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4imprint is a leading international supplier

of promotional products

Direct Marketing Division

The Direct Marketing Dwision, *4impnnt”, 1s headquariered
In Oshkash, Wisconsin and services the promotional product
requirements of customers In USA and Canada primarily
through a catalogue, internet and email based direct
marketing model European customers are serviced through
its office In Manchester, England

End User Division

The End User Division, “Brand Addition”, supplies
promoetional products and services to large and medium
sized companies, principally through contracted or preferred
suppler relaticnships The Divisicn has three principal bases
- Manchester, London and Hagen as well as operations in
Hong Kong and China

Trade Division

The Trade Division, “SPS”, 1s based in Blackpool and
supphes promotional products to distributors i UK and
Europe It has specialist manufacturing as weli as sourcing
capability for a wide range of products as well as an
extensive range of printing and branding facilities
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Highlights

* Despite the recession, Group revenue was maintained at £169 1m
(2008 £168 1m)

¢ Underlying operating profit* £5 5m (2008 £9 6m)
¢ Operating profit £3 Om (2008 £5 8m)
¢ Tax charge £0 4m (rate of 15%) (2008 £1 5m), no net payment in year

e Underlying basic EPS was 17 1p (2008 24 5p), basic EPS was 8 9p
(2008 14 1p)

¢ Final dividend proposed of 8 5p (2008 8 Op)

¢ Strong operating cash flow of £7 6m, reduction in net debt by 25%
to £3 1m

¢ Efficiency measures implemented, including 9% reduction in
average headcount

e Competitive position in all markets has improved in 2009
¢ Improving conditions In USA 1n quarter four 2009 Board confident that

steps taken in 2009 will lead to efficiency benefits in our operationally
geared businesses

* Undertying operating profd 1s aperating profit before defined benefit pension charge, share option charge and exceptional tems
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Executive Chairman’s Statement

The worldwide recesston which became apparent in
the fourth quarter of 2008, deepened and continued
throughout 2008 The markets in which we operate,
particularly in North America and Eurgpe, are estimated
to be down on the previcus year by at least 20%

Despite this reduction In market activity, we have
maintained sales, improved our market posiion and
have sought to offset the effect of weaker markets by
a range of decisive cost cutting imtiatives, including a
9% reduction in our average headcount, coupled with
actions to develop new sources of sales

Market conditions in the second half of the year mproved
over the first half, particularly in the USA, reflecting the
trend of market recovery

Group revenue 1n 2009 was £168 1m (2008 £168 1m)
Operating profit before defined benefit pension charges,
share option charges and exceptional items at £5 5m
was below the £9 6m achueved n 2008 The excepuonal
charges, at £0 8m, were dus to cost cutting actions

Revenue in the UK based divisions was well down an
2008 The effect on operating profit of weak market
conditions was parily offset by a range of cost cutting
initatives which reduced average manpower from

991 1o 907 Revenue In the Direct Marketing Division,

at constant currency, was onty 3% below prior year
However, operating profit was reduced because of lower
yields from our sustained invesiment in prospecting, bui
the substantial increase in the customer file achieved
through this investment will benefit 2010 and beyond

After exceptional charges, profit before finance costs was
£3 0m compared with £5 8m in 2008 Finance costs at
£0 3m were well down on the £0 7m of 1ast year, leaving
pre tax profits of £2 7m, compared with £5 1min 2008

The tax charge was £0 4m compared with £1 5mn
2008, producing profit after tax of £2 3m compared with
£3 6rmin 2008

Underlying basic earnings per share were 17 1p
(2008 24 5p) and basic earnings per share were 8 9p
compared with 14 1p 1in 2008

Streng cash flow control throughout the year allowed net
debt to be reduced to £3 1m at year end (2008 £4 2m)
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Ken Minton
Executive Charman

With market statistics demonstrating cautious recovery
in our end markets, particularly in the USA, we believe
that we are well positioned to beneiit from the improving
market dynamics aver the coming year

Dwisional performance
The three Divisions performed as follows

{a) Direct Marketing Diviston -
total revenue £111 1m (2008 £96 7m)
Our Direct Marketing Division has been operating In
a market which has declined by an estmated 20%
Despite this, revenue has increased by 15% (due to
the depreciation of Sterling against the US Dollar) In
constant currency, revenue declined by 3% compared
with the 20% market declhine We attribute this growih
N market share 1o the maintenance of substantal
prospecing investment, strong customer care
phitosophy and our market leading position, which has
further differentiated us from our competitors

(b) End User Division —
totai revenue £44 2m (2008 £55 Om)
The End User Division businesses have now
rebranded and trade under the single name of
Brand Additon Revenue in this Division, supplying
promotional products and services to large and
medium sized companies, was hit by reduced
spending from chents, in particular Brand Addion’s
clients in the banking sector, whe were most directly
and immediately impacied by the downturn Brand
Addition secured several new key coniracts In
different markets, which are expected to contribute
to progress in 2010 Operating cash generation at
almost double operating profit was particularly strong
during 2009

Total divisional revenue in 2009, ai £44 2m, was 20%
below 2008 almost entirely due to the recession The
reduction in overhead costs early in the year enabled
the effect of marketl weakness on profitability to be
partly offset Operating profit before exceptional items
was £3 4m (2008 £4 7m)

(c) Trade Division —
total revenue £16 8m (2008: £19 8m)
Market conditions for the Trade Division were
depressed In the first three quarters of the year but
started to show some improvement in the fourth
guarter Total divisional revenue in 2009 was £16 8m,
15% below 2008, while operating profit before
exceptional tems was |ust below break even and
similar to 2008



tn the light of the Trade Division's histonical difficulties,
the Dhwision was regularly reviewed by the Board,
particularly the cperational and strategic objectives

A steady improvement in the Division's performance
was achieved and a modest proiit was generated i
the second half

Dividend

The Board 15 recommending a final dwvidend of 8 Sp per
share, which would make a total payment of 12 75p per
share for the year {2008 12 25p) This will be pard on

29 Apnil 2010 to Shareholders on the register of members
on 26 March 2010

The Board

Shareholders may be aware that, durng 2009, |

spent several months recovering irom iliness | have
now completed my recovery and, with my Board and
Executive Committee colleagues, | have set in place the
operational and strategic policies to restore the Group to
the growth pattern which was temporarily inierrupted by
last year's recession

| feel, therefore, that it 1s appropnate for me to step
down from the Charmanship and from the Board, in
due course The Board is recruting a new Chairman
Designate and I1s presently completing 1ts search

Peaple

20089 has been a testing time for all employees of the
Group as we endeavour to combat the difficult trading
conditions which have prevailed through the year The
Board 1s conscious of this, and wishes to record its
appreciaticn of therr great eiforts and commitment to the
Group’s continued success in these difficult times

Outlook

There s early evidence that the improvement in market
conditions seen in the last quarter of 2009 1s continuing
INto the first quarter of this year This, coupled with a
range of imuatives o increase sales and to improve
operational efficiencies, means the Board 1s confident
that the Group 1s In a strong position io benefit from any
sustained improvement in Its markels

(o Micton

Ken Minton
Executive Charman
25 February 2010
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Finance Director’s Report

Group resuits

2009 2008

... . fm  Im Change
Group revenue 169 09 168 09 +1%
Operating profit before
defined benefit pension
charge, share option charge
and exceptional items 545 956 -43%
Profit before tax 267 507 -47%
Profit after tax 227 3556 -36%
Nei debt {313) {(419) +£106m

Revenue in the Direct Marketing Divisicn was 15% ahead
of pricr year in sterling, North Amenican Direct Marketing
revenue In US dollars was 3% below prior year — 6%
below In the first half and 1% below in the second half
Total revenue in the End User Division was 20% below
prior year, 23% below in the {irst half and 16% n the
second halt The Trade Division showed a similar trend
with total revenue 15% down for the year — 19% in the
first half and 10% in the second half

Profitability in ali Dvisions was below prior year as a
result of reduced sales, however in all cases the second
half was stronger than the first half Head office costs,
before exceptional kems, were £1 42m compared to

£1 59m in 2008

Share option charge

The Group charged £0 43m (2008 £0 37m} to

operating profit In accordance with IFRS2 “Share-based
payments” This related to senior management and
Chawman LTIP schemes, for which the vesting conditions
have not been met, and SAYE schemes

Pensions

The Group sponsors a defined benefit scheme, closed to
new members, with two active members, 982 pensioners
and 1,293 deferred members at the date of the lasi
scheme accounts The charge to the Income statement
In the penod was £1 27m (2008 £0 15m credit) and cash
contributions 1o the scheme were £2 46m {2008 £2 28m)

The pension fund deficit has increased {0 £22 45m
{2008 £16 94m) Assets increased to £74 06m, (2008
£66 23m), however the habiity also increased to

£96 51m, (2008 £83 17m) primarily due to the decrease
in the discount rate from 6 5% 10 5 8% The inenmal
valuation will take place in 2010
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KPIs
The Board monitors progress on the Group's strategy by
reference to the following KPls

* Revenue by division

* Operating profit by dvision

* Group profit before tax

* Group and operating divisional cash flow
* Headcount

These are discussed in the divisional operating reviews
and in this report

Exceptional items

The exceptional items totalling £0 77m represented
charges due to further restructunng undertaken by the
Group in the year and related to termination costs and
ONEerous contracts

Taxation

The tax charge was £0 40m, an effective rate of 15%
(2008 30%) The reduction in the rate 1s due to tax
losses generated and utiised in the year in the Group's
principal trading terntories — UK and USA The current
tax credit at £0 05m relates to overseas taxation payable
offset by a tax refund in respect of prior years in UK The
deterred tax charge at £0 45m relates to the utilisation

of deferred tax assets recognised in pnor years partly
offset by the recognition of assets relating to tax losses
generated in the year

A net tax refund in the year of £0 07m related to tax paxd
(£0 18m) in overseas ierniories offset by recovery of
overpayments of tax instalments made in 2008

Earnings per share
Underlying bastc earmings per share were 17 07p (2008
24 51p)

Basic earnings per share were 8 88p (2008 14 06p)

Dividend

The Board proposes a final dwvidend of 8 5p, which,
together with the intenm dividend of 4 25p, gives a
dividend paid and proposed for the period of 12 75p, a
4% increase compared to prior year

Cash flow

The Group's net debt at 2 January 2010 was £3 13m,
a reduction of £1 06m In the year The principal
components of the cash flow movement are as follows



£m

Cash generated from operating

profit before exceptional items 7 50
Operating working capital reduction 342
Defined benefii pension contributions (2.46)
Cash exceptional items (0 83)
Cash generated from gperations 763
Capitat invesiment* (2 32)
Finance lease funded capital iInvestment (0 68)
Jax, dividends and interest (3 36)
Exchange {0 21)
Reduction in net debt 106

* Capital nvesiment included spend of £0 B4m (at US $ average
rate) related to completion of the US Distrbution Centre,
financed by a morigage

Net debt
2009 2008
£m £m
Cash and cash equivalents 5§61 4 41
Borrowings due in less than
one year (6 20) -
Borrowings due after one year (2 54) (8 680)
(313) (419)

Included in borrowings less than ane year 15 a £6m Ioan
from Lloyds TSB Bank plc which has now been repaid
and replaced by a three year facility drawn down on 29
January 2010 (see below)

Borrowing facilities

At the year end the Group had available headroom on

its UK and US facilibes of £8 02m, together with cash
balances of £5 61m, in total, available funding of £13 63m

On 29 January 2010, the Group drew down on Its new
£1i0m facility with Lloyds TSB Bank pl¢ This replaced
the existing £10m facility (£6m loan and £4m overdraft)
with a new facility — a £6m loan facihiy repayabie on 31
December 2012, a £2m secured loan facihty repayable
£0 25m on 30 December 2010 and 2011 and £1 50m
on 31 December 2012 and a £2m overdraft facility
renewable annually on 31 December The interest rate
on the £6m facility 1s LIBOR plus 3%, on the £2m facility
LIBCR plus 2 75% and on the overdraft facility 1s base rate
plus 2 75% There s a total arrangement fee of 1 5%

in the USA there 1s a US$3 55m mortgage facility,
repayable in February 2014 and a working capital facility
of US$6 5m which 1s renewable in September 2010

