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ANNUAL REPORT AND ACCOUNTS 1992

Finasecial Hionticurs

Turnorer
Profit before taxation

Earnings

Ordinary shareholders’ funds
Bask bosrrowwings

Debt/Eguity

L] L=

Earmungs per share — before tax
Earnngs per share — after tax
Net dividdend per share

Divedend cover (times)

1992 199
L9 T £48.6m
£6 3m £5.1m
£d Iz £3.3m
L£23 4w £21.3m
£8.3m £10.6m
41 37%
7ae 3063
24 25p 19.87p
1 Pip 1.75p
2.0 .68

PRINCIPAL OQPERATING ADDRESSLS

CROUP HEADQUARTERS

Bemrose Corporation ple
Rodger Bowth - Group Chief Executive

North Bar House, Beverley, North Humberside HU17 8D

Telephone: {0482) 867862 Fax: (0482) 867864

UNITED KINGDOM
Bemrose UK Limited

Bemrose Sceutity & Promotional Printing
Eirabar Bownngton  Mavaging Dircetor
Waszgouse Drive, Deeby DE21 6XG

Telephone. 10332) 294242 Fax- (0332 290366

Henry Booth & Company

Andrete Landvey - Managrig Derector

Suw khalis Rowd, Sutton Fields, §Tull 11U7 oXY
Tefephone HIM82) 826343 Fas (6482) 839767

ESP Security Pring

ooy D Alwniging Direcrn

Dubewaay, Thoesaby, Cleveland ‘1817 910
Teloph. s S0GA25 FSUTOH - Fax: (06421 760340

UNITED STATES OF AMERICA
Bemrose Yattendon, Ine,

Souvenir, Ine,

Towr favzh Vecindens

202 ¥ Avenue N X, Codar Rapads, Towa 5205
Telephone (31943667831 Fax 13191 366 7836

Junessille Group Limited
Bart To: eay - Presdent
1309 Planfield Avenue, Janesville, Wisconun 53545

Teleplune, 160517526000 Fans 1608) 752 0254

Remnissunce Publishing Company, Ine.

Flf Me e Prosedent

318 Easy Seventh Street, Aubugn, Indiana 26706
Telephone 12190925 1700 Bax: 12191925 6157
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CHATEMAN'S NTATLMENT

1472 was and 1993 will be important milestone years for your company.

Qur two major UK businesses in Derby and Hull increased their profits in 1992 in spite of the recession.
Effective exe utive action already taken should crable them o continue to progress in difficult
conditions and benefit [rom any cconomic upturn, Excellent results from our US associate company
enabled group pre-tax profits to rise by 24%, o £6.25 million,

Earnings per share increased by 22% to 24.28p and the debtiequity ratio was brought down o 41%
t1991: 57%). New dividend for the financial year is maintained at 11.75p pec sh tie, the dividend cover
having been restored to 2,0 times,

1993 has siarted with encouraging performances from our ~perations on both sides of the Atlantic and
we have announced 1wo important ecquisitions of considérable strategic significance.

In 1984, the purchase of the writing instruments company, Souvenir, was the first move in the straegic
plan 1o build o leading group in the US specintty adventising industcy: In 1986, in conjunction with
Yattendon Investment Trust PLC, we acquired the Janesville Group, a market leader in the etched erystal
market, and Renaissance, which specialises in wall ealendars and funcral directors stationery.

The value of this US steategy has become further appazent in the 1992 results, as these businasses
continued 1o demonstrate the ability to generate excellent profits and cash flow, even in unhelpful trading
conditions, We have, therefore, been deliphtedo annaunce the acquisition of the other 50% share of
BY1 and your Board looks forward 10 a successful future for our US operations.

Following the placing of the Yattendon Investment Trust shares in Bemrose, and the completion of this
acquitition, Mr. R, B R, lliffe resigned from the Board. Our six year business partnership with Robert
Hiffe and his collengues has been constructive and cordial and we would like to express our sincere
appraciation to them Wi also wish to thank Robert Hiffe for his suppaortive contribution which has been
a considerable asset 1o your company:

Inthe UK, we have continued the strategy of bullding our posttion in calendars and diarics, The purchase
of Moments Calendars in 1991 made us the British leader in calendars and the acquisition of Barnard
ancd Jackson will make us one of the leaders in UK diaries, We welcome Mr. Mendel Miller into our senior
management team and are delighted that he will continue to grow and develop the diary business within
Bemytose.

These major steps forward have been made possible by the support of our sharcholders in voting in favour
of the 1 for 2 share issue. Your Board is corscious of the responsibility 1o direct the activities of Bemrose
Corporation to provide shareholders with # good return on their investment and we thank them for their
trisst and confidence,

I'woald like 10 congratulate Rodger Booth and his executive temn on their considerable achievements
in 1992 and to thank all the group's employees in the UK and USA for their dedieation and hard work.
We wish them every success in the Tuture,

14 Aprst 1483



\\

Bamuess] [Pirovs feky sl BLMRoYD CnRpPugsIioN ple

*David
Chainman

elinrd
Dircctor

Rodger Booth
Group Chuef Excentsve

J.Be
Maraging Dircetor
Bemrose Secunity &
Promotional Prenung

Grove Financeal Direcrer
and Secralary

Andrew C, Lindscy
Managing Director
Henry Booth & Contpany

*Non Executive Directors

Daved Wigglosiworih (63) was appointed a Director in
1966, Group Chiel Exective in 1971 and Chairman on
January 1, 1992. He is Chaiwnan of the East Midlands
Regional Development Organisiion and Chairman of the
Governors uf Trent College

Rishard Hanwell {50) was appointed o Director in 1992,
ITe is Chairman of Famnell Electronics Ple, John Brunton
Pic, The Scouish Heritable Trust Ple, CCA Group Ladd.
and White Rose Television Lad. He s a Director of

“tay Homes Ple,

-

Ixecutive Directors
. P "

Rodger Booth (49) has been with Bemrose for Four years.
Me was appointed Group Chiel Exeentive in Janvary
1992, Previously he was with Henry Booth for nineteen
yeats, as Sales Director and Managing Director.

He is a grnduate of Oxford University and spent five
yeaes in the computer industry prior to 1970,

Girabaue Bennington {42) has been with Bemrose for
sixteen years, He was appointed Managing Dircctor of
the Security and Promotional Prindng Division in 1987,
and 1o the Bemrose Board in 1992, He s a graduate of
Rending and Aston universities, He has prior experience
in Personnel and Works Management, both with Bemrose
and Brirish Leyland

Rechard Harrson {44) was appointed Financial Direetor in
1992, He has been with Bemvrose and 1enry Booth for
nine years Fc is o Chartered Accountant, and a geaduate
of Leicester Unieersity ity maths and economics.

He has ten yenrs prior experience a8 Group Accountant
and Finance Directorin public compames.

Andrene Lindsey (45) has been with Bemrose Lor w wial of
thirteen vears. Following a print apprenticeship and broad
industry experience, he was appointed General Manager
of Bemrose Ticket Printing Division i 1980 He left the
UK 10 take vp  sentor position in THong Kong, retuming
as Managing Darector of Almex Ticker Printing in 1987,
F1e was appointed Managing Directar of Henry Booth &
Compa in 1982 and to the Bemrose Board in 1992

R
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“It my first yeor as Chicf Executive of Bemrose I am delighled to reprort an increase
in pre-tax profits of 24%.

In this achievemem we have been helped by falling interest rates in the UK and the USA, and by the
strenprhening US dollar larer in the year, The view is widely held that this trend wilk noet be signilicantly
teversed in 1993, We were not helped by the weakness of the economy on both sides of the Atlantie duting
1992 There are, however, convincing signs of recovery in the USA and we are hopeful that the worst is past
in Briain. In these respects the economic environment in which we operate should be more favourable in
1593

The results from our UK businesses reflect the decisive steps taken ovér the fist twa years to dispose of
lis-making enterprises, Lo strengthen our main businesses, and to eliminate excessive cost. Employee
riumbers have heen teduced during the year, mostly by catly retirement or voluntary redundaney.
Redundancy costs of around £300,000 have been incurred through this exercise and have reduced the
prowth in UK operating profits to 4%. I consider that these measures have been essential Jor the future
health of the Company. The acquisition of Barnard and Jackson, » leading manufaciurer in the UK of desk
and pocker diaries, referred toin the Chairman's statement, will be a valuable addition to our UK businesses.

In the USA the market tor Specialty Advertising Products has been mixed in 1992, A strong recovery after
the suecess of Desert Storm was not sustained, However, following the clection the year finished well, and
we anticipate stronger overall demand through 1993, Results have been very good, with income from our
LIS sssoctane, BYL, upa massive 83% in the year exceeding obr st optintistic forecasts, All three businesses
have contributed excellent profits. US debt has been reduced by a Turther $3,5m, and s 2 result has been
halved over the past three years. The Chairman m his ssatement referred to our decision 1o purchase the
remaning 50% of BYT from our partner Yatlendon Investment Trust. This confirms our faith in the
continuing good potential for our American businesses,

L now tien to the individual businesses within the Benuvose Group,

SIEURITY AND PROMOTIONAL PRINTING

Cur Detby based division Is still our largest single operation, Graham Bennington, the Managing Director,
has had 1o dead with another year of tough markets and fough decisions. To compete we have been obliged
\ w2 ;, . to reduce costs still further, and we have avoided contracts where
f‘} Tt by we did not believe that the work could be produced profitably, By
= his strategy we have lost sales, but overall macgins and profits have

been mainsained and even improved in some areas.

Cheque printing was particularly hard hit, All major contraets were
up for renewal on a 3.5 year basis  With declining volumes and
supplicr over-capacity, it was inevitable that prices would be forced
down, We have won a substantial volame of business (rom the major
clearing banks, and this is secure for the medium term,

We have restricied our mvestiment 1o improving efficienty rather
than increasing capacity. This area of our work gives us ¢ sound base
from blue chip customers, and we shall continue 1o apply var hest
cfforts o glving them a first Jass service,

Tiekets and Vouchers lave developed well through the year,

' Demand Tor our hugh security features has been incredsed by the
prevalence nf (rauel, particulacly theough eolour photocopying. We have increased our sales inthe UKand
in Continental Burope We alse offer secure systems {or stockholding and distribution.

