) &0 million}
* Murugappa Morgan Thermal Coramice India ¢ Ledar Lubricanis Inc, U3A
Limlisd (Issurd share capital USEM9,000) [50% [nlevest)
(Lssued share capltal Rupees 10 million) (% Eervat) * Morganite Lerrsine de Venezuela CA, Yenezucla
Taolite Ceramic Fibers SOM.DHD Malaysla (fssued share capital Bolivars 0.4 million) (8% Inlcrest)
{Issued share capila) Malayslan Dollars (30K Enterest)
28 milbon)
! * VO.F. Marec froaiin Netherlands
{1ssued share caplital Dutch Gulides {49% Intereat)
20.1 milllen)

“Indicates companies same or all of whese shares are ovied by & subsidiary
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s NOTICE OF ANNUAL CGENERAL MEETING !

Noticw is hereby given that the sixtleth Annual General Meeting of the Company will be held at the Hofel

Intercontine:BEMmw e Hamnilton Mace, Hyde Park Corner, London W1 on Friday 1Cth June 1994 at 1230pm for the
fottowing purposes:

1. Ta recvive the Report of the Directors and the Asee=ss2s for Lhe year ended 4Lh January 1994,

2. To declare a final dividend.

3. To re-clect Mr. V.J, Maundrel] as a Director,

4. To re-clect Mr. D.P.H. Liao as a Director, "
5. To re-elect Mr. GID. Swetman as a Director,

6. To re-clect Sir James Spooner as a Director,

7. To reappoint Emnst & Young as Auditors for a further year and to authorise the Directors to determine their

remuneration.
Morgan Hause By Order of the Board
Madeira Walk, D.J. Coker
Windsor, Secretary
Berkshire.
SL4 IEP 16th May 1994

Membership of The Morgan Share Participation Scheme or The Morgan Sharcsave Scheme does not give any
| etitlement to attend or vote at the Meeting. Members of The Morgan Share Participation Scheme are entitled to instruct
National Westminster Bank pte who are the Trustees, to vole the member's individual interests. A form of instruction
Is dispatched separately lo each such member,

Sharcholde ¢ entitled 10 vole at the Mecting may appolnt one or more proxies to attend and, on a poll, to vote in their
stead. A proxy need not be a sharcholder. A form of proxy for the Meeting is enclosed. If you are a shareholder and are
unable to attend, you are asked to complete this form and return it as soon as possible. Completion of the form will not
preclude a sharcholder from attending and voting in person,

if you are a sharcholder and propose to attend the Meeting, please sign and bring with you the enclosed astendance
card as this will greatly facilitate your admission.

This notice is sent for information only to holders of all classes of I'reference Shares such holders not belng entitled
to attend or vote at the Mecting.

The information below is available for inspection during business hours on any weekday (Saturdays excluded) at the
Company's Registered Qffice, Morgan House, Madeirs Walk, Windsor, Berkshire SLA 1EP from the date of this notice

until 10th June 1994 and at the place of the Annual General Mecling on that date from 12.15pm until the close of the
Meelng.

1. A stetement of the holdings of the Directors and their families in the share capltal of the Company, including
optlont held by Directors,

2. Copies of all contracts of service under which Directors of the Company are employed by the Company.
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FINANCIAL CALEUNDAR 19947199058

Subject to the redevant detalled terma in esch instance and
appruval ol the Board of Ditectors whers applicable,

Diadends pavable

1at October 1994 and tat April 195
3.85 per cent Cumulative Flrst Pretorence Shares of £1 each and 3.5
per cent Cumulative Secord Preference Shuares of £1 each.

th July 1994 and 6th Januery 1998

Ordinary Sheres of 25p each,

7.5p (net) Cumulative Convertible Redeemable Third Preference
Shares of £1 each,

Convenion nghls

éth July 1994

7.5p (net} Cumulative Convertible Redeemable Third Preference
Shares of £1 each, Conversion dights may be cxertised by lodging
a conversion notice at any time durng the 28 days ending on 6th
July up to and Including éth July 2003, at the rate 36.3636 Ordinary
Shares for every 100 Preference Shares of £1 cach so converted,

eRa Bur¥ranensem kax
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The market values of quoted shares and stocks at 315t March 1982
were:

Ordinary Shares of 25p each 122.5p
3.85% Cumulative First Preference Shares of £1 each 305p
35% Cumulative Second Preference Shares of £1 each 28.5p

For capital gains tax purposes the cost of Ordinary shares Is
adjusted to take 2ccount of rights issues. Any capital gains arising
on & disposal will also be adjusied to take account of indexation
allowancts, Since the adjustments will depend on individual
circumstances, shireholders are recommended to consult their
professional advisers,

Hegistrar

Barclays Registrars, Bourne House, M DBeckenham Road,
Beckenham, Kent BR3 4TU,