Balance Sheet and Shareholders’ funds

Equity shareholders' funds decreased by £6 51min
the pentod Profit, net of dividends paid was £(0 85)m,

actuarial losses net of tax were £(4 83)m, exchange losses
were £(1 17)}m and other movements were £0 34m

Exchange and cash management

The average exchange rates durning the period used to
translate the ncome statements of principal overseas
subsidiaries were US dollars $1 56 (2008 $1 86) and
Euros €1 12 (2008 €1 26)

The movement In exchange rate compared to prior year
increased operating profit of the US business by £0 58m
and had neghgible impact on the German business

The exchange rates at the balance sheet date used to
translate assets and liabilities were US dollars $1 61
(2008 $147) and Euros €113 (2008 €1 05) This
resulted In a decrease in US dollar denommated overseas
subsidiaries’ assets of £0 79m and a decrease in Euro
denominated overseas subsidiary's assets of £0 20m

Critical accounting pohicies

Cntical accounting polictes are those that reguire
sigruficant jJudgements or estmates and potentally result
in materially different results under different assumptions
or conditions M 1s constdered that the Group's critical
accounting policies are pensions, deferred taxation,
inventory provisions and trade recelvables provisions

New accounting standards

In its 2010 accounts, the Group will adopt new
accounting standards, which came n to effect after

28 December 2008 The only significant change 1s i
respect of the amendments to 1AS 38 ‘Intangible assets’

The Group will now be required to recognise an expense
for mall order catalogues and other related marketing
expenses when the businesses have access to the
catalogues and not when catalogues are distributed to
customers as 1s the Group's current palicy The Group will
restate its 2009 accounts m 2010 for the impact of this
policy i this standard had been adopted in the accounts
for the penod ended 2 January 2010, at the half year
Group profit would have been £0 92m lower However, this
15 a tring difference within the year and at the year end
Group proft would have been £0 26m tigher {following a
corresponding adjustment to the 2008 ppening position)
There 15 no impact on the Group's cash position

Treasury policy

Treasury policy 1s to manage centrally the financial
requirements of tne Divisions in ine with their business
needs The Group operates cash pooling arrangements
On currency accounts separately for its US operations
and its UK operations The Group malches currency
requirements 1 1is UK divisions with currency cash flows
ansing inits subsidianies and holds the majonty of cash
or borrowings with its principal UK banker

\
G oo w

Gillian Davies
Group Finance Director
25 February 2010
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Operating Review

Direct Marketing Division — “4imprint

2009 2008
£°000 £'000
Revenue 111,138 96,663
Operating profit 3,557 6,466

The Direct Marketing Division 1s headquartered at

its principal office In Oshkosh, Wisconsin, USA The
promotional produci needs of customers throughout the
USA and Canada are served from thig central location
European activities are managed from our office In
Manchester, England

Dwvisionzl sales increased over 2008 by 15% This
Increase was driven by currency movements, however,
at constant currency total divisional sales were down 3%
In North America sales in US Dollars were $165 37m,
compared to $170 57m in the previous year Sales In the
UK and Iretand ended shightly ahead of 2008 at £5 35m
Operating profi for the year in US dollars was 52% below
prior year and the UK business made a small loss

In North America, difficult economic conditions resulted
in a tough trading environment, particularly in the first
half of the year Sources and surveys across the US
promotional products industry indicate that the overall
market may have declined by 20% in the year

The most direct effect of the economic downturn on our
business was a decrease in the yield on our prospecting
activities, which consist primarily of catalogue and
Internet marketing techniques Although we acquired a
similar number of new customers in the year as in 2008,
more than 90,000, the average order value (AQV)} was
8% lower as customers ordered fewer umits per order
and sought value-priced items This decrease In the
AQV combined with a lower response rate (number of
orders received per catalogue despatched), meant that
our overall return in the year on prospecting activities
was down substantially compared to prior years This
was the principal factor influencing the Division's decline
in profitability in 2009

In contrast, existing customer business was strong

More than 60% of our annual sales come irom existing
customers — defined as customers who have placed

a previous order As therr acquisition cost has already
been absorbed, business from existing customers
produces a strong contnbution Despite the recessionary
environment, the retention metrics for 2009 remained
consistent and although the AQV on existing customers
was down 7%, the order intake overall was up 11% over
prior year

Taken together, our prospecting and retention activities
in 2009 have allowed us to gain market share In the USA
and Canada and leave the business well positioned
with a healthy customer file As the year progressed and
the economic environment stabilised, the result of this

4mmprint Group plc
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strategy began to emerge In the fourth quarter orders
recewved were up 16% over the same period in 2008, and
operating profit in underlying currency was up 13% over
the same timeframe

A new 100,000 sq ft distnbutionffulfilment centre tn
QOshkosh was completed n February 2009 This multi-
functional facility represents further significant invesiment
in the Direct Marketing Division It provides capacity to
support many of the activibtes and initiatives, such as our
n-house embroidery operation and Blue Box™ customer
mailings, which will underpin the future direction and
growth of the business

The European Direct Marketing busmess operates
primarily in the UK market The first Euro-based website,
serving Ireland, was taunched i July 2009 Recessionary
pressures were also clearly felt in these markets, however
prospecting investment was mantained and significant
strides were made in customer retention, helping to build
a platform for future European expansion

Clearly 2009 was a challenging year for the Diviston in
terms of operating profit performance, driven principally
by lower average order values and decreased yield on
prospecting activities Our stralegy to grow market share
and invest in our customer file in a difficult economic
enviranment puts the business in the best position to
benefit from improving market conditions Working
capital requirements are minimal and consequently cash
generatton remains strang




End User Division — “Brand Addition”

2009 2008
£'000 £'000
External and inter division revenue 44,219 54,968
External revenue 43,594 54,647
Operating profit before exceptional items 3,370 4721
Operating profit 3,183 4,138

The End User Division supplies products o support
consumer promotions and corporate marketing activity
The Division provides product dessgn, logistics,
technology and other value added services to a target
market of medium to large corporate enterprnises,
principally through contracted or preferred suppher
relationships

The Division has three principal businesses, based

in Manchester, London and Hagen {Germany) plus
operations in Hong Kong and China Since 1 January
2010 these businesses have raded under a single name
— Brand Addition

Total revenue in the year at £44 22m was £10 75m below
prior year as many customers reduced ther promotionat
marketing activites The Division’s strategy in this
difficult traching environment was to reduce costs in

line with decreased sales, whilst maintaining customer
service levels and continuing the drive to develop new
business As aresult, the cost saving imitiatives partly
mitigated the impact of the reduced sales and operating
profit before exceptional items at £3 37m was £1 35m
below prior year

Dwvisional operating cash inftow was almost double
operating profit and all three businesses had cash
inflows significantly in excess of therr operating profit

Taking each business In turn
Manchester

Total revenue In the year was 18% below prior year,
recovering from 31% below In the {irst half to 6% below In

the second half The improvement in the second half was
a result of revenue from new contracts and an increase In
revenue from existing customers

In the first quarter of the year, the business reduced its
costs to reflect reduced revenue, resulting in operating
profit before exceptional items for the year at 15% below
prior year

London

Total revenue In the year was 17% below prior year as new
business generaied was offset by lower revenue following
the completion of two major projects during the year

The costs In the business reduced in the year due to

savings from the closure of an overseas subsidiary n
2008, whilst the business maintained Its (nvestmeani In
people to drive future growth Operating proiit before
exceptional items was 35% below pnior year

Hagen

In Sterling, revenue In the year was 23% below prior year
as a result of lower volumes across all major customers
Operating profit befare exceptional items was 53% below
prior year due to a combination of lower revenue and
pressure on margins This was partly mitigated by cost
reduction executed n the first quarter

Exceptional costs of £0 19m related to the completion of
the buginess restructuning which commenced in 2008
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Operating Review
Trade Division — “SPS”

2009 2008

£°000 £'000
External and inter division revenue 16,847 19,764
External revenue 14,356 16,775
Operating loss before exceptional items (56) (38)
Operating loss (56) (2,831}

The Trade Division based in Blackpool, and trading as
SPS, 1g one of the largest UK promotional products trade
supply companies It has specialist manutacturing and
an extensive and growing range of printing and branding
facilities as well as capabilities for worldwide sourcing of
other promotional products

Total revenue was down 15% on 2008 reflecting the
impact of recession, although the percentage decrease
1IN UK revenue was less than the percentage market
decline Sales to targeted European areas increased and
this market continues to be a growth opportunity The
substantial cost reduction inbiatives undertaken in 2008
resulted In a reduction in overheads of £1 7m compared
10 2008 Thus has offset the gross margin reduction due
to lower sales Total revenue In the secend half of the
year was 10% below prior year (compared to 19% below
in the first half) and the Division generated a small profit
In the second balf

Manufacturing, printing and branding {acilities
at the Blackpool site
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During the year, ongoing improvements in quality,
performance and customer service ensured that SPS
regained its position as one of the leading UK suppliers
The executive management team roles were realigned
to bring increased focus to logistics and nventories,
branding technology and full utlisation of In-house
manufacturing facihties The introduction of an online
quoiing website 1n the last quarter of 2009, which
enables instant quotes on the entre SPS product range,
was well received by our customers and will help to
support the drive for sales growth going forward

Working capital and capital expenditure were tightly
managed and the Division generated a modest operating
cash inflow




Board of Directors

K J Minton CBE, 73

Executive Chairman

Ken Mintan was appointed as Executive Chairman in
2004 He has spent the last 40 years managing change
at some of the largest and best known British companies
having served on the board of several FTSE 250
companies He spent 30 years at Laporte plc culminating
in ten years as Chief Executive where he led the growth
of the company through acquisition and corporate
expansion Ken has also served as Chairman on the
boards of John Mowlem plc, SGB Group plc and Arjo
Wiggins Appleton plc

G Dawvies, 42

Group Finance Director

Gillan Davies was apponted as Group Finance Director
in 2004 She has held a serigs of financial posiiens,
iniially with KPMG, where she gualified as a chartered
accountant, followed by Zeneca Plc, senior financial
roles with Avecia both in the UK and the US and at the
Consumer Division of Georgia Pacific GB Ltd

A J Scull, 53

Caorporate Services Director and Legal Counsel
Andrew Scull was appointed as Corporate Services
Director and Legal Counsel in 2004 He has an MBA from
Warwick University and since qualifying as a solicitor in
1980, he has held a number of senior posittons including
Group Legal Counsel at Laporte plc, Commercial
Director at SGB Group plc and Director of Legal Services
at Coors Brewers Limited In addiwon to extensive
experience of international mergers and acqussitions, he
has had responsibility for corporate services including
pensions, human resources, Insurance and real estate

| Brindle, 66

Senior Independent Non-Executive Director

fan Brndle was appointed a Non-Executive Direcior in
2003 He was Charrman of PricewaterhouseCoopers UK
and on retinng in 2001 he became Deputy Charman of
the Financial Reporting Review Panel, where he served
until 2007 He 1s a Non-Executive Director of Elementis
plc and Spirent Communications ple and Chairman of
Sherborne Investors {Guernsey) A Limited

N Temple, 62

Independent Non-Executive Director

Nicholas Temple was appointed a Non-Executive
Director in 2003 He spent 30 years with IBM, starting
as a syslems engineer 1n 1965 and retirng in 1996

as Charrman, IBM UK Limited and Vice President,

IBM Industrnies, respensible for market strategy and
development for Europe, the Middle East and Africa
He currently serves as the Charman of Capula Lid and
Fox IT Ltd and as a Non-Executive Director of DataCash
plc, Datatec Pty (SA), Hotelscene Lid and Oceans
Connect (UK) Ltd

Audit Committee
lan Brindle (Charman)
Nicholas Temple

Remuneration Committee
Nicholas Temple (Chatrman)
lant Brindle

Nomination Committee
Nicholas Temple (Chairman)
ian Brindle
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Directors’ Report

The Drrectors present their report and the audited financial
statements for the period ended 2 January 2010 The
Company's statement on Corporate Governance 18
included in the Corporate Governance Report on pages
14 10 18 of these financial statements

4rimprint Group plc (regestered number 177891) s a
public hmited company incorparated in England and
Wales, domiciled in the UK and listed on the London
Stock Exchange lis registered office 1s 7/8 Market Place,
London WiW 8AG