We are the largest UK supphet of these items by a significant mugin,

Confidential Information Produets performed well, based on our major Jong term contacs with Ford,
¢enetal Motors, Londen Uniersity, British Rail and others, In these arcas we seek 10 add sophisticated
dJats processing skills 1o the punting progess, within a secure enviconment, thereby enhancing our added
value
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Diemiand lor Adveetising Calendars and Diaries was agam reduced in 1992, reflecting an overall weahpess
1 s feernsang expendiure. Wi especta eyelieal uptum as busin
soggze s af this w the eatly part o 195
B rthe meantime the e<tes volumes seeused
brovnt provions avjuisition of NMoments
Ualenidans have proved henelical, We are
worhing actively o somulate the market
and  our margins within it by the
mtroduciion of  new  products  with
addimienal value added feawres, and with
wver more atrachive desipgns 1o pravide an
cltecuve  adsertistng medium  for our
wustomets W were proud to be awarded
majer prices at the Natonal Business
{ alendar Awards early mn 1993

In August 1992 we wequired Rowton Crystal. Rowton is simJar 1o our Janesulle business i the USA,
supplving erched ¢rvsiaf for advertising snd award purposes. Their customer hase 15 sumsiar to that for
Moments Calendars, and we seek to develop these hines topether Earls results are er-outagmg

Hewey Booig & COMPANY
Henty Booth has continued to focus its activities on the
production of ugh volume tickets, designed 10 tight
speaidications, and often for tssue through sophistieated
semak equipment. Our main matkets  include
passenger transport, parking and leisure.

1992 was the hest full year dor the enlarged company,
follorsing the scquistion of the ponting dwision of Almex
during 1991 High importance was piaced on completing
this acquisition tn accordance with our plan, The Targer
volumes of work have provided larger batch sizes and
reduced wnit costs Profits and margins have both
benefited here as a direct result of this

Diuting, the vear our Managing Directos, Andrew Lindsey,
fas concenteated atenson on improving organisational
and production svstems for apumum (uture efbeiency
Apreennents have been reached for continuous running of
h gh spied presses. Further investment has been made in

Computer  Aided  Design Ininatives  in
taimng snd management development have
been tahen, supported by the Humbuersde

THC,

We ae wonstanthy seckmg 1o develop new
spediaiinad produs, and w add tunther value
o crent products 1992 s seen several
nitiases m this ared The most sotable has
been the huanch of Parking Spaces, a
depatiment concenmtrating on the sile ol
advertisernents on twkews which we alicady
mamidacture

e

B

.



Thas st iig st s ise avahuable advestrang medium, where the audieni e i closely targets Jamd response
fescds Liph

Farlier 1 the vear we Lad the epportam 1 purchase on good tems a 10,006 sy. it factory building
minediateh adpacert to our present operations Tha rves us the possibility for turther development of eur
busiress on this site -+ the years ghead

ESP Miwr el Pring

ESP s a UK leader w the producton of vazable
data bar codes, Qur stafl have a special blend of
computer shlls prinung knowledpe and sustems
expertence hafes of these products are develvped
through the solion of business management
problems, such as the need 1o rack and sdentify
parcels w transit or gends ma warehouse

1992 way a more didbeult year, with precsure on
prices snd several projects under development by
oug customers beny defayed, Earnings suffered as
i vonsequence bt the division none the Jess made

oo o 2 valuable contrbution 16 she Group 'V e '
R @Y_}/‘ " £, Action has been aken 1o improve production efiiciensy,
= = ) % AL~ end 1o estend the marketing elfort meo new application
WO s T 200" B e
o wER AT e
iy D" g

mreas Several new contractshave already been obtained for
1993 and beyond, and our major establiched contracts
renewed  We continue 10 invest i state oftheart’
manufecturing equipment We are pulttng special emnplisis
on joint systems development with our costomers,

A A e e,

Vs

We are wonfident that 1993 will see 1 setum o the
impressne growth record of eardier venss

We are pleased that during 1993 our Managing Directer,
Tetsy Dann, is seeving as Chaisman of AIM UK, - the trade
assocuanon covering this specialised udustry, whers we
siced w maintam a high profile

BEMROSE YATTENDON INC

During the financial year 1992 BYI was an Associated Compuny owned 504 by Bemrose Corporation
ple and 509 by Yattendon Investnent Trust PLC, Rodger Bootk: s Presideat of BYI, which comprises
the following companies:

TESEPIRIANEN
2 i;'ri':"' ‘a:‘};{:."_ 1“,( \\

Sear v ngp

soarvemr 1 ane of the leadig suppliens o2 smng st aments o the
specialty advertsny market o the oy Tie company has grown
substangalle an.e aegquesition by Bertose. Svsed on a ten Tuagh Teved oof
sefviee elhioenes Twe process somie W cusioes postad onders e davl
The producs are mosthy proed i the fatge 0 %% and cover o wide
range of imapaiative steles These are vither avcmbled ttom party at oue
Coedar Rapicds plant or Bought ra trom awse ad the woeld Oy magey
sitees e Giermsan; Ttaly and the Lar Lust Oas Preadent, Tom Jamk,
Bt amativalledd espenetes of prodiet sckaies e ths area Tnall cases
protng ancssiaple of st cidonts s caried et B ol e

“.



The mashet por WD IRstronents connaued 1 he hiphly
sEnpete i 192, bt despite tis onr exellent fevels of
sales and profisabiin bas ¢ been fsoadhy matprained, The
cumpany has been strengthened by the wstallan of 3 new
EETICTANON computer system, I reasing capacy five-told,
This mctudes shop flyoe tepartng bor all unders in progress,
New compater equspment was also installed in our graphic
orfgination ares Ouer best ney, product, the Tantasy muli-
enboar ball pen, sold wver 2% milfion pieces

For the futre we are braadening our sales Coverage across
the US outside our heartland, the Mid Wost We have kid
the groundwork for future Jevelopment iy the emerging
markets of Mexice and Canada, where bartie:s o trade with
the USA are bemg lowered.

Kevsovnany Pesnpspny,

W huse achieved another successful year us the devclopment of
Renaissanice As sou may remember, we experienced major
defficulues s 1989 tollowing the integration of our pwo main calendar
businesses, Champion and Iya: Line, Buck year since then has seen
a lnrge st in the tebuilding of profits o a level compurahle today
with the best m the indusity. This obyective has now been
accomplihed, and we have rommenced 10 pro=acavely develop the
whalz mouness

Dunng 1992, president Jeifry Meyer supervised the acquisition and
integran of twir further calendar Iines, Colson and LTA

Colson speaalise i high volume orders for major bustnesses, LTA
focus cs smaller run US Siaie ealendars and books using the same
pitures and prosade us with new outlets injes the retan] market place.

Topether Calson and LTA sdded sttic 15% of icw sules over a full year, The exra work stretched our
Production resoures at the year end peak, where the inuease was nearer o 40%. We have Jearnt by this
experene aod we lools forvard 10 further macase i welumes m 1093,

Renaissance m Indes twoother divisions Doty Lithe cames out the main colour printing for eu calendars,
and supphes & number of commer jal wisterraes with bigh voheme colour print, In 1992 we consolidated
Hs aperations o sur ma Aubsen plamt Some disry prien was me.atable, but lower costs will be seen from
FE anwands We mistalled 3 pew 6 coloar weh press a a cost of some $3m, providing extea capacity,
mapreved o bty a ol redesed unitcosts A lorzher insesument was ous state-of-the-urt elecirone publishing
watent beeping v w the forciront of teuhnsal capabibity in our production area The Messenger
dssian v the leading sppdice ol speqgal
stabwniens o 'S Fatieral oses Another
eseellont perdniange was auweved Iy
Vive Presudert Bobe Nobles atid hus staiy

3 sees ald the Remnsaance brasmesses
mstalled onoomt o stes w Auben
W sl fave a tll sear’s eduction

i the new wob press, and a1l };r 315t
sontrlsuton e o 1992 agasitons ‘1:% s |
W, e
Wi fave enrt i ason tobe optmii o SR Sl ,;;zgé-‘-?" BN O
sor Latanes prospeon hiei ‘ 5 *%&1%’5:\:*:?& ':r“-;u“t}wék ;
W RN W
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Th e Tanewille Group is a teading US
supplier of etched uystal wems for
piomotional and  award  purposes.
Additional product lines include sereen
printed glass and ceramics, amd the
€3} line of pers ponter. and other
petsonal use ftems.

After a disappointing 1991, our rew
Preadent  Rant Toomev  directed
substantial re.orgamsation of both
production and  financial controls.
Sales have heen mantained and profits

kave recovered dramaticatly 1o give us our best ever performance. Wee have recrutted & new Viee President
of sales, Larry Rallo, with svund experience within the wdustry. From our firm foundation a new sales
structuze is bewng put in place thraugh 1993 10 extend ou, effecuve coverage througlhout the USA, We have
extended our man product range by the introducnon of auractzve jade erystal and marble stems, These are

" dt::dv betng well received We anucipate spmficans sales growth through 1993 and beyprd g5 2 fosuft of
thirs Stratesy:

Towards the end ol 1992 we ok the opportunity to acquite the
Lite R-Lane huusiess from London Intematonal Groups ple Their
products mclude pen kmuves, nail dippers and personal groommng
kits, smprnted to a dient’s spedifieations. Production has been
moved from Flonda 1o Janesville and integrated with our O-] line v
These new preducts were Jaunched at the Dallas Show in January
1993, and attracted great interest e are funther developing sales
unaversities through our Collegiate Products division, and our O]
iems are being inressngh sold through office products atalogues

The Janesville Groap now has a broad base of products and
costigmers, and embitius management determined to move the
company foraasd

f
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DIRLCTURS' REPORT

The dircctors submit their report and the
audited accounts for the 53 weeks ended
2 Januacy 1993. ,

Results and dividends

"Mhe tesults of the group for the 53 wecks are set
out in detail on pags 12

An interim dividend'of 4.3p ger ordinary share -
for 1992'was paid on 14 November 1992 and
“the directors recommend a final dividend of
7.45p per share, The proposed dividend, if
approved, vill be paid on 4 June 1993 in respect
of shares registered in-the books of the ‘company
-at the close of business on 20 May 1993,
"The total of 1992 diswibutions paid and
recommended on the ordinary shares is
£1,974,000 or 11.75p per share (1991
£1,949,000 or 11.75p prer share), *

Principal activities

* The (Rihcipal activities of the group consisy of
security and confidential printing, calendars and
advenising products, |

Review of the business

A resiew of the business is contained in the
Chief Executive's Reviéw on pages 4 10 8.

Charitable und palitical donations
The graup contzibuted the following sums:

‘ 152 1991
Charitable purposcs £5,926 £5,270
Political purposcs ENil £l
Disabled persons .

T'he group has un established policy of
encotirnging the employment of disabled
persons wherever this is practicable, In
compliance with current legislation the group
secks to employ at Jeast the quotn of disabled
yrersons required and endeavours to ensure that
disabled emplogees benefit from training and
carecr developmeat programmes in cammon
with all other employees.

Employes mvolvement

As a key part of the group’s philosophy, we
continue to place great importance on nvolving
our stafl in our operations.

Repular meetings #re held between management
and employee representatives through which we
seek 1o keep stall informed and involved in the
progress and performance of the group.

A savings related share option scheme is
operated for all United Kingdom cmployees ©
with three or more yeats service within the
Lroup. .

Proposals for and details of anew savings
related share option scheme are set out on
pages 33033, ¢ '

Fixed assels : .- :
The group’s land and buildings were revalued at
29 Decembier 1990 by Edward Rushtonr Sen &
Kenyon, Integnasional Surveyors and Valuers ¢n
an open market value for existing use basis
assuming continued operation of the various
trade processes carried out in those properties.
These valuations were included in the accounts
for the year ended 29 December 1970 and
subsequent additions have been included at cost
1o the group. The dircctors arc of theopinion
that the present aggregate vaiue of the group's
fand and buildings dees not difler materially
{rom the value shown in the accounys.
Details of the fnovements in fixed assets arc
shown in note 13 to the actounts.

Din = ] .
The names of the directors in office st the end

. of the year ane} their interests in the share capital

of the company ate shown on page 10.

Sir Gordon Brunton and Kenneth Kemp | *
resigned on M. December 1991,

John R, Bradbury resigned on 20 March 1992

“nd Robert P R iffe resigned on 13 April 1993,
Richard E. l1anwell, Richard Harrison, -
Graham Bennington and Andrew Lindsey were
appointed to the Board on 20 Murch' 1992,

All the other directors held office throughout
the year. . _

Graham Benrington retires by rotation and
being cligible, offers himself for re-clection.
Graham Benningiea docs not have a servicé
agreement.

Duting the yenr the company maintained
insurance to undemnify director against liability
incurred in relation to the group.

Neither the ditectors nor any members of their’
{amilics hiad any interest cither during or at the
end of the year in any contract with the company
ot its subsidiaries requiring disclosure under
Pacs 1L and 111 of Schedule 6 of the Compatles
Act 1983,

Post balance sheet coents

Details of post balance sheet events are shown
in note 24 to the accounts.

Nine



Mg, DiRECTORS’ REPORT
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S:rbsn'an‘{t'&l interest

At 30 March 1993, the company had been
nrtified of the following holdings of the issued
oudinary share capital:

Nusnber of
Z5p shares %
Funds managed/advised
by M & G Invesunent
Management Limited 1,565,600 9.3
Funds manaped by ’
Moorgate Investment
Management 1,370,000 8.2
TSB Group ple and
Subsidiadies 1,133,500 6.7
S.R. G. Booth
- {Self and Trust) 840,000 5.0
Sun Life Corporation ple 799,350 4.8
Refuge Group ple 564,888 34
Impesial Investments Lid. 540,000 32
+u.Prylontisl Assurance L
. Co,Ltd. 540,000 3.2

€

Tax stalus L

In the opinion of the directors, theor panyisnot .

2 close company for taxation purposes.
Auditors

“fouche Ross & Co. resigned as auditors' during
the year and Coopets & Lybrand were appointed
1o Gil the ensuing vacancy. A resolution to
teappoint the auditots, Coopers & Lybrand and
authorising the directars tofix their remuneration
will be put tothe Annual General Meeting.
Capital gains . .

Forthe purpose of the taxation of eapital gains, the
market prices of the shares of the Company Were:

GAril 3L March
’ligﬁﬁ - 982

pua———

7V Cumulative Preference -
Shares of £1.00 cdch 10000p  38.350p

Ordinary Shares of 23p cach
adjusted for subsecquent e *
subdivisions cagitalisation

and rights issue up to

2 January 1953 40.34p  66.30p

Directors” inferests in the share capital of Remrose Corparation ple

2 fanuary 199) 28 Deeeender 1991 {or on appointient iflater)
Orutstanding Ugtiont ' Ouistanding Cprions
“mier of Ordinary Shares) (Number of Ordinary Shares)
‘ i LT ) Savingt
Ordinary Preferonce  Related 1986 Exeeutite Ordinery Preference  Related 1986 Exvcutive
Shares | Shares Sthormre Scheme Shares | Shars Scheme V. Stheme
David C. Wiggleswonk 90,306 - 5,510 62,500 "90,306 — 5510 160,000
David C. Wigglesworth ’ -
{ns trustee) 29,445 1,000 - e 51,145 000 — —
Raudger Booth 840,00 o s 150,000 957,500 - — 130,000
Richard Hatrison 7,500 e 5,510 75,000 7,500 - 5510 —_
Andrew C. Lindsey 1,000 e e 75,000 w0 — 30,000
Graham ], Bennington e e 5,510 95,000 - - 5,510 70,000
Bobert P R, Liffe o . '
{ns Trustee) 1,903,751 = e e 1,903,551 e —_
Richard E. Hanwell 10,000 o e s - - - —

All shares listed above are held beneficially unless otherwise shown,
Of the shares listed against Rodger Boath, 90,000 are held in a trust, of which his infant children are beneficiaries, under

the comrol of independent trustees.

‘The shates listed against Robert B R Liffe are registered in the name of Yattendon Investmicnt ‘Trust BLC and wwere sold
on 25 March 1593, Hiffe family tusts, of which Robert B R, Tiffe s a wustee, control Yattendon Investment Trust PLC.
"The Savings Related and the 1986 Executive Share Option Schemes wete adopted by the company @t Extroordinary
Genersl Meetings on 24 May 1983 and 21 May 1986 respectively. The sumber of ordinary shares shown above undereach
of those schemes are those over which options outstandling at the refevant date had been granted.

During the year, David C. Wigglesworth exercised aptions in respect of 97,500 ordinary shares which were subsequently

snld .

During the year options in ruspeet of ordinary shares were granted to Executive Direetors r3 follows:—
Rodger Booth - 20,0001 Richard Hagrison - 75,000 Andrew C. Lindsey = 45,000, Grahawm J. Bennington -~ 25,000.
Options are subject to adyastment fellowing the recently announced rights issue.

By order of the Board

R. Harrison

Secretary

14 Apmd 1993 C
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AL QUNTING PaLicIns

Bagns of accounting

The financial statements have been prepared in -
accordance with applicabile accounting standards, The
anicular accounting policies adopted are detailed
selows ) o :
The accounts of Bemrose Corporation ple and its
subridiaries are preprred in accordance with Kistonica
cost acceunting principles. No adjustments are made
for the effects o!P inflation, other than the revaluation
of land and buildings refcrred 1o below,,

Bajts of consolidation .

The consolidated accounts comprise the accounts of
Bemrose Corporation ple ond its subsidiades, The
resulis of subsidiaries nequired or disposed of during
the year are included from o up 1o the date of
acquisition or disposal, ’
The cansolidated results inclisde the relevant
proportion of the results of the associated company
and, in the consolidated belance sheet, the investiient
in fhe associated company is shown as the group's
share of the undprdying net assets/liabilitics,

Purchased gooduwill

Purchased.goozkuill js written off against the goodwill -
write off reserve in the year of acquisition.

Tumerer

“unover represents the net invoiced value of goods
zhd services to customers outside the group,

< Tangible fixed awsets and depreciation
Land end buildings are stated at thelr valuatlon on
29 December 1990, No depreciation is provided on
Lend. For all other tangible fixed asscts, depreciation is
ealeulated to wrile off thelr cost ar valuatiun by cqual
annuad instalments over the period of their estimated
useitt] livés, which are reviewed and revised op a
regalarbasis, .
Tee peincipal nseful lives currently foll within the
folkowing ranges;

w

‘Buildings 20 = &0 years
Plant, machinery, fixtures
and fittings . 5 == 25 yeary

Motor vehicles

The mmdmue useful lives atisibuied 1o ngible fixed
asscts in the yens of ncquisition are 20 years for plant,
eachinety, fixtuces nnd finings, and $ years for motor
vehiches, Uselul lives of buildings are based upon the
advice of prolesiional voluers, -

Profits and losses afising from depreciation over or
under provided at the time of dispasal are accounted
for in attiving at operating profit stod are separately
disclosed when materdal,

Leaser andf Fare purchase contracts

Fixet” .ssets leased under finance lenses or acquired
under hire purchase cotrtracis ure capitalised and
depreciated over thelr c;‘}mf:tcd uscful lives within the
rangus specified shove, Finunce charges are allorated
over tha primary petiod of the lease or contmat in
propartion 1o the caplial dlement outstanding.

Rentals payable under operating leases are charged to
she profit and logs nccount as they ncerue

3= Oyears *

o

Deferred taxation .

Provision is made, st appropriate rates of tax, using
the lability method, wgcre a material liability may
arise In. the foreseeable future, i

Where 1 provision is required, deductions are made
for anticipated relief for losses and advence
corporation tax.