Principal activities and Business Review
The principal activities of the Company and its
subsidiaries {the "Group™) are the manufacture,
distribution and sale of promotional products

The Executive Chairman'’s Staterment and Business
Rewview, comprising the Finance Direcior's Report

and the Operating Review, contain a fair view of the
development, performance and position of the Group
This report also containg a farr view of the nsks and
uncertainties facing the Group as well as outlines of
other policies including those on health and safety and
environment

The results of the Group for the pencd are set out in
detall on page 26

Dividends

An intenm dividend of 4 25p per ordinary share was paid
on 15 September 2008 and the Directors recommend

a final dwvidend of 8 5p per share The proposed fina
dividend, If approved will be paid on 29 April 20101n
respect of shares registered at the close of business on
26 March 2010

The total distribution paid and recommended for 2009
on the ordinary shares 1s £3 29m or 12 75p per share
{2008 £309m or 12 25p per share)

Charitable and political donations
The Group contributed the following sums

2009 2008
£'000 £'000
Chantable purposes 79 83

Danations were made to a variety of chanties No poliical
donations were made

Charnitable donations are made principally by the US
Direct Marketing Division under its “one by one"®
charitable programme For every business day, the
Division awards at least a $500 in-kind grant to eligible
organisations across the United Staies and Canada
Ehgible organisations include those with IRS-approved
501(c)3 status, Canadian regisiered chanties, rehigious
organisations and accredited schools

Disabled persons

The Group has an established policy of enceuraging
the employment of disabled persons wheraver this s
practicable and endeavours {0 ensure that disabled

aimpnnt Group plc
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employees benefit from training and career development
programmes in common with all other employees

The Group's policy Includes, where practicable, the
continued employment of those who may become
disabled during their emptoyment

Employee involvement

As a key part of the Group's philosophy, we continue

to place great importance on involving our staff in

our operations Regular meetings are held between
management and employee representatives through
whom we seek to keep staff informed and involved in the
progress and performance of the Group To ensure that
employees remain motivated and identify more closely
with the business, shareholders and future growth, a
savings related share option scheme continues ts be
made avallable to employees

Risks

The Group may be affected by a number of risks, not

all of which are within its control The separate nature
and business model of each Division means that they
face differing risks, for example, the Trade Division has
manufactunng risks at its Blackpool prentises, which

are not risks faced by the Drrect Marketing Division
Quilined below are a number of ngks which may affect
the 4imprint businesses but the st 1s not exhaustive and
cther factors may adversely affect the Group

1 Macroeconomic condittons
The revenues, profits and cash flows of the Group
may vary from penod to penod as a resuit of a vanety
of factors including general ecanomic conditions,
seasonal trends, disruphion in specific industries,
customers defaulting on payments, delays in obtaining
stocks or raw materials, increased costs asseciated
with obtaining banking faciliiies and falls in spending
on promotional products Specific examples include

¢ Currency fluctuations which are relevant to all the
Dmisions,

¢ Vanations in commodity prices, labour costs and
prices of raw maternials, energy and bought in goods,
which are particularly relevant to the Trade Division
and to the Direct Marketing Division, which also has
significant advance costs in printing and despatching
catalogues,

+ Credit nsk in the current economic environment, which
Is relevant to all the Divisions,

* Changes In interest and tax rates which are relevant to
all the Divisions, and

s Technology rnisks associated with, for example, use of
the internet which is particularly relevant o the Direct
Marketing Division

2 Market competitors and new products
The Group operates in a competitive market,
competing with other nattonal and nternational
producers of promotional products The Group may
be unsuccessful in persuading customers that ts
products are pnced favourably compared with those of
its compettors New technology, changing commercial
circumstances, existing competitors and new entrants




to the markets in which the Group currently operates, or
markets in which the Group has targeted for expansion,
may adversely affect its business, financtal condition
and results of operations

3 Operational risks
Operational ngks are present in the Group's business
These rnsks include the rnisk of Inadequate or falled
internal and external processes and systems,
departure of key management personnel, human
error and exiernal evenis such as changes in credit
terms offered by suppliers, major disruption to delivery
services or to the product supply chain

4 Purchase of matenals and services
The Group uses a range of materials and services
which are essential to its operation, for example,
purchased commodities and raw materials, staff,
utiiies (including electricity and other sources of
energy), currencies, rates, postage and catalogue
costs which can amount to a significant proportion of
sales value and there may be only a himited ability to
mitigate increases caused by market factors Future
increased costs in such items could, therefore, have a
sigruficant effect on the Group’s financial performance

5 Potential itgation and complaints
The Group could be the subject of complants or
iigation from customers and from other third parties
for breach of contract, neghgence or otherwise It
may also incur additional labilities as a property
owner {including environmental habxlity) If the Group
were ta be found hable in respect of any comp!aint
or itigation, this could adversely affect the Group's
results of operations and its repurtation

6 Change in law or regulation
A major change In law or regulations, for example
privacy laws restricting the mailing of caialogues
or purchase of products over the internet, could
adversely affect the Group's results or operations and
its reputation

7 Changes in accounting standards
The consolidated financial statements of the Group
are prepared in accordance with IFRS as adopted by
the European Union The development and evolution
of accounting standards 1s an ongoing process and
it 1s likely that IFRS wili continue to change in the
coming years These changes may affect the reporting
of the financial results of the Group which may have
an impact on the market price of the ordinary shares

Directors

The names of the present Directors and therr interests

In the share capital of the Company are shown on page
23 The ographical details of the Directors, committee
memberships, independence status and identification of
the Semior Independent Director are given on page 9

Neither the Directors, their associated companies, nor
any members of their families, had any interest either
during or at the end of the penod in any contract with the

Company or its subsidiaries requinng disclosure under
Sections 197, 198, 200, 20i and 203 of the Companies
Act 2006

Environment

The Board recognises its obligations to protect the
environment and 1 committed to achieving a tugh
environmental standard across all the activities of the
Group and to mirimising environmental impact

dimprint 1s registered to the international environmental
standard 15O 14001 2004 within the UK The formal
systems in place are subject to both internal and external
audits and management is regularly notified of key
1ssues and developments Across all of its businesses
worldwide dimprint assesses, monitors and reviews any
potential )impact of iis operations upon the environment
Steps are taken to recycle packaging and raw matenials
as well as to contral energy consumption and waste

Social and ethical

The Board recognises its corporate social responsibiliies
and has developed, approved and 1ssued a social and
ethical policy, the purpose of which 1s to ensure, as far
as reasonably practicable, that when undertaking therr
operations, all businesses operate In accordance with
best practice The policy addresses 1ssues such as
working hours, discnimination, collective bargamning
and chid labour The policy is regularly reviewed and
was re-considered by the Board at its meeting on 10
December 2009

Health and safety

During 2009, the Group continued to pursue
improvements te the management of health and safety
Issues In each of the Divisions Regular monthly reports
on health and safety matters are recewved by the
Executive Committee and during the year, two senior
managers in the End User Division undertook IOSH
traning courses

Share capital

The Company has a single class of share capital which

1s divided into ordinary shares of 38 6/13 pence each The
shares are in registered form

Rights and obligations attaching to shares

Subyect to applicable statutes and other Shareholders'
rights, shares may be 1ssued with such nghts and
restrictions as the Company may by ordinary resclution
decide, or, if there s no such resolution or so far as it
does not make speciiic provision, as the Board may
decide Subject 1o the current Articles of Asscciation

of the Company, the Companies Act and other
Shareholder's nghts, urussued shares are at the disposal
of the Board At each Annual General Meeting, the
Company seeks annual shareholder authority authonsing
the Company's Directors to allot unissued shares, In
certain circumstances, for cash

Restrictions on voting
No member shall be entitled to vote at any general
meeting n respect of any shares held by that member i
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any call or other sum then be payable by that member In
respect of that share remains unpaid Currently, all issued
shares are fully paid

Appointment and replacement of Directors

Birectors may be appointed by the Company by ordinary
resolution or by the Board A Director appointed by the
Board holds office only until the next following Annual
General Meeting and 1s then eligible for election by the
Shareholders

At every Annual General Mesting of the Company, a
minimum of one third of the Directors shall retire by
rotation The office of Director shall be vacated if (a)

he resigns or offers to resign and the Board resclves to
accept such offer, (b) he 15 or has been suffering from
mentalll health, (c) he becomes bankrupt or compounds
with his creditors generally, (d) he 15 prohibited by law
from being a Director, {e) he ceases to be a Dwector by
viriue of the Companies Act or (f) he 1s removed from
office pursuant to the Articles of Association

Powers of Directors

Subject to the Company's Memorandum and Articles

of Association, the Companies Acts and any directions
given by special resolution, the business of the Company
will be managed by the Board who may exercise all the
powers of the Company

Qualifying third party indemnity provisions

Curing 2008, Qualifying Thurd Party Indemnity Agreements
were signed by the Company In respect of each of the
Cirectors and these remained in effect during 2009

Shares held in trust for employees share schemes
The trustees of the 4imprint Group plc Employee Share
Trust may vote or abstain from voting on shares held in
the Trust in any way they think appropriate

Significant agreements

The fellowing contain provisions entithng the counterparty

to exercise termination or other rights in the event of a

change of control of the Company

(1} a £6,000,000 business loan agreement dated 28
January 2010 between the Company and Lloyds TSB
Bank plc (the "Bank™)

(n) a £2,000,000 business loan agreement dated 28
January 2010 between SPS (EU) Limited {(“SPS") and
the Bank

a change in control of the Company, in case (1) and
(subject to ceriain exceptions mvolving bana-fide inter
group re-constructions or amalgamations) SPS in case
{n). constitutes an Event of Default, the occurrence of
which means that the Bank may cancel any obligations
it has to lend money to the Company and to 8PS
respectively and may also make the loans {or either of
them) become repayable on demand If the loans, or
either of them, 1s repayable on demand, the Company,
or SPS, or both, (as the case may be) must, when
requested, repay the loans (or either of them), {0 the
Bank together with alf interest which has accrued on the

dimpnnt Group plc
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loans {or either of them) and any other amounts owing
under the business loan agreements, or either of them

Goaing concern

The Group's business activities, together with the factors
Ikely to affect its future development, performance and
position are set out in the Operating Review on pages

6 10 8 The financial position of the Group, its cash flows,
and net debt position are descrnbed in the Finance
Director's report on pages 4 1o 5 In addition note 20 to
the financial statements includes the Group's policies for
managing its financial risk and its exposures to credi risk
and liquidity nsk

The Group borrowings and facilties are set out In note
19 The Group has a diverse number of customers

and supphers across different geographic areas and
industries As a consequence, the Directors believe that
the Group can manage its business nsks successfully
despite the current uncertain economic outlook

After making enguiries, the Directors have a reasonable
expectation that the Company and the Group have
adequate resources to continue to operate for the
foreseeable future Accordingly, they continue o adopt
the going concern basis in preparing the Annual Report
and Accounts

Directors’ interests in the share capital

of the Company

Detalls of share and option holdings are set out In the
Remuneration Report on pages 20 and 24 Currently the
Company has na policy regarding minimum shareholdings
by Directors but the 1ssue Is considered annually

Remuneration Report

Detalls of the procedures and guidelines used by the
Committee in determining remuneration are outhned in its
report on pages 20 io 24

Purchase of own shares

Following the approval, at the 2009 Annual General
Meeting, of Resolution 9, the Company is authorised,
generally and without condiions 1o make market
purchases, as defined in the Compantes Acts, of its
ordinary shares of 38 6/13 pence subject io the provisions
set out In such Resolutton This authority applies from 23
April 2009 until the earler of the end of the 2010 Annual
General Meeting and 22 October 2010 unless previously
cancelled or varied by the Company in general meeting
No such cancellation or variation has taken place

240,000 shares were Issued at par and purchased by the
Employee Share Trust during the penod to satisfy option
vesting requirements No shares were cancelled during
the penod




Substantial interests

At 8 February 2010 the Company had been notified of
the following interests in the 1ssued ordinary share capital
of the Company