»

v * .

Stoeks and worl in progres . )
Stocks and work in progress are valued at the lower of
cost and net Featisable value, Cost comprises
materials, labour and the overheads attributeble to the
stage of production reached.

Forcign criremies

The financial statements of overseas enterprises are
translated into sterling at the exchange rates ruling at
the balance sheet date; profits and losyes ane

translated at averszz rates for the trading period under
seview. The resulting siepluses and deficits, exgept to
the extent that they are iyatched by surpluses and

" deficiis arising on curt 2néy borrowings funding such

enterprises, are taken din'ctly to reserves, All other
exchunge profits and logies are dealt with through thes
profit and loss meeounts .« .

Foe the purposes of the cash flow statement, the
working capital movenents in ovarscas subsfdiaries

wre ranstated into sterling at the exchange rates nuling
st the closing balance sheet date.

Pensions » .
The grdup opetates defined behellt, funded pension
whemes for the majority of its permanent United -
Kingdom employees, Actuarial valuations of these
schemes are carried out by indepeadent professionally
qualified actuarics every three years. Contributionsto
cach of the schemes, which are determined in
asceordance with the recommendations of the
setuarics, are charged 1o the profit and loss secount so
as to spiiad the cost to the group of Pro-.-idi;ng the
expected benefits as nearly as possible in poportion
10 the expected pensionable temunernion ol the
E:nici[?nling emplopees over thelr anticipated service
res with the group. The zecounsting policy follows the
funding poliey except-shers the setunrial valuwtion
gives rise to a surplux or defidency. For funding
parposes, such surpfises or deficiencics are dealt with
as advised by the actuany Under sommal
tireumstances, for secounting purposcs, they are
spread over the anticipated remaining service lives of
he participating employees.
The group’s associated companies in the Unlted States
of Amertica maintain difined conuibution funided
pension schaines {or the majority of theik employees.
Contributions 10 these schemes are chargged to the
profit and loss account as made.

The fgure for pension cost prepayments is shown in
the é:mup'i balance sheet separately from the figure
for debtors and afier nrriving at the amount for net
curtent assets, This represents n departure from the
requirements of Schedule 4 of the Compantes Act
1935, In view of the nature of the pension cost
prepayments and the lengeh of time for which they are
anticipates’ 1o remaln in existence, the directors are of
the or",uon that such depanure is necessary in order
for the financinl statements (o give a e and (i view,

Eleven
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B CONSOLIDATED PROFIT AND LOSS ACCOUNT
_ for the 53 seeks ended 3 Junwary 1993

A

. . o2 . . 1991 "
1 . ! - -
Note " ro Fom
Turnover . 1 e ,.‘4'?,7 B ) 48,638
Change in stocks of finished * . ) ,' "
goods and work in progress -(432) , . (5)
. 5 + ' -
e “ 48,633
Operating expenbes N K 2 . 43800 - ' 43,382
Operating profit E L 548 - " 5,251
" Income from sssceiated company L7254 ' . 957
Pl o X, ! : . - r .o - ‘ v71237 . Sk - oy 6!208 ‘
" TIntesest ' 6 7 B 1,149
Profit on ordinary activities before tax 7 Y a 6,258 ‘ ‘ 5,059
Tason profit on ordinary activities 8 2,200 1,774
Profit on ordindry aclivities after tax 4.0§3 3,285
Extraordinary éhnrg& . 9 : . 1,398
Profit for the Sfinarncial year o 0w 4,058 - 1,887
Dividends 1 " 1,985 ‘ 1,960
" Transfer to/(from) reserves 2073 . (73)
Farnings per ordinayy share of 23p 12 '
Before tax 3748p 30.63p
Alter tax as charged 24.28p . 19.87p

orared

Datails of movements on reserves are shown on page 15,

Tirofrce
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BALANCE SHEETS
1 2 Jorzary 1991

.
»

%,

=

Group .1 Parent "
: 1992 - - 199 1992 1991
. Noe  £000 FO00 | £000 . . L0600
Fixed assets | : . y
Tangible assets o ’ 13 1769% 17150 . 7939 7448
Tovestments k . X 4 " 404 2548 19363 19,08
e 2,70 19,698 22,302 26,466
. Current assets , . “
Stocks - 15 ' 460 4866
Debtors T 16 13739 16209 5333 2,598
Coshatbank andinhand + 634 2 10 8
' o 19064 21,096 1343 2,606
! puepore R , - o - T ¢« e
Creditors: anronnts falling due within one year 17 (14.241)  (15204) (3,366) |, (2,034)

a B ¥
* ‘Net chirrent assets*

= 2

T
s

-

Pension cost propayments |

4,823 5892 (2,023) 572

9127 8549

Total assets less current lia bilities
Creditors: amounts falling due sfivr more than one year 18
Provisions for linbilities and charges 19

» ¢

35690 ¢ 34,139 25279 27,038
(8552 (9,192} (1,983}  (1,871)
(3,532 (489 (G - 96)

23,606 21,458 23262 25071

Capital and reservss
_Called up share capital . 20
Share premium account

Revaluation reserve

Capital reserve

Profit and Joss account

Goodwill write oft reserve

-

-

4407 4339 4407 . 4339
4667 4,255 4667 4255
4849 4900 L7722 1799

4427 4427
29046 26,657 7989 . 10,251

(19,363}  (18,693)

23.606 21,458 23262 25,071

The financial statements on pages 11 to 30 were approved by the Board of Directors on 14 April 1993

and were sipned on its behall by

D, . Wigglesworth Director

Thirteen
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Casi FLOW STATEMENT
Fuethe 53 weeks euded 2 Janteary 1993

ae

. 1992 199 K
Note £o00 £ = L0000 £000 -
Net cash inflots from opevating activities $,534 ’ 5,899
Returns o Invesintents and servicing T
of finanee ’
Interest received - - 38 . ’
Interest'paid (867} " {1,063)
Dividends paid (1,972) (1,947)
Interest element of finance lease payments (150 {86)
Net cash otiflow front retsms on ) -
 Trnvestrents and servicing of finance (2,951) (3,096) ~
Taxation - Corporation tax paid (652). {1,055)
Investingactvities ., .
Putchase of tangible fixed nssets (2,935) (1,613)
Sale of tangible fixed assets 90 169
FPurchase of businesses/subsidiarics , '
~ overdraft in tespect of subsidiary acquired (230) (2,602)
s costs of acquisition in respect of .
subsidiary aequired {53) . .
Nez cash outflow front investing activities - {3,133) {4,046)
NE?”&:??:JA‘OM( outflow) before financing  * ) 2,798 . L2298},
Financing :
New toans entered into (6,000}
 Issue of share capital. (222) (119)
New finance Jeases entered into +(1,746) .
Capital element of finance lease
. runal gayments 223 217
Net cash outflow from financing 1 (7,648)
Increase in cash and cush equivalents ’ 2,797 5,350 _.
' 2798 (2,298)
Notes:
A Reconciliation between operating profit and
net cash inflorw from operating aciivities
COperating profit 5,483 5,251
Depreciation charge 2483 2,058
Prafit on sale of tangible fixed assets {(16) (82)
Penston (578) (31)
Decrease in stocks 222 508 .
Decrease/(increase) in debtors 2712 {1,302
{Decrepsc}incrense in creditors {494) 729
Net cash infloww from continuing
operating aclivities 9,812 6,821
Net cash outflows i respect of ¢
discontinted uctévities {278) (922)
9,534 5,809
T 1992 1991 Chinge in
B Awalysis of tive balances of cash and cash L0600 £'000 year £000
equivalents us shown i the balance sheet
Cush 634 2l 613
Overdrafts (579)  (2,763) 2,184
35 (742) 2,797

Significant nos-cash transaclion

The company aequired Rowton Crystal Limited in exchange for 140,000 ordinary shares of 25 pence

each. See note 23,

Fourteen



STATEMENT OF MOVEMENTS ON RESERVES

Jor the 53 weeks ended 2 Joruary 1973

Gc;odwiil

5, Share . " Pofitind G
: premiom ° Revaluation Capital - loss . writcolf
account eserve resenve . aocguat rescrve
Noie £000 £000 £000 £000 £000
Group: . .
At 28 December 1991 4,255 4,900 26,657 (18,693) °
Transfer 1o reserves e Y2073 ¢
Shares issned inyear 412
Goodwill written off 14 & 23 (670)
Currency adjustment | ) . 265
Transfer of amount egnivalent”
to ndditlonal deprecintion . ‘
on revalued assets {51) 51
At 2 January 1993 4,667 . " 4849 T 29046 (19.363)
Pu;m;f!: . . ) .
At 28 December 199t 4,255 1,799 4427 10,251 n
‘Transfer from rescrves (2,289) .
~ Shares issued in year 412 g .
“Transfer of amount equivalent
' - to dddisiensddepreciation “ v =
on revalued assets (27) 27
A2 January 1993 4,667 ‘1,772 4427 7989

&

The capital reserve arose from the cancellation of the balance standing to the creditof the share

pretrium account in 1987, As 1 result of an undertaking given by the corpany at the time, the capital
reserve has, for the time being, to be regarded as non-distributable, '

- . ¥ . - - e
The revaluation reserve represents the unrealised surpluses remaining following the revaluation of the

proup’s land and buildings over their original cost, No provision is made for taxation in respect of ~
revaluation surpluses on the grounds that the directors have no intention of disposing of any of the:

group’ tand and buildings.

*

The cumulative amount of goodwill written off in this, and‘earlier years in respect of subsidiacy
compunies, associated companics und businesses presently held amounted to £19,363,000
{1991; £18,693,000), Coadwill written off is now shown separately on the face of the balance shect as

a goodwill write off reserve,

¥

Fitiron

3 R AT —— ——




B e < ot —— i T A

NOTES TO THE ACCQUNTS L.

Tho secosintsof ubrek theso e © G part were upproved by the duectort en 14 Apnil 1993 "
Turmover . ) _
S ! e - 9l
< : £600  £000
The analysis of turnover in terris of geogrmphical distribution is as follows: . 'L .
Africa . L L L8 3
America D . T . - o42- 18
Augtralia : . 33 7 12
Continental Enrope . ' ) 1,893 1,019
FarEast - - ) 35 . 43
Middle East - * . . _ . 29, 7
United Kingdom * ' . ; 47,681 47534,
) ' - . ST g9 48638
In the opinion of the dirécors, the group’s businesses do not differ from each other sufficiently as o
require separate disclosure of their wenaver and profits. . )
3 . . . .
Operaling expenses ‘e ,
LTI .. L ' . - .
Raw roaterials and consumables, - Cora8se 16,371
Rentals under operating feases: . .
Hice of vehicles and eqnipment 894 w791
_+ Other operating Jeases , " 35 89
Auditors’ remuneration for audit (parent: £8,300, 1991: £19,000) .85 74
Siaff costs (vote 3) . s o 17,310, 16,892
Depreciation of owned asscts . « . 2,289 1,867
Depreciation of assets held under finance leases | ¥ ; 194 221
Rental income . ’ \ {143) (88}
Profit on disposal of tngible fixed assets (16) , (82
Other external charges 8,228 7,247
' : 43,501 | 43382

Remunerstion of the company's auditors, Coopers & Lybrand, for the provision of non-andit services
16 the company and its UK subsidiary undenakings during the period was £1,000

Employees
The average number employed by the group during the yzar is analysed as follows: .
1992 1991
No, No.
Production 732 873
Sales nnd distribution 85 102
Administration 164 - 15
981 1,150

"fhe costs incurred and amounts eredited in respeet of these ctnployees {1991 —~ including casts
charged and amounts credited in arriving at cxtraordinary charges) were

Wages and salaries 16634 17,261
Social sceutity costs 1261 1,285
Pension credits {note ) (585) (499

17,310 18,047

Stafosn
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@;mﬁgﬁ NOTES TO THE ACCOUNTS . o SR ‘ |

wantiwied H
| R
4 Lmpioyce penston schemtes . _ ‘ ST ) o . Lo
' . , L 1w 1991 )

' ~ Lo £000 g

The-net pension credits (note 3} are made up,:is?fohllows: A . e .
Regularcost | X ‘ ' ‘ T 1,489 L6386 . :
Part of actudrial surplus allocaed to year - ) (L193) (1,223 . ;
Refund taken under the Finance Act 1986 i o (210} .
Interest effect of prepayments I N (881) (752} . :
-' | O 68)." (499) ‘ “

)
- . ] -
. -

"The funds of cach of the group’s schemes are administered by trustees anjl are independent of the
- groip’s finances, . . o

The net pension scheme credits for the year have been assessed in accerdance with the advice of the

group's independent actuarics, Noble Lowndes & Partners. Limited, on an ongoing basis using.the

projected unit method of valuation, The latest actuacial assessments of the group's schernes were made
, on either 1 January or 6 April 1990, , i -

The assumptions which had thie mosi significant effect on the results of the vafuations were those -
© concéming.thaannual rates of retumn on jnvestments and the annual rates of increas in pansionables :
carnings. The ‘nssumptions used involved the former exceeding the latter for <€ach scheme. The
. differences between the two assumed anual rates were in the ran ge of 0.5% )10 1,5%.

At the dates of the actuarial valuations, the market value of the asseis'of the schemes was £43,470,000
and the actuatial value of the assets was sufficient tp cover; on average, 174% of the benefits which had
. secrued 1o the members after allowing for future increases in earnings. - )

‘Experience differences identificd with exiraordinary evénts and those Jeintified in.respeat of acquired :
» companies and businesses have been accounted for immediately. Other zetuacial surpluses are being J

spread for accounting purposes over the avernge remaining service bves of the current participating

‘employegs of the schemes in proportion to the anticipated levels of pensionubiz carnings during that

petiod, The interest elfucts of the timing differences arising from the recognition of pension cast

prepgyments have been enlenlated assuming an annual interest rate consistent with & e assumptions

described above, '

»
[l

Pension cost prepaymicnts:

The prepayments included in the balance sheet amounting to £9,127,000 { 19912 '£8,549,000) epresent
those parts of the net actuarial surplus, which have been recognised immedistely for tlie reasons sel Guj

~ above, reduced by contribution holidags taken and incteased by interest effects. The circumstances of
the group's schemes are such that the prepayments are unlikely to reduce during 1993. Under normal .
circumstances the group is able 1w convert recopnised actuarial surpluses inta cashflows only by means
of annual contribution holidays. The effect of these on the prepayments is resiricted to the amount by '
which regutar cost exceeds that purt of the previously unrecognised siirplus allocaied to the period.

.

\rrention
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[Bomrwge] NOTES TO THE ACCOUNTS

Gundtrand i
5 Dircctors
. . 1992 - 1998
. , v £000 . £000
Emoluments of directors of the patcnhcompnny included in staff costs v.cre )
as Tollows;
Fees . .
Other emoluments . L 424 321
-Compensation for loss of office - : 30
The cmoiumcms, excluding pénsion contributions, of the direciors were as follows: . . 3
O 1992 1991 - .o 1em 1951
. £ £ No. - No.
Chairman ’ 35284 22565 M directors - . y
. . F9,000-  £5,000 2
" Highest paid director 131,855 U882 £,001~ L1000 . 1 1
’ e . £10,001 - [15,000 - 1 |
” £20,001 ~ 25,000 - R .
' : e T £S0000- FS5000 . C 1 “
' £55,001 - £60,000 3
S 70,001~ £75,000 1 1
‘ . £85,001— £90,000 1
. . , ‘ £115,001 - £120,000 1
. . £130,001°— £135,000 1

© Of the Chairman's emoluments, £25,000 represents the Chairman’s salary, the balagee bcmg the
residual portion of his contract period as Group Chicf Exceutive,

+ All executive directors have pcrfonnnncc related bonus plans which are includcd in their tolul

cmolummls .
G Diterest '
Interest receivable and similarincome (38)
Bank loans and overdralts ¢
Repayable within five years not by instatments 61 687
Repayable within five years by instelments , 693 204
Repayable wholly or partly in more than five years 113 172
’ 829 1,063 .
Finance lease 150 86
979 1: 149 "

Some rentals under the finance lease are due after more than five years subsequent 1o the balance
sheet dale,

v

7 Profie om ordiuary activaties before fax

Eatned by Group companies in the United Kingdom 4,504 4,102
Income from associated company L7 . 957

6,258 5,059

‘The only activitics cartied on outside the United Kingdom are those of the associated company, the
turnover of which amounted 1o £39,106,000 (1991: £33,794,000).

Frebiorn
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SN NoTES T THE ACCOUNTS

onaend

“Tax o profic on ordinary ativities

1992 191
* * £000 £000
United Kingdom waation: \ ’ , S
Corporation tax at 33% {1991 33,25%) \ . 1,608 1,224
Deferred taxation: | ] ‘ . . o

(Credit)/Charge for periodfycar ‘ . (147) 429
‘ ’ 1,522 © 1,653

Adiusuncvms in respect of previous year: . Co :
Corpomtion tax . ' Lo - 6L
Deferred taxation ’ ‘ . (156)
. s - N 153 1,558
On Group share of results of nssociated company .o " 67 216
L : 2200 . 1,714

The charge in respect of profits arising in the United Kingdom has been increased by Nil (1991
£301,000) 05 » result of timing differences on which deferred tax was not previously provided. The
sssaciated company 1ax charge has been reduced by Nil (1991: £90,000) as & result of previously
unrelicved Tostes brought forward. , ‘ -

3

9 Extraordinary charge L A v Lo '
Lasses and costs arising from disposel and closure of businesses 3,555
Pension sehieme surpluses attributable thereto : ' (1,477)
Taxation atributable thereto (680)

1,398
10 Profit for the financial year -

The company has taken advantage of Section 230 of the Companjes Act 1985 and consequently a profit
and loss account for the company alone is not presented, Profits for the financial year of £105,000
(1991 Losses: £159,000) have been dealt with in the financial statements of the company.

¥

1t Dividends

Ordinaty dividends:
Interim paid 4.3p (1994: 4.3p) 723 71
Yinal proposed 7.45p (1991: 7:45p) : 1.251 1,238
974 1949
Preference dividends ‘ H 1

1,983 1,960

The prefererice dividends are for the year ending 31 March 1593,

*
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NarTes To THE ACCOUNTS

s

2 Earniegs per share

2
8

Earnings per shace are based on aweighted average of 36,667,126 ordinary sh%xms(l991:‘lé,4781966),
profit on ordinary activities before tax, adjusted for preference dividends, of £6,247,000

(1991:£5,048,000) and profit on ordinary nctivities after 1ax, adjusted for preference dividends, of

£4,047,000 (1991; £3,27§,000).

Fl

o
.

Tangible assoee _ . ,
Land and buildings Fixtures
Long  Phntand an ;
Frechold lcnscholﬁ machinery Buings Totl
o0 . 000- L£'000 £1000 £000
Group:
Cost or valuation: . o ' :
+ At 28 December 1991 6,497 LO70 23,560 - 1,567 32,694
*Additions : ) 615 2,257, M5 - 3,047
Disposals . . (4,266) . (6 " (4,172}
Acguisitioof business . - . 49 7 R
A2 January 1993 T2 1070 2,650 . 1763 31625
* At valuation , . 6415 1,050 ‘
Atcost 697 20 .
nuz 1070 .
Deprecintion:
At 28 December 1991 )l 18 14,382 1,043 15,544
Charge for perfod 106 18 2,248 111 2,483
Lisposals . ’ {4,002 (6) (4,098
AL2 Jomary 1993 207 36 13538 LM8 " 13929
Nes book vatue at 2 January 1993 6905 1,034 942 615 1,69
Barent:
Cost or valuation; 1
At 28 December 1991 . 6,497 1,070 1,567
Additions 615 615
At 2 January 1993 212 4070 7 5182
At valuation 6415 1,050 o
At cost ‘ 697 20
7112 L0790
Depreciation:
AL 28 December 1991 101 - 18 119
Charge for period 106 18 124
Disposals .
At 2 Janstary 1993 . 207 36 243
Net ook vatue ar 2 Janary 1993 6,903 L034 7,930

Tieenty



Natks To vtHI ACCOUNTS

,
Ganhinticd !