Number of shares %
Aberforth Partners 5145000 198
SVG Investment Managers 5,116,753 1988
4impnnt Directors 1,842,404 75
Arternis Investment Management 1,836,566 71
Hermes Pensions Management 1,789,074 69
Aviva Investors 1,731,442 67
Sherborne Investors 1,455,000 56
Gartmore Investment Management 1,007,279 39

Waiver of dividends

The dividend income from and the voting nghts in
respeci of the 90,325 shares (2008 290,325 shares)
held i the dimprint Group plc Employee Share Trust
have been waved

Payment policy

In view of the diverse nature of the Group’s divistonal
businesses and therr operations In a wide range of
geographical areas, no universal code or standard

on payment policy 1s followed, but the Divisions are
expected to establish payment terms consistent with
local procedures, custom and practice The Company
had nc trade payables at the penod end (2008 £nil)

Annual General Meeting

Notice of the AGM 1s set out Iin a separate document
Iterns of special business to be considered at the
Meeting are described in detall in the Notice of the
AGM and the notes on the business to be conducted

Auditors

A resolution to re-appoint PricewaterhouseCoopers LLP
as auditors to the Company has been recommended by
the Audit Committee to the Board and will be proposed

at the AGM

Directors’ statement as to disclosure of information
to Auditors

In the case of each of the persons who are Directors of
the Company at the date this report was approved

¢ So tar as each of the Directors 15 aware, there s no
relevant audit information (as defined in the Companies
Act 2006} of which the Company's auditors 18 unaware,
and

* Each of the Directors has taken all of the steps that
he ought to have taken as a Director 1o make himself
aware of any relevant audit information (as defined}
and to establish that the Company’s auditors are aware
of that information

By order of the Board

%M

Andrew Scull
Secretary
25 February 2010
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Statement on Corporate Governance

The disclosures required by Company laws in relation to
the Takeover Directive are incorporaied in the Directors’
Report

During 2008 the Group has complied with the provisions
of the Combined Code (2008), except for the following
matter

There 1s no Group Chief Executive but the role of
Executive Charman has been undertaken by Mr K J
Minton during the year (Principle A 2 1)

The structure of the Group 1s such that there are three
Divisions, each of which has a Divisional Chief Executive
supported by a Divisicnal Finance Director and senior
marketing and operational managers

The three Divisicnat Chief Executives, Mr C Lee — End
User Division Mr K Lyons-Tarr ~- Direct Marketing
Divisicn and MrR WG MaclLeod — Trade Division, and
the Divisional Finance Dwrector of the Direct Marketing
Division, Mr D J E Seekings, are members of the
Execuuve Commiitee, together with the Executive
Chairman, the Group Finance Director and the Corporate
Services Director The Executive Committee meets
usually once each month to review financial performance
and to address significant 1ssues affecting the Civisions
and the Group In advance of these scheduled meetings,
the Executive Commitiee receives minutes of the
previous meetings and detailed financial information on
the performance of the Divisions’ businesses as well as
any other items for discussion

Additonally, monthly business reviews are undertaken
with each of the Divisions at which the Divisional Chief
Executive and other semior Divisional management
present to the Executive Chairman and the other Executive
Directors a report including the financial performance of
their businesses and the risks which it {aces together with
its plans for the short and medium term

Agamst that background, the Board currently sees no
compelling reason to employ a Group Chief Executive
This situation 1s kept under review by the Board, at least
annually

The Board

The Board 1s responsible to Shareholders for creating
and sustaining shareholder valug through the
management of the Group’s businesses

It 15 also responsible for ensunng that management
maintam a system of contra! that provides assurance
of effecuve and efficient operations, internal financial
control and comphiance with law and regulation

The Board s the decision making body for all matiers
matenal to the Group’s finances, strategy and reputation

The Board has a formal schedule of maiters reserved
for its decision and the schedule was re-considered and
approved by the Board at its meeting on 10 December
2009 The schedule includes, for example, the approval
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of intenim and final financral statements, the acquisition
and disposal of businesses, changes to the capiial
structure of the Company, the appointment or removal of
Dhrectors and the financing of the Group's businesses
Otherwise, the Board delegates day-to-day management
of the Group to the Executive Directors

In any circumstances where a Director has a concern,
which cannot be resolved, about the running of the
Company or a proposed actian, any such concern IS
recorded in the minutes of Board meetings

Specific responsibilities have been delegated o Board
Commuttees which have access to independent expert
advice at the Group's expense The details of the
Board Committees and their actwvities are set outin
pages 1510 17

The Non-Executive Directors meet from time to time,
without the Executive Directors being present

All Directors have access to the advice and services of
the Company Secretary

The Beard consists of an Executive Charrman, a Group
Finance Director, a Corporate Services Director and

two Independent Non-Executive Drrectors The role of
the Non-Executive Directors includes assisting in the
development of strategy, scrutinising the performance
of management, monitoring the integrity of financial
infermation ang systems of risk management as well as
determining the appointment, removat and remuneration
of Executwe Directors

Dunng 2008 the Board has considered whether it 1s
appropriate to have additional Non-Executive Directors

On 24 September 2009 a meeting of the Nomination
Committee of the Board took place, at which the

Executive Chairman, the Group Finance Director and

the Corporate Services Director were invited io atiend A
search, undertaken without the uss of an external search
consultancy or open advertising, commenced with a view
10 the appontment of an additonal Non-Executive Director
dunng 2010 Subsequenily, in the ight of the Executive
Charman's decision to stand down from the Charrmanship
and the Board in due course, the search has been
modified with a view to such appointee becoming
Charrman Designate

The current Non-Executive Directors have letiers of
appointment for three years from 5 September 2009 i
the case of Mr Nicholas Temple and from 10 October
2009 in the case of Mr lan Brindle The letters of
appantment of Mr Brindle and Mr Temple are available
{or inspection by any person at the Company’s regisiered
office durng normal business hours and also at the
Annual General Meeling

The Corporate Services Director also acts as the
Company Secretary This situation has been re-
considered by the Board at its meeting on 10 December
2009 and approved by the Board The Corporate
Services Director took no part in that decision The




appointment and removal of the Company Secratary s a
matier io be decided by the Board as a whole {excluding
the Corporate Services Director)

The Board has at least six scheduled meetings per year,
and additional Board meetings are convened as and
when required In advance of each meeting, the Board
receves minutes of the previous meetings, detalled
financial information on the performance of the business
and items for discussion This enables the Directors

to make informed decisions on the corporate and
business issues under consideration Additonally, the
Company Secretary provides resources as appropriate,
to enable Directors to update their skills and knowledge
Independent professional advice I1s available to the
Direciors as required, at the Company's expense

The Board has undertaken an evaluation of its
perfoermance and the performance of its Committees
The evaluation process was conducted by the Executive
Chairman, assisted by the Company Secretary, using

a comprehensive questionnaire, the responses to
which were discussed in detail by the Board The Non-
Executive Directors, led by the Senior Independent
Non-Executive Director undertook an evaluation of

the performance of the Executive Chairman taking

into account the vtews aof the Executive Directors The
Board {nct including the Chairrman) 1s satisfied that the
Executive Charman's performance s effective and that
he demonstrates significant continued commitment to
the role The evaluation of the Board indicated areas for
improvement but no material 1ssues were kKentified

The Company provides the necessary resources for
deveioping and updating the knowledge and capabilities
of the Drectors During 2009, the Board held meetings

at the offices of the Trade Division and the End User
Division in the UK This enables the Non-Executive
Directors, in particular, to increase ther knowledge and
farmihanty with those businesses and therr management
Additionally, during 2009 and in the temporary absence of
the Executive Charman on ill-health grounds, the Senior
independent Non-Executive Direcicr attended meetings
of the Executive Committee and the monthly Dwisional
Business Reviews A table setting out the number of Board
and Committee Meetings and attendance by Directors at
those meetings I1s set out below

Audit Remungration Nomnapon
Board Committee Committee Commuttea

Meeungs Meetngs Meelings Meetings
Total number 8 2 1 1
Mr K J Minten 5 1 - 1
Mr 1 Brindle 8 2 1 1
Ms G Davies 8 2 - 1
MrA J Scull 8 2 - 1
Mr N Temple 8 2 1 1

Board Committees

The Board has three permanent Commiitees Other than
the Committee members, {urther participants may attend
by the invitation of the Commuttee Each Commiitee has
defined terms of reference, procedures, responsibilities
and powers as follows

Nomination Committee

The responsibiliies of the Nomination Commuttee include
{1} reviewing the siructure, size and composition of the
Board and making recommendations to the Board with
regard to any adjustments that are necessary,

{) identifying and nominating candidates for the approval
of the Board to fill Board vacancies as and when they arise,
(i) putting n place ptans for succession at Board level,
{iv) making recommendations t¢ the Board for the
contnuation (or not) in service of any Director who has
reached the age of 70, and {v) recommending Directors
who are retiring by rotation to be put forward for re-election

The Nomination Committee was chaired throughout
2009 and at the date of this report by Mr Nicholas
Temple, an Independent Non-Executive Director The
other member of the Commitiee during 2009 was Mr lan
Brindle, the Senor Independent Non-Executive Director
Mr K J Minton, the Chairman of the Company, who 1
an Executive Director 1s usually invited to attend formal
meetings of the Committee The Company Secretary
attends meetings of the Nomination Commuitiee, in his
capacily as Secretary

The Nominatton Committee has Terms of Reference which
were re-considered and approved by the Board of the
Company at its Board Meeting on 10 December 2009
These Terms of Reference are avallable for Inspection at the
Company's registered office dunng normal business hours

The Nomination Committeg meets as frequently as 1s
required te fulfil its duties When there are not specific
decisions or recommendations to be made, the Charrman
of the Committee consults the other member of the
Commiitee as necessary During 2009, the Nomination
Committee held one formal meeting

Remuneration Committee

The responsibihties of the Remuneration Commitiee
include (1) determining and making recommendations to
the Board on remuneration palicy and remuneration for
the Executive Directors, the Company Secretary and other
members of the Executive Commuttee of the Company No
Director 1s allowed to be involved in determining his or her
own remuneration, (1) reviewing the on-going relevance

of the remuneration policy, (m} approving the design of
and determining the targets for any performance related
pay schemes operated by the Company, (v} approving
the total annual payments made under such schemes,

(v} reviewing the design of all share incentive plans for
approval by the Board and Shareholders and for any
such plans, determining whether awards will be made
and if so the overall amount of such awards and by whom
they will be raceived, {vI) determirung the policy for and
scope of penston arrangements for Executive Directors,
and other members of the Executive Commuttee, (vii}
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ensuring that contractual terms on termination and

any payments made are fair to the individual and the
Company, (vin) deterrmining within the agreed policies,
and having regard to relevant legal and remuneration
guidance, the total ndividual remuneraiion package of
each Executive Director and member of the Executive
Committee including salary, annual bonus, Incentive
payments, pensions and share options, and {ix}
determining the terms of reference for any remuneration
consultants who may adwise the Committee

The Remuneration Committee was chaired throughout
2008 and at the date of this report by Mr Nicholas
Temple, an Independent Non-Executive Director The
other member of the Committee was Mr lan Brindle,
the Senior Independent Nan-Executive Director

The Company Secretary attends meetings of the
Remuneration Committee, In his capacity as Secretary

The Remuneration Commitiee has Terms of Reference
which were re-considered and approved by the Board
at Its meeting on 10 December 2009 These Terms of
Reference are available for inspection at the Company's
registered office dunng normal business hours

The Remuneration Committee met once during

2009 Where there are no specific decisions or
recommendations to be made, the Charman of the
Committee cansults with the other member of the
Committee and with external Shareholcers as necessary

Audit Committee

The Audit Committee 1s responsible for maintaining

an appropnaie relationship with the Group’s external
auditors and for reviewing the Company's internal
financial controls and the audit process It aids the
Board n seeking to ensure that the financial and non-
financial information supplied to Shareholders presents a
balanced assessment of the Company’s position

The Committee reviews the objectivity and independence
of the external audiiors and also considers the scope of
thewr work and fees paud for audit and non-audit services

The Committee has unrestnicted access to Company
documents and information, as well as to employees of
the Company and the external auditors Members of the
Committee may, in pursust of therr duties, take Independent
professional adwice on any matter, at the Company's
expense The Audit Committee Chairman reports the
outcome of Audit Committee meetings to the Board