13 Tapgible assats (eomtinued)

Revaluation of land and bmlng: ’

The Group’s land and buildings were rev ralued as-at 29 December 1990 by Edwqrd Rushton Son &
Kenyon, Internadonal Surw:yors and Valuers, on an open market value for existing use basis . ssunnng
,continued operation of the various uadc processes carried out therein. '

Land and buildings
If stated under historical cost pnnuplt.s the commrabic asounts for the total of fand 'md bv.uldmgs
would be . . .
‘ Group T Turent
1292 1571 1992 199§
£000 L£'000 » L0060 £000
Cost: .
Frechold o 3,100 2,485 3,630 5015
" Longleaschold . 500 500 . 820 820
‘ 3600 2985 . 6450 5835
Dcpn-:cintian: : "
Frechold 353 291 243 -158
Long leasehold - ) 157 147 40 27

510 438 -2 B -5

 Assets held under fivance leases

 Included in tangible assets are the following capitalised values and relsted uccumnlaled dcprccmtlon of
plant and machinery held under finance leases:

Group . Furent
1592 1991 : 1992 1591
£'000 £000 = £000 £'000
Capitalised valucs 31660 5,153,
Accumulated depreciation 1,811 3,600
Net book value at end of period 1335 1,553
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NOTES TO THE ACCOUNTS -
centinucd .
nvestments . )
) i £'000
Group:, . T
Group's share of net assets of associated company:
At 28 December 1991 ' . L 2,548
*Curreney ad]usmxcm ) ' 708
-Goodwill written off - . ‘ ) (309)
Profit after tax in period 1,097
A2 ja;;zt;:rj' 1993 L ‘ 4,044
Purent: . Guoup companies Associated A‘Tomp:my Toial
Shares Shares
at cost AL cost .
o . ) o £0600 . £000 £900
A2+ December 1991 7,831, ll,u. 19,018
Share s neauired in year 34% 343
; - . - ; —
At 2 Jarusry 1993 . 8,i76 ‘ 11,187 19,363

w sidiary compantor, ’ )
The principal operating subsidiaries at 2 January 1993, oll of which me wholty owned, rcg;stcrcd and,
operating in.England are:

Bomrose UK Limited - Security and confidential printing, caler dars and advertising pmducts
. Rowton Crystal Limited — Glass and advertising produes engravers
Bemrose Finance Limited ~ Investment company

.

In order to ackieve certain cashflow advantages the directors have deterr “peck that the uccounting date

_ of Bemrose Finance Limited should not co-incide with that of the company,

“The Jatest financial period of Bemrose Finance Limited is the year to 15 December 1992. The Group's
consolidated acconnts reflect the results of Bemrose Finance Limited up 0 2 January 1993 and, the
agsets and liabilitics of that company at that date.

Full information on all subsidiary com panics will be annexed to the comp‘my s next annual retumn to the
Registrar of Companies.”
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NGFES TO THE ACCOUNTS S

Cortaniticd

Assoctated comparry:

1. N '

The company owns 50% of the common stock of Bemrose Yattendon, Inci, 2 company repistered and
operating in the United States of America, Bemrose Yattendon, Inc, isa joint venture.with Yattendon
Investment Trust PLC, which slso owns 5025 of the conrnon stock of that campany. Subsequent 1o the
year end the oulstanding 50% of the common stock of Bemrose Yatiendon, Inc., was acquired.
Bemtose Yatendon, Ine. owns 100% of the common stocl of the following companies, all of which are
fugistered and operating in the United States of America: . oo :

Bemrose USA, Ine, — Holding compary .

Renpissance Publishing Company, Inc, - Advertising and religious calendars

Janesville Group Limited — Etched crystal and screened glass

Souvenir, Ine, - Writing Instruments

Summadsed below is the consolidated balance sheet of Bemrose i’anendon, Ine, taken as a whale, as
at 2 Januaty 1993, This is based upon audited 2ccounts made up to that date, adjusted as necessary to
reflect the nccounting policies deseribed on page 11. ’

[

ARTTTYY - * . - *19‘92 . 1'991““
' FaLi g £000
_ Fixed assers , " \ ,
Intangible assets 1,505 1,601
Tangible assets . 10,7281 - 8,604
. 12,686 - 10,205
Curtent asde1s 14,838 12,638
Creditors: amounts fulling due within one year (14,276) (13,253)
Total nsscts less eurrent Habilitics 13,248 9,590
Creditors: amounts falling due aftes mere than one year {5,161) ' (4,494)
Net ussels X 8,087 5,096

Intangible assets, which comprise rights relating to artwork, are being amortised over periods of cither
twenty years or fory years as approprinte,

Creditors include the following bank borrowings:

Repayable within one year 9,69 9,231
From one to two years 2,187 1,211
From two to five years 4L,742 3,110
Alter izore than five years : 171 173

3,7% . 13,725

Treenty Theee



NuTES O THE ACCOUNTS

cannued

&

15 Stocks .

1992 1991
£/000 £1000
Group: ‘ -
Raw materials and consumables . 1,58 1,326
Work in progress 2,401 2,470
Finished goods and goods for resale ' 707, 1,070
4,691 4,866
16 Debtors
Group Fuient
: 1992 1991 . 1992 1991
. £000 __ £o00 £000 _£000
" Trade debtors 13,091 15,050
wnCzment asset favestment, » b L - M DY) |
Amount due from subsidiary company 946 2,527
Other debtors ~ due within one year ’ 270 731
— due after more than one year 50 100 316
Prepayrents 257 <257 . )
13,739 16,209 1,333 2,598
The current asset investment compriscs a residential pmg&ny held for resale. ‘ I
17 Creditors: anmounts falling due within one year
G B
192 7 Yoot 92 T 1991
L£000 . E£000 £000 £000
Bank loans + 830
Bank overdrafts 379 2,763
Payments received on account 243 264
Trade creditors 4,642 5,006
Loan due to subsidiary company 330
Amounts due to subsidiary company 78
Corporation 1ax 2 116 140 50
Advance cotporation tax 660 649 660 649
Other tax and social security 2,190 2,240
Obligation under finance lease 252 223
Other creditors 2991 2,039 195 91
Dividends 1,257 1,244 1,237 1,244
14,241 15,204 3,360 2,034

Bank loans comprise £500,000 bearing interest at 1%4% above the bank’s base rate and $300,000
bearing interest at 1% over the Iner-bank offered mate in London. The loan due to the subsidiary
company bears interest at $4% over the Inter-bank offered rste in London.

Threnty Four
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NGTES TO THE ACCQUNTS

contieasd

18 Creditors: wwounts falling due after smore than one year

Group Parent
1992 1991 1952 4991
£000 £1000 £000 . £000
Group: ’
Bank loans : L7483 - T.81 | . 1,81
Loan due to subsidiary company | . Y 1,983 :
Obligation under finance lease ) 1,069 1,32¢°
85520 9,182 1,983 1871
Bank loans: ’ v -
From one 16 two years . 21637 269 . 269
From two to five years 4,658 6,801 801
Over five years: : ,
1997 267 267
1998 331 %7 267
1999 . 331 267 267
Loan duc to subsidiary company: .
From one 10 two years 330
verse + S0OML WO to five years . , 091 .
. ) Over five years: L. -
@ 1958 \ . 33
v 1999 331
Bark loans; ‘
. From one to two years 285 252 )
N . From two 10 five years 784 M -
i Over five years: :
1997 . 98 :
8552 ° 9,092 1,983 1,871

Bank losiis comprise £5,500,000 bearing interest at 14% above thé bank’s base rate and $3,000,000
bearing interest at 1% over the Interbank offered rate in London. The lean due to the subsidiary
company bears interest at 1%4% over the Inter-bank offered rate in Londen. .

Tiwenty Free
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19 Provistous for lizbilities and charges ’
Group Dirent
15992 1991 1892 © 1991
‘ L000 £000 L0060 . £000
Deferred raxation . 3532 3211 34 96
Other - 278
3532 - 3489 34 96
' - Defetted L
- taxation Other
£'000 £'000
. {a) Movements in the year:
Group: ‘ .
At 28 Decernber 1991 ' . 3,21 278
Losses and costs incurred in respect of the cloSure of businesses
provided in previous year : (278)
Tax on profit on &rdinary netivities 44
Transfer to goodwill (46)
wave s iz Advance corporation tax . B2y !
Ai 2 Janzary 1993 . 3,532
Purent: ‘ .
At 28 December 1991 9
Tox on profit on ordinary activitics {258)
Advance corporation tax Lo 196
At 2 Janseary 1993 M i

(b) Deferred tusation

The amounts provided for deferred taxation and the full potential lability arc as set out belows

Provision Fall potomtial
Hialsliny

1992 1991 1982 .4
£000 . poo t'?g_@ o, EGY

Group: '
Depreciation/capital allowances 983 964 e 9745
Pension cost prepayments 3,004 2,821 3000 2R
Other timing differences {49) 170 99 220
3083 V935 3,53 4016
Advanee corporation tax not yet relieved (4213 (744) (421) J744)
3,332 3,211 3,532 3,272

Lurent;

Deprecintion/capital allowances 1z 9% Hz 107
Chargeable pins fess fosses 529 1,483
Other timing dif} ferences R 2 301 22 301
134 397 668 1,893
Advanee corporation tax not yet relieved (105) (301) (105} * (301)

34 96

SRS S aTE CiaREY 6 - rm  o- )
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NOTES 1u rur Accounrs

(NS

2 Cailed 5p shars capinal

1092 1991
L0 £'60D
Autkorised: :
300,000 7.5% cumulative prefetence shates of £1 each . 300 300
19,200,000 ordinary shates of 25p each " 4,800 4,800
Y

5100 3,100

Alfotied and fully paid:
207,548 7.5% cumulative preference shares of £l cach 208 208
16,796,273 ordinary shares of 25p each , 4,199 4,131

4,407 4,339

During the year 131,750 ordinary shares of 25p cnch were issued for £221,700 under the 1986 Executive
Share Option Scheme. . ‘ : :

In accordance with the Income and Corporatio:r Taxt Act 1988, dividends on the 7,5% cumulative
preference shares are payable at the rate of 5.25% net of the related 1ax cradit, ‘

At 2 January 1993, the following optionsrhf‘ld been granted and were oufsfanding under the company’s

share option schemes:
Number  Number Sub. ' Daic
of o scription . nommally
orclinazy shards opliohs price excreisable
1983 Exccutive Scheme 2,500 | 175p May 1986—May 1993
1986 Executive Scheme L3500 - g 165p June 1989 —Juric 1996
1986 Exccutive Scheme 40,000 2 240p April 1990~ April 1997 |
1986 Executive Scheme 10,000 1 230p  October 1990— October 1997
1986 Exceutive Scheme 210,000 3 190p May 1994.—May 2001
1986 Exccutive Scheme 165,000 4 190p April 1995 —April 2002
1957 Executive Scheme USA
{15t Isste) 20,000 1 230p  October 1990--October 1997
Savings Related Scheme
(1989 Issue) 131,913 80 196p Junuary 1995-—}June 1595

The options are subject to adjustment following the tecently annpunc'cd rights issue,

A new savings related share option scheme will be proposed at the forthcoming Annual General
Meeting, details of which are set out on pages 34 and 35,

28 Fimunctal comumtinents .
- T 1992 1951
Lawnd or:d Land and
budldiny Other buitdings Other
S 000 L1000 £000 £000
At 2 January 1993, the Gironp was committed (o
making the following payments during the next
year in respect of non-cpncellable operating leases
which expire;
within one year 48 126
in two to five years X 55 466 30 349
in more than five years Hy 93
169 14 123 475

el w e TEMTRS NN e v L D8 S0 TR ek et e R s et s M TR LS e .
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23

-

Centivard

Contingent liabilities

Guaranices have been given by the parent compa
1993 amounted 10 £8,093,000 (1991: £8,774,000).

Further guarantees have been given by the Parent com

companies which; at 2 January 1993, amounted to £3,522,000 (3391: £4,618,000).

.

Acquisition of busisess

pany for the bank borro

ny for Group bank borrowings which, at 2 January

-wings of associated

During the year the Greu
Hhias been accounted for
are given below:

p acquired the entire issued share capital of Rowton Cryste! Limited, This
by the acquisition method, Details of assets acquired and of consideration,

Fair Fuir valye

S Baok vajue 10 the

. ' Value - adjugunents Group

- ' ¢ = £'000 £'000 £'000
'Tangible fixed assets . i (35) 56
Stocks . 241 {24} 147
Debtors 260 '[18) 242
Total assets 592 (147) 445
Creditors 189 189
Bank overdraft 230 230
Net assets ' i v 1147) 2
Provision against fulure purchase commitments (100) (100)
Tax effect of adustments 79 79
Net asscts nequired 5
Costs of acquisition ’ (58)
Goodwill 361
Net proceeds 308
Sharce issued 258
Deferred consideration 30
' ' 308

The adjustments to fixed assets,

review of the Individual assets.

stock und debtois represent an adjustment to value arising from a

Provision has been made against excess purchase commitments entered into prior to acquisition,

The taxation effect of the above adjustments has been offset against goodwill,

Rowton Crystal Limited recorded an operatin

g loss of £40,000 in the period from 1 January 1952 up

to the time of its acquisition on 28 August 1992 and an operating loss of £11,600 in the preceding
As a result of the acquisition of Rowton Crystal Limited, turnover of the Group
increased by £518,000 and operating profit by £85,000,

financiol year,

Tiventy Eipbt
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NuTES Ta THE ACCOUNTS

ardinnod

Post balance sheet events

N

As delailed in the circular to sharcholders dated 25 March 1993 and appu;vc:d by sharcholders at an
Extraordinary General Mecting on 13 April 1993, the following transactions were approved:-
(i) 'The acquisition of the 0% of common stock of Bemrose Yattendon Tne, (BYI) not already

owned for a consideration of £11 million payable in cash and a deferred consideration of °

$2.5 million payable on the first anniveisary of completion.

(i) An increase in the authorised shate capital of the company. )

i) A 1 for 2 rights issue of ordinary "shiares at 265p pence per share to raisc approximatcly
£21.1 million net of expenses, -

Fﬁnhcr, Bamard and Jackéon (Irfoldir;gs) Lud. -(Bamnrd and Jnck;ona was uatquircd for a
consideration of £4 millien. v

Set out 'below, for the purpose of ilustration only, is a pro forma statement of the'net assets of the’

enlarged Group after tking into account the adquisition of BYI and Basnard and Jackson, together
with the net procceds of the 1 for 2 rights issue. The statement is based on the,audited consolidated
balance sheet of Bemrose and BY at 2 January 1993, and Batnard and Jackson at 31 December 1992,
These have been adjusted in accordance with the notes set out on page 30,

v Bamard
: Group  ~ : C e
Consolidated - BYT Jackson Adjustments “Total
g F000 |, £000 . 000 . Nees £O00. . £000
Intangible fixed assets o o 1,905 , 1,905
Fixed assets . 17,696 10,781 - 1,953 30,430
Investments - 4,044 ) (4,044)
21,740 12,686 1,953 {4,044) 32,335
Ch';'rr.'nt asels ;
Stocks . 4,691 5,800 550 ' . 15,041
Debtors 13,739 8,065 2,103 ) 23,907
Cash 634 973 438 (i) 21,105 7,650
. - (i} (15,500}
Total current assels 19,064 14,838 3,091 5,605 42,598
Creditors diue within ode year :
Bank foans and overdrafis {1,409) (9,215) (87) < {10,711)
Finance leases and .
hire purchase liabilities (252) (230) (482}
Other creditors {12,580) (4,582) (1,573) (18,735)
Deferred consideration {479 479
(14.241)  (14276)  (L,890) {30,407)
Pession prepayment 9,127 9,127
Creditors falling due after more than
cne yedr
Bank loans (7,483) (4,100) {262) (11,843)
Frnanice leases and
hire purchase liabilities (1,069) (496) (1,563)
ther creditors (299) (70) . (369)
Deferred consideration 7 liv) {1,683  (1,685)
(8552) (4399 (628) (1,685 {15,469
Provisions for I:"a!:i!i!;& and charges (3,532) {762} (4,294)
Net pgets 3,606 8,087 2,326 {124) 33,89
Cupital and reserzes 23,606 8087 2326 (120) 33,895

L A WA T 3 ey et [T
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NuTES TO THE ACCOURTS

conitaucd

Ty -

Post balance sheet svents Ccontinned)

Notes

T
N

The BYI balance sheet has been convcncd 10 stcr]mg at the rate of US$1.5125 = £1.00, the closing
spot exchange raic on 2 January 1993, The adjustments rcﬂcct the transactions dcscnbcd orf page 29:

]
(i)

(i)

(iv)

Elimination of investment in BYI from Bemrose's nccounts -

The nict procteds of the R:s,hts Issue (8,398,136 Ordmary shares 1ssu'd aLa price of 265p, net
of estimated expenses of £1,15 mnlhon) .

The. initial consideration for the BYI Acquisition.of £11 million and.ihe cash mnsndcmncn for
the Barnard and Jackson Acquisition of £4 ‘million andthe £150,000 pnymcpt 10 Bunard and
Jackson pension fund to'be made by Barnard and Juckson. Prior to acquisition, the net suscts of
Barnard and Jackson have been reduced by £350,000 as & resnl of bonuis payments and
pension contributions, P

Deferred corisideration for the BY Acquisition of $2.5 million, converted at the closing spot
exchange rate on 23rd March 1993 of USS1.4835 = £1.00.

Mo adustment has been madeto reflect any differences between the values atrbuted to ‘the assets of

BYI and Bamard snd Jackson in those companies’ acepunts and the estimated fuir »a!uc to Bemrose
of those assets, .t

Thurty
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10 the mentbers of Bemrose Co;pomffou ple .

s : .
We have audited the financial statements on pages 11 to 30 in accordance with Auditing Standards.

In our opinion the financiat statements give a true and fair view of the state of affairs of the company
and of the group at 2 Januaty 1993 and of the profit and cash ﬂtchrs of the group for the 53 weeks then
ended and have been properly prepared in accordance with théYCompanies Act 1983,

éﬁ-ﬂﬂ'l w 0616'-.»«’. \ - ) ) .

.