The Auchit Cormmittee was chared throughout 2009 and
at the date of this report by Mr lan Brindle, the Senior
Independent Non-Executive Director who was Chairman
of PricewaterhouseCoopers UK and on retiring, in 2001,
became Deputy Charman of the Financial Reporting
Review Panel, where he served unul 2007 He has
extensive recent and relevant financial knowledge and
expenence The other member of the Committee 1s

Mr Nicholas Temple, an Independent Non-Executive
Drector The Executive Chairman of the Company, and
the Group Finance Director are normally inviied to attend
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meetings of the Audit Committee as 1s, from time io time,
the Group Financial Controller The Company Secretary
atiends meetings of the Audit Committee In his capacity
as Secretary

The Audit Committee has Terms of Reference which were
re-considered and approved by the Board at its mesting
on 10 December 2009 These Terms of Reference are
avallable for inspection at the Company’s registered
office during normal business hours The Board expects
Audit Commuttee mambers to have an understanding of
the following areas

* the principles of, and developments in, financial
reporting ncluding the applicable accounting
standards and statements of recommended practice,

* key aspecis of the Company's operations including
corporaie policies and the Group's internal control
environment,

* matters which may iniluence the presentation of the
accounts,

+ the principles of, and developments In, company
law, sector-specific laws and other relevant corporate
legislation,

* the role of internal and external auditing and nisk
management, and

* the regulatory framework for the Group’s businesses

The Audrt Committee meets at least twice each year and
has an agenda linked to events in the Group's financial
calendar The Audit Committee met twice dunng 2009

in order to fulfil its terms of reference, the Audit
Committee receives and reviews presentations and
reports from the Group's senior management, consulting
as necessary with the external auditors

During the year, the Audit Committee formally reviewed
draft interum and annual reports and associated interim
and praliminary year end results’ announcements These
reviews considered

* the accounting principles, policies and practices
adopted in the Group's accounts, and proposed
changes to them,

s significant accouniing 1ssues and areas of jJudgement
and complexity,

s [ugation and contingent labilities affecting the Group,
and

* potential tax contingencies and the Group s compliance
with statutory tax obligations

The Audit Committee 15 required to assist the Board to
fulfil its responsibilities relating io the adequacy and
effectiveness of the control environment and the Groups
comphance with the Combined Code (2008) To fulfi
these duties, the Audit Commuttee reviewed

* the external auditors' management leiters and audit
highhghts memoranda,

* any reports on the systems of internal controls and nisk
management, and

* any reports on frauds perpetrated against the Group




Dunng 2009, the Group’s auditors provided non-audit
advice n a number of areas, including tax advisory wark,
and pension advice |n each case, before any non-audit
work 15 commissioned, the nature and extent of such work
15 considered, initially by the Group Finance Director and
the Corporate Services Director 1o determine if such work
would put at nsk auditor objectivity and independence
This process includes discussion with the Audit partner
at PricewaterhouseCoopers LLP If there 1s any concern
that auditers’ objectivity and Independence would be put
at nsk, the maiter will be referred to the Audit Committee,
priar to commissioning No such references were made
during 2009

The Audit Commitiee 1s responstble for the development,
tmplementation and monitoring of the Group’s policy

on external audit The Group's policy on external audit
prohibits certain types of non-audit work from being
performed by the auditors, particularly in cases where
auditor cbjectivity and independence would be put at nsk

The Board has specifically reviewed the naiure and extent
of non-audit work carried out by the auditors in 2009

and concluded that there are no cases where auditor
objectivity and independence has been put at nsk

To fulfil its responsibility regarding the independence of
the external auditors, the Audit Committee reviewed

* changes and rotation to external aucit members in the
audit plan for the current year,

* a report from the external audtiors describing their
arrangements to identify, report and manage any
conflicts of interest and

* the nature and extent of non-audit services provided by
the external auditors

To assess the effectiveness of the external auditors, the
Audit Committee reviewed

+ the external auditors’ fulfilment of the agreed audit plan
and vanations fromit, and

= reports hrghlighting the major 1ssues that arose during
the course of the audit

To fulfil ts responsibilty for oversight of the external audit
process, the Audit Committee reviewed

* the terms, areas of responsibility, associated duties and
scope of the audit as set out In the external auditors
engagement letter for the forthcoming year,

* the external auditors’ overall work plan for the
forthcoming year,

* the external auditors’ {ee proposal,

* the major 1ssues that arose during the course of the
audit and thew resolution,

* key accounting and audit judgements,

* the levels of errors identified during the audtt, and

* ;ecommendations made by the external auditors
In their management letters and the adequacy of
management's response

Audit iIndependence

PricewaterhouseCoopers LLP, or iis predecessor firms,
have been the Company's auditors since 1992 The
Audit Committee considers that the relationship with the
auditors 1s working well and remains satishied with their
effectiveness

Accordingly, it has not considered it necessary to date to
require the firm to tender for the Audit

The external auditors are required to rotate the audit
partner responsible for the Group and subsidiary
audits every 5 years The current audit partner was
first appointed in respect of the financial year ended
December 2005 and will cease to be partner in charge
of the Company audit following the conclusicn of the
December 2009 audit, after five years, in ing with the
Listing Rules

There are no contractual obligations restricting the
Company's choice of external auditor

The Aucit Committee has recommended to the Board
that the external auditors are re-appointed

The Board does not currently consider the estabhshment
of a separate internal audit function to be commercially
viable However, this matter 1s reviewed by the Board, at
least ance annually

The Group has a ‘Whistleblowing’ palicy which contains
arrangements for the Company Secretary to receive,

in canfidence complaints on accounting, risk 1ssues,
internal controls, auditing 1ssues and related matters for
reporting to the Audit Committee as appropnate

As necessary, the Audit Committee holds private
meetings with the exiernal auditors to review key 1ssues
within therr spheres of interest and responsibility

The Chairman of the Committee will be present at the
Annual General Meeting to answer questions on this
report, matters within the scope of the Audit Committee's
responsibilities and any significant matters brought to the
Audit Commuttee’s attention by the external auditors

Relations with Shareholders
The Board places a high value on its relations with its
Investors

The Group, principally through the Executive Chairman
and the Group Finance Director has regular dialogue

and meetings with institutional sharehaolders, fund
managers and analysts Subject always to the constrants
regarding sensitive Information, a wide range of 1ssues,
Including strategy, performance, management and
governance are discussed

The Board considers it important to understand the views
of Shareholders, in particular, any 1ssues which concern
them The Senior Independent Non-Executive Director 1s
avallable 1o meet major Shareholders, if they so wish

4impnint Group plc 1 7
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Statement on Corporate Governance contnued

The Board consulis with Shareholders i connection with
specific 1Issues where it considers It appropnate

Private Shareholders can keep up to date through
updates provided on the Investor Relations Section of the
Adimprint website and through the provision of the Annual
and Intenim Report and Accounts Shareholders are
invited at any tme to write to the Chairman or any other
Director to express their views and the AGM provides an
opportunity for Shareholders to address therr questions
to the Board in person

Internal control

The control system of the Group 18 intended to manage
rather than eliminate the risk of fallure to meet the Group's
objectives and any such system can only provide
reasonable and not absolute assurances agamst materal
misstaternent or lass The effectiveness of the control
system including financial, operating, comphance and risk
rmanagement 1s reviewed by the Board at least annually

Additionally, through the management process outlined
in the Corporate Governance section of the Direclors’
Report on page 14, the Group operates a continuous
process of identifying evaluating and managing the
signifrcant risks faced by each Divtsion and the Group
as a whole This process, which has been in place
throughout 2009 and up to the date of the approval of
this Annuat Report comphas with the Turnbull guidance
and includes the foliowing

* a defined organisational structure with appropriate
detegation of authonty,

* formal authorisation procedures for all investments,

= clear responsibiiies on the part of ine and financial
management for the maintenance of good financial
controls and the production and review of detalled
accurate and timely financial management information,

» the conircl of financial nisks though clear avthonsation
levels,

* \dentification of operational nsks and the development
of miigation plans by the semor divisignal
management,

+ regular reviews of both forward looking business plans
and historic performance, and

* regular reporis to the Board from the Executive
Directors

The internal control process will continue to be monitored
and reviewed by the Board which will, where necessary,
ensure improvements are implemented The Board has
undertaken a review of the effectiveness of internal controls

4impnnt Group plc
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Statement of Directors’ Responsibilities in respect of the Annual Report,

the Directors’ Remuneration Report and the Financial Statements

Statement of Directors’ responsibilities

The Directors are responsthle for preparing the Annual
Report, the Directors’ Remuneration Report and the
financial statements i accordance with applicable law
and regulations

Company law requires the Directars to prepare financial
statements for each financial year Under that law the
Directors have elected to prepare the Group and parent
company {inancial statements in accordance with
Internaticnal Financial Reporting Standards (IFRSs) as
adopted by the European Union Under company law
the Directors must not approve the financial staterments
unless they are sausfied that they give a true and far
view of the state of affairs of the Group and the Company
and of the profit or loss of the Group for that period In
preparing these financial statements, the Directors are
required to

* select sunlable accounting policies and then apply
them consistently,

+ make judgements and accounting estimates that are
reasonable and prudent,

« state whether applicable IFRSs as adopted by the
European Union have been followed, subject to any
material departures disclosed and explamed in the
financial statements, and

* prepare the financial statements on the going concern
basis unless it 1s Inappropriate to presume that the
Company will continue In business

The Directors are responsible for keeping adeguate
accounting records that are sufiicient to show and
explain the Company's transactions and disclose with
reasonable accuracy at any time the financial position
of the Company and the Group and enable them to
ensure that the financial statements and the Directors'

Remuneration Report comply with the Companies Act
2006 and, as regards the Group financial statements,
Article 4 of the |AS Regulatton They are also responsible
for safeguarding the assets of the Company and the
Group and hence for taking reasonable steps for the
prevention and detection of fraud and other irregularities
The Directors are responsible for the maintenance

and integnty of the Company's website Legislation in
the United Kingdom governing the preparation and
dissemination of inancial statements may differ from
legistation in other junsdictions

Each of the Directors, whose names and functions are
listed in the Board of Directors on page 9 confirm that, to
the best of their knowledge

« the group financial statements, which have been
prepared in accordance with IFRSs as adopted by the
EU, give a true and fair view of the assets, labilties,
financial position and profit of the Group, and

= the Finance and Operating Reviews, and Directors’
Repert on pages 4 to 13 include a farr review of the
development and performance of the business and the
position of the Group, together with a description of the
principal nsks and uncertainties that it faces

By order of the Board

%M

Andrew Scull
Company Secretary
25 February 2010
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Remuneration Report

Except as indicated, ihis report 1s unaudited

Compaosition

The Remuneration Committee 1s a Commitiee whose membership 1s compnsed solely of Non-Executive Directors
The responsibilities of the Remuneration Commiitee are set out In {urther detall on pages 15 and 16 of the Annual
Report and Accounts

The members of the Commitiee are Mr | Brindle and Mr N Temple who, throughout 2009 and at the date cf this
Report chaired the Commitiee The Committee meets at least once a year and may invite ciher aitendees as it
sees fif

Compliance
The Commuttee considers thai dunng 2009 the Company has complied with the Best Practice Provision for
Directors’ Remuneration as required by the Financial Services Authority’s Listing Rules

Service agreements

Save in the case of Mr K J Minton, details of whose contract is set out below, current Executive Directors have
rolling service contracts which continue until terminated by the expiry of twelve months written notice from the
Company to the Director The contractual termination payment in such circumstances would comprise up to twelve
months payments, equivalent to the notice period, In respect of salary, car allowance, employers' contributions

to defined contribution pension schemes and contnbutions to healthcare schemes Each service contract

provides for participation in a discretionary bonus scheme, the provision cf a car {or car allowance) and pension
entittemeants Further detailed information in regard to the foregoing may be found later in the Report in the section
entitted “Elements of remuneration”

Mr K J Minton was apponted for a one year pericd from 3 Apnl 2009, after which his contract 1s renewable by

mutual agreement subject to the provisions in respect of re-appointment contained in the Company's Articles

of Association The letter of appointment indicates that the appointment will terminate, forthwith, without any

entitlement to compensation i, at any time,

(a) he 1s not reappointed as a Director of the Company upon retirement by rotation pursuant to the Company's
Articles of Associatien, or

(b) he 1s removed as a Director of the Company by resolution passed at the General Meeting of the Company, or

(c) he ceases to be a Director of the Company by reason of his vacating office pursvant to any provisicn of the
Company's Articles of Association

Notice pericd

Unexpired term (1} from Company Contractual
Name ___ Contract Detalls at 2 January 2010 {11} from Director Termination payment
K J Minton 3 Apnl 2009 3 months nfa nil
G Davies 6 December 2004 n/a (1) Twelve months Twelve months
contractual benefits
(1) Six months n/a
A J Scull 8 November 2004 nfa (1) Twelve months Twelve months
contractual benefits
{11) Six months n/a

Non-Executive Directors
The remuneration of the Non-Executive Directors 1s determined by the Board with assistance, as required, from
independent advisors

The Non-Executive Directors do not recewve any pension ar benefits from the Company relaung to ther activities as
Non-Executive Directors, nor do they participate in any bonus, incentive or share option schemes

The Non-Executive Directors do not have service agreements with the Company They are appointed for a two or
three year period and offer themselves for re-election at the relevant Annual General Meeting The current Non-
Executive Drrectors have letters of appointmenis for three years from 5 September 2009 in the case of

Mr N Temple and from 10 October 2009 in the case of Mr | Brindle

4imprint Group plc
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Executive Directors ~ policy
The Commuttee’s policy Is to provide Executive Directors with remuneration packages, which are

* competiive when compared with those in organisations of similar size, complexity and type,

* structured so that remuneration 18 linked to the long term growth in profitability and shareholder value of the
Company, and

= clear, easy to understand and motivating

Methodology

The Commuittee has access to surveys carried out by remuneration consultants, as well as to the services of
independent advisors, as required These external sources of data, the policy and the objectives outlined below
provide a framework for the Committee’s decision making process

Objectives
The Committee’s objectives are

+ to enable the Company to attract, retain and motivate high calibre Executives and to align their interests with those
of Shareholders,

= to retain discretion to vary the elements of remuneration to reflect indwiduals’ performance and economic
circumstances but to ensure that total remuneration does not become excessive, and

* to give Executives incentives to perform at the highest level

Elements of remuneration

The elements of remuneration set out below apply t¢ Executive Directors Similar arrangements apply to Senior
Managers, with the exceptron of annual performance related bonuses which are capped at 100% of salary for
Senior Managers

Basic salary

Basic salanes for Executive Directors, except Mr K J Minton, are reviewed with effect from January of each
year based on levels of responsibility and any changes thereto, expenence and individual performance with the
Committee taking advice, as reguired, on market rates for comparable jobs

Annual performance related bonus

Each Executive Director, except Mr K J Minton, 1s entitled to participate in a discretionary bonus scheme, which
provides rewards according 1o growth in financial parameters established by the Committee The level of bonus
and the financial parameters are decided by the Committee each year and may vary from time to tme  All bonus
payments are capped and do not form part of pensionable remuneration Other than in exceptional circumstances,
the cap 15 30% of salary for Executive Directors

If the maximum bonus 1s achieved, the composition of each Executive Director's remuneration (excluding shares
and share options) will be as follows

Non
Performance Performance
Related Related
K J Minton 100% -
G Davies 7% 23%
A J Scull 77% 23%

Pensions

Each Executive Director, except Mr K J Minton, 1s entitled to receve post relirement benefits through the Group’s
defined contribution pension schame The amounts paid by the Campany to Ms G Dawvies and Mr A J Scull during
the penod ending 2 January 2010 are set ocut In Note (a) on page 23 of the Remuneration Report

Share options

Executive Directors may be granted share options or mit cost shares under the Company’s share option schemes
which, 1n certain cases, have been approved by the H M Revenue and Customs and which, in other cases, are
not 5o approved Such grants are subject to performance targets, which are determined by the Committee taking
ndependent advice as required

Option granis were made during the pencd ended 2 January 2010, in respect of the Sharesave (SAYE) scheme only

Aimprint Group plc
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Remuneration Report continued

Other benefits

The Remuneration Commitiee has agreed the provision of other benefits to Executive Directors, including a car
(or car allowance) and membership for each Executive Directaor, other than Mr K J Minton, and therr spouse and
chiidren up to age 18 of a private healthcare scheme

Details of Directors’ basic salanes or fees, annua! performance related bonuses and other benefits (including all
Interests 1n shares and share options held by Directors} are set out on pages 23 and 24

The Board believes that the Company can benefit from Executive Directors accepting appointments as Non-
Executives and, as a consequence, allows them to ho!d outside appointments as Non-Executive Directors, subject
to the approvat of the Board Any remuneration for an outside appointment 1s retained by the Executive Director
Dunng the perod and up to the date of this Report, neither Ms G Davies nor Mr A J Scull had any appointments
as a Non-Executive Director

Performance graph

Total Shareholder Return

2005 2006 2007 2008 2009

4mpnnt Group FTSE Fledghng FTSE Small Cap

A comparative total shareholder return of the “Fledgling Index” and the “Small Cap index” are included on the
basis of the market capitalisation of 4imprint Group plc

dimpnnt Group plc
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Audited information
The following information has been audited by the Company's auditors, PricewaterhouseCoopers LLP, as required by
Sections 421 and 497 of the Companies Act 2006

Directors’ emoluments

2009 2008
£000 £'000
Emoluments of the Directors of dimprint Group pl¢ are as follows
Fees and contractual salary paymenis 466 430
Periormance related bonus - -
Aggregate emeluments of the highest paid Director 166 166

The total emoluments, excluding pension contributions, of the Durectors were as follows
Total emoluments

Basic Other
salary/fee Benefits payments 2009 2008
Note £'000 £°000 £000 £'000 £'000

Executive

K J Minton {b) 30 25 - 55 30
G Davies (a) 150 15 - 165 164
A J Scull (a) 150 16 - 166 166
Non-Executive (b)

| Brindle {d) 35 - 10 45 35
N Temple 35 - - 35 35
Total 2009 400 56 10 466 -
Total 2008 400 30 - - 430
Notes

(a) The Group made defined contributions to the pensicn plans of Ms G Davies and Mr A J Scull, amounting to
£22,500 (2008 £22,125) each

(b} Non-Executive Directors and Mr K J Minton do not have any pension arrangemenis with the Group

(c) Benefits include a company car allowance, travel costs and medical insurance

(d) Other payments reflect amounts paid for additional work undertaken during the year

Interest 1n share capital and share options
Detaits of share interests and options held by the Directors are set out below

Directors’ interests in the share capital of the Company

Holding at Holding at

2 January 27 December

2010 2008

KJ Minten 1,718,010 1,718,010
G Davies 104,950 5,000
A J Scull 116,117 5,000
| Brindle~ 3,337 3,337

N Temple* - —

* Non-Executive Director

There has been no change in the Directors’ interests in the share capital of the Company since 2 January 2010

d4imprint Group plc
Annual Report and Accounts 2009

23



24

Remuneration Report coninued

Directors’ options over the share capital of the Company

Exercisable No of
Holding at Date of Exercise shares Vesting
. _.___2Jdan2010 = Gramt  price  ~ From = To exercised  date
K J Minton
- 2007 SAYE 2,774 i Cct 2007 346p Jan 2011 June 2011 - -
2,774 -
9 Mar 2005,
G Davies 27 Sept 2005
- 2004 Executive and
scheme Nil 20 Dec 2004 NI 6 Dec 2007 20 Dec 2014 120,000 10 Feb 2008
— 2004 Executive
scheme MNil 14 Mar 2006 NIl 14 Mar 2009 30 June 2009 50,000 20 Oct 2006
— 2009 SAYE 10,431 07 Oct 2009 87p 1.Jan 2013 30June 2013 - -
10,431 170,000
9 Mar 2005,
A J Scull 27 Sept 2005
- 2004 Executive and
scheme Nil 20 Dec 2004 NIl 6 Dec 2007 20 Dec 2014 120,000 10 Feb 2006
— 2004 Executive
scheme Nil 14 Mar 2006 NIl 14 Mar 2008 30 June 2009 50,000 20 Qct 2006
— 2009 SAYE 10,431 07 Oct 2009 87p 1Jan2013 30June 2013 - -
10,431 170,000

Gan on the exercise of options In the penod by Ms Davies and Mr Scull were £229,500 each {2008 £nil)

Luring 2009 the middle market vaiue of the share price ranged from 86 5p to 170 Op and was 125 Op at the close of
business on 2 January 2010

Cetails of share options granted by 4imprint Group plc as at 2 January 2010 are given in note 21 None of the terms
and conditions of the share options was varied during the peried The performance critenia for all the Directors’
options were consistent with the remuneration policy Once an award has vested, the exercise oi share options 1s
unconditional, subject to the Rules of the option grant

Other than the grants made in September 2007, the performance cntena for vesting of il cost options occurred as the
share price passed through a series of award tnggers, namely £2, £2 50, £3 and £3 50 These nil-cost options have
vested and have been exercised in accordance with the Rules of the Scheme

On 7 September 2007, grants were made, under an Option Deed to the Executive Chairman, Mr K J Minton, whose
remuneration 1s primarily share based and performance related

There were performance targets attached to the grants which provide for the vesting of such number of options as
represent £500,000 far each 50p increase in the share price of the Company, commencing from a base price of £5 00
per share Each such 50p increase in share price must be sustained for 30 consecutive days Vested options can be
exercised at any time within ten years of the date of grant

Due to the nature of this grant, it 1s not possible to provide a sufficiently reliable estimate of the number of shares
under option and consequenily a fair value per option

On behalf of the Board

W

Chairman of the Remuneration Committee
25 February 2010
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Independent Auditors’ Report to the Members of

4imprint Group plc

We have audited the financial statements of 4imprint
Group plc for the penod ended 2 January 2010 which
comprise the Group Income Statement, the Group

and Parent Company Balance Sheets, the Group and
Parent Company Cash Flow Statements, the Group and
Parent Company Statements of Recognised Income
and Expense and the related notes The financial
reporting framework that has been applied in therr
preparation 1s applicable law and International Financial
Reporting Standards {IFRSs) as adopted by the
European Umion and, as regards the parent company
financial statements, as applied in accordance with the
provisions of the Comparies Act 2006

Respective responsibilities of directors and auditors
As explained more fully in the Directors’
Responsibiliies Statement set out on page 19, the
directors are responstble for the preparation of the
financial statements and for being satisfied that
they give a true and fair view Qur responsibility

15 1o audit the financial statemenis In accordance
with applhcable law and International Standards on
Auditing (UK and Ireland) Those standards require
us {0 comply with the Auditing Practices Board's
Ethical Standards for Auditors

This report, Including the opinions, has been
prepared for and only for the company's members as
a body in accordance with Chapter 3 of Part 16 of the
Companes Act 2006 and for ne other purpose We
do not, In giving these opinicns, accept or assume
responsibility for any other purpose or to any other
person to whom this report 1s shown cr Into whose
hands it may come save where expressly agreed by
our prior consent N writing

Scope of the audit of the financial statements

An auditinvolves obtaining evidence about the
amounts and disclosures in the financial statements
sufficient to give reasonable assurance that

the financia! statements are free from material
misstatement, whether caused by fraud or error This
includes an assessment of whether the accounting
policies are approprate to the group’s and the
parent company's circumstances and have been
consistently apphed and adequalely disclosed, the
reasonableness of significant accounting estimates
made by the directors, and the overall presentation of
the financial statements

Opinion on financial statements
In our opinion

¢ the financial staterments give a true and fair view
of the state of the Group's and of the parent
company’s affars as at 2 January 2010 and of the
Group's profit and Group's and parent company's
cash flows for the period then ended,

+ the group financial statements have been properly
prepared m accordance with IFRSs as adopted by
the European Union,

* the parent company financial statements have been
properly prepared in accordance with IFRSs as
adopted by the European Union and as applied in

accordance with the provisions of the Companies
Act 2006, and
+ the financial statements have been prepared
IN accordance with the requirements of the
Companies Act 2006 and, as regards the group
financal statements, Article 4 of the IAS Regulation 1