Coopers & Lyi:mnd .
Chartered Accountants and TRegistered Auditors
Nottingham ' .
14 April 1993 < '
Py n'm . s -
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FiriiANcolal RECORD

Yoaie v AL

1992 1531 1950 1989 19588
000 £0b0 o0 £000 £300
Assets emnployed: .
Land and buildings (see note) 7,939 7448 7,465 5558 5438
Plamt, machinery and equipment 9757 9,702 11,015 8,414 8,902
_fu_r_!:'csunent in associated company 4,044 2,548 1,814 (589 - 170
Fixed assets 21,74h 19,698 20,294 13,383 14,710
P curcent assets (see note) 597 3,824 5,436 7,006 3,738
Pension cost prepayments 9,127 8,549 6,693 5,987 5,750
‘ 31864 32071, 3242 26376 24,198
Financed by: . ' )
Ordinaiy share capital 4,199 4,131 4,113 4,113 4,111
Reserves 19199 17,119 18,189 16,863 16,794+
* Ordinary shareholders’ funds 23,398 . 21,250 22,302 20976 20,905
Preference share capital 208 208 - 208 208 - 208
Net bank borrowings 8258 10,613 2,913 5,192 3,085
‘ 3,864 3207 32,423 | 26376 24,198
Debt/equity ratio #1% 57% ., A% 25% 15%
Tumover: . . o
External sales: UK group — UK 47,681 47,934 48,142 46,394 36,121
— Export 2,038 1,104 2,483 1,639 1,580
Overseas subsidiardes 9,556
9,719 48,638 " 50,625, 48,033 47,257
Profit before tagarion (sce note) 6258 5059 4910 3841 5336
Earings per sharc (see note): ’
Before taxation 37.480  30.63p 2978p 23.28p 37.28p
After taxation as charged 2428 © 1987p 2321p. D69 23.52p
Dividends per share . IL7sp  IL75p. 1a7sp  130p  1100p
Note

Land and buildings were revalued in 1990, Net current asscts are shown before deducting bank
borrowings but after deducting other creditors {alling duc after more than one year and provisions for

liabititics and charges.
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Rgsves| NuTICE OF ANNUAL GENERAL MELTING

L
[y

¢

. . 1

'Noncc is hcrt.by given that the Annual General Mcelmg of chrosc G orporauaﬁ ple will be htid at
Norlh. Bar "House, Bmerlc), I\tonh Humbcmd: on 19 May 1993 at 3.00pm. For the folfowing

puiposes: ) ;
o Asardmary bustness e s o . ‘
1. Torecejve und adopt the Report of the Dlrccu,rs and th'..Companya Agcoums for 1be 53 wecks
cndedzj.mua:y 1993, \ . ,
2. Todeclare a final émdcnd of7. 45p . Q0 ' Y
To te. clect Mr G J Bc.nmngtun who retires by rotation. A
4, Te w--nppomt Cbépcr.x, & L*.bmnd as auditars of the company and authorise the dircetors o fix
 their mnunerauon i
. L As Jpc-cm!b:mue:s, ‘0 cou,mfer sud if tl)oug}:! Jitto pass the following resolutions: e

5. “ The - ‘Bemnrose Savings Related Share Option Scheme (1993), the _provisions of ‘which are
-summarised on pages 34 and 39, and to be constituted by rules pmduccd in draft 1o this mécting
and for the purpose of identification initialled by the chairman ercof, be and is hereby npproved
and the directors be and are hereby authorised to do all acts and things which they mny consider
necessdry or cxpcdlun fonmplcmcmmg and giving cffcct to the same. e

s 4 * Asa &Dﬂ‘ﬂdlfffﬂh"lmmm.w v, " - . ]
G, ’Ihat thé direcrors be and are hcrtby cmpov.md o allot equily sectities within the mcmung of
section, 89 of the Compnmcs Act 1985 asif sub-scetion (1} of the ssid section ‘$9 did not apply to

such alfotment provided 4% st this power shall be limited;
‘(a) 1o the.allotmient of eqbity secpritics in‘connection with a nghts issue in. favoue.of- ordumry
L - sharcholders of the company.where the equity securities atiibutable to the interests of all
’ such’ ordinary ‘sharcholders are proportionate {ns nesdy as may be) to thc rcspccnvc
+ .ntimbers of ordinary shares held. by therm; : .
" (b) to thé allstment (otherwise than pursudnt to sub-paragriph {a) above) of cquuy securities

up to an, aggregaie nominal value of £314,930 and further provided that this power shnll
cxpxrc on the date of the next annual gcncml meeting of the company. '

.

By arder of the Board .
R. Harrison ’

Secretary

14 April 1993

Notes

A member entitled to attend and vote a xhe meeting is entitled to sppoint n proxy or proxics to
attend aad, on a poll, to vote instend of him. A proxy need not also be a member of the company.
A prepaid: form of proxy is enclosed which sharcholders are invited 10 complete and return.

Under the Company's articles of associnticn, only the holders of ord:nmy shares are entitled to attend
or be represented at the meeting,

The following information will be available for i inspection at the registered office of the Company
during usual business hours on any weekday (Saturdays and public holidays excepted) from the date
of this notice until 19 May 1993.

1 Astatement of teansactions during the past yearof each divevtor and of his family interests in the
share capital of the Company:

Copies of directors service conteacts with the Company or any of its subsidiaries.
Copies of the rules of the 1983 Savings Related Share Option Scheme,
Copies of the rules of the 1986 Executive Share Option Scheme,

Copics of the rules of the proposed 1993 Savings Related Share Option Scheme (which are
summavised on pages 34 and 35).
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. An employee, who agplics to partcipate will normally Be granted au’option over the number of shares.”

" .. approved SAYE contract entéeed into'al thet time,, . oo
- -‘:( v“t, '\ [ * ¥
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e ) ‘The mpximum number,of shard
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X s'whic}g' fnay, bc:issi:é?’ﬁpdcf the S;winés Related Scheme shall be
4 3,780,000 presenting approximately 15% of the Company's issucd ordinary share capital as ©

«  presentlystands. . . v FL e T ot .
+, i} The number of unissued shares over which options muf be granted under the 1993 Scheme on any
. ~ date shall-b¢' limiied 3o thay the number”of shares issued under any €mployee share scheme not
= . involving the grant of options, when aggrégated with the numbér of shoares-made issuable pursuant
L to options’ granted (excluding lapsed options) underthe 1993 Schéme and any other employec share

Ry . ) uption scheme,- . R R .o “

Ty, (n)  shall not in any ten year period exceed 10% of the Company’s issued ordinary share capital for

. the time being; and N ) . .
* by shall not in any five year period exceed 5% of the Coinpany's issucd ordinary share capitl for
the time being. ‘ .o ’ :

(i5) No options may be granted :a!:lcr' the tenth anniversary of the sharcholders' approval of the 1993-
. Scheme, . o T - '
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G . Exercise of Options ~ Options may be cxercised only out of funds not exceeding the proceeds of the
telated SAYE contract, contributions under which must be between £10 and £250 per month over five
years, : Lo . . y
An optien =it normally only be exercisablé following the completion of savings over five years under the
SAYE conteact, However, earlier exercise is permitted if the pacticipant first reaches nge 69, or if he Teaves
the employment of the Groug through death, redundancy, retirement, injury, disability or the company or
undertaking by which he is employed being uansferted outside the Group; or in the event of a takeover,
veeonstruction or voluntory winding up of the Company, Whenever an option is exercised before
completion of the SAYE contract the exercise of such optien {5 limited to the wtal of refunded
contributions topether with any bonus or interest received under the SAYE contract at that time,
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S more, including exétutiye ditecidrs) who ate,wifi thé Codipany or aty of its subsidinries which the . |
St Dircctors have décided shall pariicipate, dnd wito hnve complefed Atledst ogie’ycir’s continyons service,

whuyse aggregate option price equals as neasly as ppssible the proceeds (inchiding relevantbonus) of an'™. _ |
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10 Amendments = The Rulés of ihe 1993"a’cl’fefr:;:"1nay_bc nn;cndeii by the Directors in any respect provided
. i R - e um;t-‘ ) . A .t g
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7 Issue of Shares - Shares allotid follgwing tﬁc;ﬁér&sé‘é’f an opﬁ&ﬁwﬂl ik parf pwese With the theridsied
» shares of the same class of the Comipany (except that they will not rank for pny dividend or othes sight

having p record dage prior 1o the allotéce’s. ety on the Company's register of muernbeis), The Company

List;

8§ Tikeover or recons

wil apply ro'the Counil of, the I.andon"StécLi: Exchange for such shares t6 b sdmitted to the Official
' 4 o <, - N - « 0 * }
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ol . »* e .
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s P
treiction ~ In the"event of another comp

S L
any acquiring control‘of the Compan

tkeaver or reconstructioy then {uf an aliemitive to' exercising bis option s deseribed in pardgraph 6)
participant may, if the dequiring,company sg agrecs, releuse his existing options ir return'for the grant.of
an option over shates in the acquiring corhpany (or parent thereof) having the same aggregate option
, prices and the same*aggregate market vahic us'the shares the subject of thg-opﬁoiis relpased, e new

optiens being gandrally xercisable on the sgme territs as the old, +,
- A A .

"9 Reomgaisar

» L) T : i - i LY L R
ot of Capitel - In the event of &' capitalisation or rights jssue or the

% L. “
e n b N = -
- I3 tE E " o

sub-division, consobdation

or seduction of the, Company's ordinasy share capital; then the-number of shares seferted to in paragraph-

- 5(i) hereof, the option fpricds'of shares under"option and the number, nominal value and class of such

shares inay be sdjusted with thi confirmation in writisg of the Company's auditors (except in the casc of |
= capitalisation issue) l}xat_sydn*adiﬂ;imcniis fair and reasonables, © 7, .. - '
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£} no amendment which would be to. the n‘dvan:‘,-;c-afmmigipams may be made to the following

' .
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- .

without prior consent of the Cpmpmy in Grnenat Mecting:- | .

(2)
{b}
{3

s )
dej
0.

ig
h)
- ‘H

the periods during which optidos may, be offered, grante} and Zzzcmiécd; -
the basis of culerdation of the option pricey -, + . o
the total number of new shares available for the 1993 Scheme; .

the pefsons cligible 1o padicipate; . et . .

the maximum contribution of cach participant under SAYE contracts linked to options;
the rules governing fc&rgﬁnhaﬁon of capital, Yakeover, recqnsiruction or the winding up of the
Company; . e . .

’

. PN . . ¢ 4 .
the rules gaverning amendment of the 1993 Scheme; . ; )
the rights ateaching to shazes issued or transferred on'the exercise of oplions;
the non-trinsferability and non-assigm:_i:ih'gr of options, . Ty

i) no amendnient shall operate 10 affect 1o his dissdvantage any rights slecady acquired By an
employee under the 1993 Scheme without his consent, P

fiti} - norwithstanding anything 1o the contrary contaiiied In (i} and (ii)-of thi= paragraph the Directors
may amend the 1993 Scheme to secure or maintain its ‘approval by the'Inland Revenue or to allow
the use of any replacenmcnt, sltemative or modified contractual savings scheme permitted by the
Inland Revenue or to comply with o take advantzpe of any changes to legislation,

{ivt no amendment shall have effect untl it is approved by the Inland Revenuc,
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