Opimion on other matters prescnbed by the
Companies Act 2006
In our opinion

* the part of the Directors’ Remuneration Report to be
audited has been praperly prepared n accordance
with the Companes Act 2008,

 the information given n the Directors’ Report for the
financial penod for which the financial statemenis
are prepared 15 consistent with the financ:al
staternents, and

* the infarmatton given In Corporate Governance
staterment set out on pages 14 to 18 with respect to |
internal controt and sk management systems and
about share capital structure 15 consistent with the
financial statements

Matters on which we are required to report
by exception
We have nothing to report in respect of the following

Under the Companies Act 2006 we are required to
report to you If, In aur opinion

* adequate accounting records have not been kept
by the parent company, or returns adequate for our
audit have not been received from branches not
visited by us, or

s the parent company financial statements and the
part of the Directors’ Remuneration Report to be
audited are not In agreement with the accounting
records and returns, or

¢ certain disclosures of direciors’ remuneration
specified by law are not made, or

* we have not received all the information and
explanations we require for our audit, or

* 3 corporate governance statement has not been
prepared by the parent company

Under the Listing Rules we are required to review

= the directors’ statement, s&t cut on page 12, n
relation to going concern, and

* the parts of the Corporate Governance Statement
relating to the company’s comphance with the
nine provisions of the June 2008 Combined Code
specified for our review

th'e,(,.\&k/[-wwcrb s R |

Martin Heath (Senor Statutory Auditor)

for and on behalf of PricewaterhouseCoopers LLP
Chartered Accountants and Statutory Auditors
Manchester

25 February 2010
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Group Income Statement
for the 53 weeks ended 2 January 2010

2009 2008

53 weeks 52 weeks

Note £'000 £'000

Revenue 1 169,088 168,085
Operating expenses 2 (166,101) (162,296)
Operating profit 1 2,987 5,789
Operating profit before exceptional items 1 3,758 9,342
Excepticnal items 5 (771) (3.553)
| operangpront o T 2987 5789
Finance income 6 28 37
Finance costs 3] (343) {756)
Profitbeforetax o 2672 5070
Taxation 7 (401) {1,520)
Profit attributable to equity Shareholders 2,27 3,550

Earmings per share

Basic 9 8 88p 14 06p
Diluted e} 8 79p 13 67p

The notes on pages 30 to 59 are an integral part of the consolidated financial statements

All amounts In the income statement relate to conuinuing operations for both the current and prior periods

26 4imprint Group plc
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Statements of Recognised Income and Expense
for the 53 weeks ended 2 January 2010

Group

2009 2008

53 weeks 52 weeks

Note €000 £'000

Profit for the period 2,271 3,550
Exchange (losses)/gains offset in reserves net of tax {1,172) 2,841
Actuanal losses taken to reserves net of tax 22 {4,825) {6.336)
Net losses not recognised in income statement {5,997) (3,495)
Total recogmised (expense)income for the period {3,726) 55
N _____ Company
2009 2008

53 weeks 52 weeks

e Note. €000 2000
Profit for the pencd 52,529 24,704
Actuarial losses taken to reserves net of tax 22 (4,825) (6,336)
Net losses not recognised in income statement (4,825) {6,336)
Total recognised income for the penod 47,704 18,368
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Balance Sheets

at 2 January 2010
Group Company
2009 2008 2009 2008
Note £'000 £'000 £'000 £'000
Non current assets
Property, plant and equipment 10 13,063 12,548 179 192
Goodwill 11 9,084 9,084 - -
Intangible assets 12 1,730 1,630 - -
Investments 13 10 11 104,187 104,187
Deferred tax assets 14 7,223 5,861 6,251 5,254
Trade and other receivables 16 - - 60,000 20,066
3,110 29,134 170,617 129,688
Current assets
Inventones 15 7,022 8,449 - -
Trade and other receivables 16 24,038 28,854 33,028 43,478
Cash and cash equivalents 17 5,613 4411 1,526 660
36,673 41,714 34,554 44,138
Current llabihties
Trade and other payables 18 (21,390) (23.601) (3,428) (8.775)
Current tax (150) {151) - -
Borrowings 19 (6,196) - (6,000) (335)
(27,736) (23,752) (9,428) (9,110}
Net current assets 8,937 17,962 25,126 35,028
Non current labilities
Retrement benefit obligations 4 {22,450} (16,937) (22,450) (16,937)
Barrowings 19 (2,543) (8,800) - {6,000}
Amounts due to subsidiary companies 29 - - (61,375) (74,797}
(24,993) {25,537) (83,825) (97,734}
Net assets 15,054 21,559 111,918 66,993
Shareholders’ equity
Share capital 21 9,939 9,846 9,939 9,846
Share premium reserve 22 38,016 38,016 38,016 38,016
Capiial redemption reserve 22 208 208 208 208
Cumulative translation differences 22 {21) 1,151 - -
Retained earnings 22 (33,088) (27,662) 63,755 18,923
Total equity 15,054 21,559 111,918 £66.993

The notes on pages 30 to 59 are an integral part of the consolidated financial statements

The financial statements on pages 26 to 59 were approved by the Board of Directors on 25 February 2010 and were

signed on its behalf by

V(Mﬂ w.'rum .
MaTon .
Ken Minton

Executive Charman

4imprint Group plc
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Cash Flow Statements
for the 53 weeks ended 2 January 2010

Group Company
2009 2008 2009 2008
53 weeks 52 weeks 53 weeks 52 weeks
Note £'000 £'000 £°000 £'000
Cash flows from operating activities
Cash generated fromf{used In) operations 24 7,633 12,563 (5,948) 3,463
Tax recoveredf(paid) 73 (960) 47 (50)
Finance income 28 37 7,125 14
Finance cosis (340) (761} (4,476) (482)
Net cash generated from/(used in} operating activities 7,394 10,879 (3,252) 2,945
Cash flows from investing activities
Acquisiion of subsichary - {1,090} - -
Purchases of property, plant and equipment (1,679) (2.809) (10) (200}
Purchases of iIntangible assets (633) (623} - -
Proceeds from the sale of property, plant and equipment - 24 - -
Dividends received - - 7,587 3.649
Net cash (used m)/generated from mvestng actvites  (2,312)  (4498) 7,577 3,449
E:as_h -ﬂo:s;rom ﬂnar:c_mg;tlwt_u;s - o -
Proceeds from borrowings - 2,600 - -
Repayment of borrowings {(178) - - -
Capital element of finance lease payments (126) - - -
Proceeds from issue of ordinary shares 93 96 93 96
Purchase of own shares (93) (652} {93) (652)
Dwidends paid to Shareholders 8 (3,1249) (3,090} (3,124) (3,090
Net cash used in financing activities (3,423) (1,046} (3,124) (3.646)
Net movement in cash, cash equivalents
and bank overdrafts 1,658 5,335 1,201 2,748
Cash, cash equivalents and bank overdraits
at beginning of the period 4,411 (1,077) 325 (2,423)
Exchange (losses)/gains on cash, cash equivalents
and bank overdrafts (456) 153 - -
Cash, cash equivalents and bank overdrafts
at end of the penod 5,613 4,411 1,526 325
Analysis of cash, cash equivalents and bank overdrafts
Cash at bank and in hand 17 5,613 4,411 1,526 660
Bank overdraft 19 - - - (335)
24 5,613 4,411 1,526 325
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Notes to the Financial Statements

General information

4mpnnt Group ple, registered number 177891, 15 a
public imited company incorporated and dormiciled in
the UK and histed on the London Stock Exchange Its
regisiered office 1s 7/8 Market Place, London W1W 8AG

Accounting policies

The principal accounting policies adopted in the
preparation of these financial siatements are set out
below These policies have been consistently applied to
all the penods presented

Basis of preparation

The financial statements have been prepared under the
historical cost convention In accordance with IFRS, IFRIC
interpretations and those parts of the Companies Act
2006 applicable to companies reporting under IFRS The
standards used are those published by the International
Accounting Standards Board (1ASB} and endorsed

by the EU at the ume of preparing these statements
(February 2010)

Basis of consolidation

The consohdated financial statements include the
financial statements of the Company and its subsidiaries
for the pernod A subsidiary 1s an entity that 1s controlled
by the Company Conirol exasts when the Group has the
power, direct or indirectly, to govern the financial and
aperating policies of an entity $o as to obtain henefits
from its activities The financial statements of subsidiaries
are included In the consolidated financial siatements
from the date that control commences until the date that
control ceases

The purchase method of accounting 1s used to account far
the acquisition of subsidiaries by the Group The cost of
an acquisition 1Is measured as the fair value of the assets
acguired plus costs directly atinibutable to the acquisiion
Identifiable assets and habiliies and contingent liabilines
assumed m a busingss combination are measured ntially
at therr farr value at the acquisition date The excess of the
cost of acquisition over the Group's share of identifiable
net assets 1s recorded as goodwill

Use of assumptions and estimates

The preparation of the consolidated financial statements
requires management to make judgements, estimates and
assumptions that affect the appheation of policies and
reported amounts of assets and habilities, Income and
expenses The esttmates and associated assumptions
are based on histonical experiences and various other
factors that are beheved to be reasonable under the
circumstances, the results of which form the basis of
making judgements about carrying values of assets and
habulities that are not readily apparent from other sources
Actual results may differ from these estimates

Cntcal accounting policies

Cntical accounting policies are those that require
significant judgement or estimates and potentially result
i matenally different results under different assumptions
or conditions
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Pensions

As disclosed in note 4 the Group operates a closed
defined benefit scheme Year end recognition of the
llabihiies under this scheme and the return on assets
held to fund these habilites require a number of
sigrificant actuarial assumptions to be made including
inflation, asset returns, discount rate and mortality rates
Small changes in assumptions can have a significant
)mpact on the expense recorded In the income statement
and on the penston hiability 1in the balance sheet

Deferred taxation

The Group 1s required to estimate the income tax in each
of the jurisdictions 1n which It operates This requires

an estimation of the current tax lability together with

an assessment of the temporary differences which !
anse as a consequence of different tax and accounting

treatments Assumptions are made around the extent

to which it 1s probable that future taxable profit will be

avallable against which the temporary differences can

be utiised and deferred tax assets are recognised at the

balance sheet date based on these assumplions

Inventory provisions

Inventory provisions are made (n relation to slow moving
and absolete inventory and are based on assumptions of
expected usage using histonic and forecast sales as a basis

Trade receivables provisions

A prowvision for impairment of trade recewvables 1s made
when there 1s objective evidence that the Group will not
be able to collect all amounts due 1n accordance wiih the
orginal terms of the receivables

Segment reporting

A husiness segment s a group of operations engaged
N providing producis or services that are subject to
risks and rewards that are differeni from those of other
businegss segments

A geographical segment 1s engaged in providing
products or services within a particular economic
environmant that are subject to risks and returns which
are difierent from those of segments operating in other
econonuc environmenis

The pnmary reporting format 1s by Division with central
items reporied separately, as these cannot reliably be
allocated across segments

Revenue

Revenue 1s represented by the invoiced value of goods
to customers outside the Group, excluding value added
taxes and other similar revenue based taxes, less
estimated rebates Revenues are primarnly recognised
upon despatch of goods 1o customers in the End User
and Trade Divisions and on delivery 1o the customer in
the Direct Marketing Dvision

Leases

Where the Group has substantally all of the nsks or
rewards of ownership under a lease, the lease will
be classified as a finance lease All other leases are
classified as operating leases




Finance leases

Assels acquired through finance leases are capitahised
as fixed assets, at the lower of the fair value of the
leased asset and the present value of the minimum lease
payments, and depreciated over the lease term or the
estimated usefu! ife, whichever 1s shorier The resulting
lease obligatons are included in labilities net of finance
charges Interest costs on finance leases are charged
directly to the income statement

Operating leases

Assets leased under operating leases are not recorded
on the balance sheet Rental payments are charged
directly to the income statement on a straight line basis
over the period of the lease

Share-based payments

All share options are valued using option-pricing models
(pnmarly Black-Scholes, Binomial or Monte Carlo) The
fair value I1s charged to the income statement over the
vesiing period of the share option schemes The value of
the charge 1s adjusted to reflect the expected number of
optons that will become exercisable

Exceptional items

Income or costs which are both material and non-
recurnng, whose significance is sufficient to warrant
separate disclosure in the financial siatements, are
referred to as exceptional items

Taxation

The charge for taxation 1s based on profits for the year
and takes into account taxation deferred because

of temporary differences between the treatment of
certain items for taxation and ior accounting purposes
Temporary differences arise from the inclusion of profits
and losses In the accounts In different periads from
which they are recognised In tax assessments Provision
1s made for the tax effects of these differences Deferred
tax assels are recognised to the extent that it 1s probable
that future taxable profit will be available against which
the temporary differences can be utised Deferred
Income tax Is determined using tax rates (and laws) that
have been enacted (or substantively enacted) by the
balance sheet date and are expected to apply when

the related deferred iIncome tax asset is realised or the
deferred income tax habihty 15 settled

Tax ss recognised in the income statement except to the
extent that it relates to items recognised directly In equity,
in which case it 1s recognised in equity

Dividends

Final equity dividends are recognised in the Group's
financial statements in the period in which the dividends
are approved by the Shareholders Interim equity
dwidends are recognised when paid

Foreign currency

The functional and presentational currency of the
Company 1s Sterling and the consolidated financial
statements are presented In Sterling

Transactions In cutrencies other than the functional
currency of the Company or subsidiary concerned are
recorded at the exchange rate prevailing at the date of
the transaction At each balance sheet date, monetary
assets and habihties dencminated in foreign currencies
are retranslated at the exchange rate prevailing at the
balance sheet date Translation differences on monetary
items are taken to the iIncome staiement

On consolidation the financial staternents of overseas
enterpnses are translated into Sterling at the exchange
rate ruling at the balance sheet date, income and
expenses are translated at average rates for the trading
pencd under review The resulting exchange differences
are taken directly o the cumulative translation differences
reserve and are reported in the consalidated statement
of changes in Shareholders’ equity

On disposal of a foreign cperation any cumulative
exchange differences held in Shareholders’ equity are
transferred to the consolidated income statement

Investments

Investments in subsidianes are stated at cost Where,
1 the opinion of the Directars, an impairment of

the invesiment has ansen, provisions are made in
accordance with IAS 36 ‘Impairment of Assets’

Property, plant and equipment

Praperty, plant and equipment are siated at cost

less depreciation and any impairment losses No
depreciation 1s provided on land and assets i the
course of construction For all ather tangible fixed
assets, depreciation 1s calculaied to wnte-off therr cost
less residual value by equal annual instalments over the
penod of therr estimated useful ives, which are reviewed
and revised on a regular basis Leasehold asseis are
depreciated over the shorter of the term of the {ease or
ther estimated useful lives

The principal useful lives currently fall within the
following ranges

Builldings 20 — 50 years
Plant, machinery, fixtures and fitings 3 - 15 years
Computer hardware 3years

Profits and losses on disposal which have ansen from
over or under depreciation are accounted for in arnving at
operating profit and are separaiely disclosed when matenial

Goodwill

Goodwill 1s the excess of the fair value of the
consideration payable for an acquisiion over the tar
value of the Group's share of iIdentifiable net assets
of a subsidiary acquired at the date of acquisition
Fair values are attnbuted to the identifiable assets,
liabihties and contingent habihities that existed at the
date of acquisition, reflecting their condition at that
date Adjustments are made where necessary to bring
the accounting policies of acquired businesses Into
ahgnment with those of the Group
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Notes to the Financiat Statements continues

Goodwill 1s stated at cost less any impairment Goodwill
1$ not amortised butis iested annually for impairment

Intangible Assets

Software

Acquired software icences and external expenditure

on developing websites and other computer systems

1S capitalised and amortised from the invoice date on a
straight-line basts over its useful economic life (currently
310 5 years) Internal costs and non-development costs
are expensed as incurred

Other intangibles

Intangible assets acquired as part of an acquisition of

a business are capitalised separately frorn goodwill if
they are separable and therr far value can be measured
reliably Intangible assets acquired separately from the
acguisition of a business are capitalised at cost and
amortised over therr estimated useful lives

Impairment of assets

All tangible and intangible assets with the exception of
goodwill are reviewed for impairment in accordance with
IAS 36 “Imparment of agsets” if there 1s some Indication
that the carrying value of the asset may have been
impaired Goodwill s tested for impairment annually
Where an imparment review 18 required, the carrying
value of the assets is measured against their value in use
based on {uture estimated cash flows, discounted by

the appropriate cost of capital, resulting from the use of
those assets Assets are grouped at the lowest level for
which there i1s a separately iIdentifiable cash flow {cash
generating urit) Animpairment 108$ 1s recognised for the
amount at which the asset's carrying amount exceeds is
recoverable amount The recoverable amount 1s the higher
of an asset's far value less costs to sell and value in use

Inventories

Inventcnes are valued at the fower of cost and net
realisable value using weighted average cost or first in
first out basis Net realisable value s the estimated selling
price in the ordinary course of business, less applicable
variable selling expenses Cost comprises materials,
labour and the overheads attributable tc the stage of
production reached ltems in transit where the Group
holds the risks and rewards are included in inventories

Trade receivables

Trade recervables are recognised intially at fair value

and subsequently measured at amortised cost using the
effective interest method, less provision for impairment

A provision for impairment of rade recewvables 1s
eslablished when there 1s objective evidence that

the Group will not be able to collect all amounts due
according to the original terms of receivables The amount
of the provision is recognised in the income statement

Cash and cash equivalents

Cash and cash equivalents includes cash in hand,
deposits held at call with banks and other short-term
highly hiquid investments with onginal matunties of
three months or less Bank overdrafts are shown within
borrowings in current iabiliies on the balance sheet
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In the cash flow statement cash and cash equivalents
are shown net of bank overdrafts

Trade payables
Trade payables are recognised initially at fair value and
subsequently measured at amortised cost

Pensions

The Group operates defined contribution plans for
the majority of its UK and US employees The regular
contnibutions are charged to the income statement as
they are incurred

The Group operated a defined benefit scheme, which s
now closed to new members

The Group accounts for the defined benefit scheme
under IAS19 'Employee benefits — actuarnal gains and
losses, group plans and disclosures” The deficit of

the defined benefit scheme 15 recognised In full on the
balance sheet and represents the difference between the
{arr value of the plan assets and the present value of the
defined beneifit obligation at the balance sheet date A
full actuanal valuation (s carried out at least every three
years and the defined benefit obligation 1s updated on
an annual basis, by independent actuaries, using the
projected unit credit method

The pension charge recognised m operating expenses In
the income statement consists of current service costs and
a finance cost based on the interest on pension scheme
habilities less the expected return on pension assets

Differences between the actual and expected return
on assets, experience gains and losses and changes
i actuanal assumptions are included directly in the
consolidated statement of recegnised income and
expense

Financial instruments

Borrowings are measured at amortised cost

Arrangement tees are amortised over the ife of the loan
Trade and other recewvables are measured at amortised
cost less any prowision for imparment Trade and other
receivables are discounted when the time value of money
1s constdered material

Provisions

Provisions are made when there 1s a legal or constructive
obligation as a result of past events and it 1S probable
that expenditure wili be incurred and a reltable estimaie
can be made of the cost If the effecit of the time value

of money 15 material, provisions are determined by
discounting the expected future cash flows at a pre-tax
rate that reflects current market assessments of the time
value of money and, where appropriate, the risks specific
to the hability Where discounting 1s used, the increase in
the provision due to the passage of time 1s recognised as
an interest expense

Own shares held by ESOP Trust
Own shares acquired, to meet fuiure obligations under
employee share aptions, are held n an independent




Trust These are funded by the Company and purchases
of shares by the Trust are charged directly to equity

Administration expenses of the Trust are charged to the
Company’s iIncome statement as incurred

IFRS standards effective in future annual reports

The IASB and IFRIC have ssued additional standards
and interpretations which are efiective for accounting
pertods starting 1 January 2009 unless otherwise
stated (the Group's 2009 financial accounting period
commenced on 28 December 2008)

The following standards and interpretatons have yet to
be adopted by the Group

IAS 1 (revised), ‘Presentation of financial statements’
In applying this standard it 15 likely that both the
ncome statement and statement of comprehensive
income will be presented as performance statements

IFRS 2 (amendment), ‘Share-based payment’

The standard clarifies that cancellations are not
considered to be vesting conditions, this will impact
an the Group’s accounting for SAYE schemes The
impact of this amendment would be to increase the
share option charge in 2009 by £0 12m

IAS 38 (amendment), ‘Intangible assets’

A prepayment may only be recognised in the event
that payment has been made in advance of obtaining
night of access to goods ar receipt of services This
means that an expense will be recogrised for mail
order catalogues when the Group has access to

the catalogues and not when the catalogues are
distributed to customers as Is the Group's current
accounting policy The impact of this standard would
be to increase cperating profit In 2009 by £0 26m

The following standards and interpretations are not
expected to have an impact on the Group accounts

IFRIC 14, '1AS 19 — The imit cn a defined benefit
asset, mnimum funding requirements and their
interaction’

IFRS 8 ‘Operating Segments’
IAS 23 (amendment), ‘Borrowing costs'

IAS 32 (amendment), ‘Financial mstruments
Presentation’, and IAS 1 {(amendment), 'Presentation
of financial statements’ — ‘Putiable financial
instruments and abligations arising on liguidation’

IFAS 1 (amendment), ‘First ime adoption of IFRS’,
and IAS 27, ‘Consolidated and separate financial
statements’

IAS 27 (revised), 'Consolidaied and separate financial
statements’, (effective from 1 July 2009)

IFRS 3 {revised), ‘Business combinations' (effective
from 1 July 2009)

IFRS 5 (amendment), ‘Non-current asseis held-
for-sale and discontinued operations’, (and
consequential amendment to IFRS 1, 'First-time
adoption’) (effective from 1 July 2009)

IFRIC 16, 'Hedges of a net investment 1n a foreign
operation’ (effective 1 October 2008 buit EU endorsed
for 1 July 2009)

IFRIC 17, 'Distributions of non cash assets to owners’
{eflective 1 July 2009)

IFRIC 18, 'Transfer of assets from customers’ {effective
1 July 2009 but EU endorsed 31 Octcber 2009)

IAS 39 (amendment}, ‘Financial instruments
Recognitton and measurement’, on Ehgible hedged
items (effective 1 July 2009)
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Notes to the Financial Statements contnued

1 Segmental reporting

Pnmary reporting format — business segments
At 2 January 2010, the Group 1s reported Iin three primary business segments

Revenwe = Total _ ___Intersegment _External __
2008 2008 2009 2008 2009 2008
£000 £:000 £'000 £000 £'000 £'000

Dhrect Marketing Division 111,138 96,663 - - 111,138 96,663

End User Diviston 44,219 54,968 {625) {321) 43,594 54647

Trade Division 16,847 189764  (2,491) (2989) 14,356 16,775

Total 172,204 171385  (3,116) (3.310) 169,088 168,085

Inler-segment revenues are on an arms-tength basis

Operating profit Cperating profit/({loss) Exceptional Operating

before exceptionat items items profitf{loss)
2009 2008 2009 2008 2009 2008
£'000 £'000 £000 £'000 £'000 £'000

Direct Marketing Division 3,557 6,466 - - 3,557 6,466

End User Division 3,370 4721 (187) {583) 3,183 4,138 .

Trade Division {56) {38) - {2793 (56) (2.831) '

Head Office (1,419)  (1,587) (584) (177)  (2,003) {1,764)

Operating profit before defined benefit pension

and share option charges 5,452 9,562 (771) (3,553) 4,681 6,009

Defined benefit pension {charge)/credit {1,268) 150 - - (1,268) 150

Share option charge (426) {370) - - (426) (3700

Total 3,758 9,342 (771} (3553} 2,987 5,789

Met finance cost totalling £315,000 (2008 £719,000) and taxation charge of £401,000 (2008 £1,520,000) cannoct be

separately allocated to indvidual segments

A description and review of the segments 1s Included in the Operating Review
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1 Segmental reporting continued

Other segmental information

Capital
Assets Liabilities expenditure Depreciation Amoruisation

2009 2008 2009 2008 2009 2008 2009 2008 2009 2008

£'000 £000 £'000 £°000 £'000 £'000 £'000 £'000 £°000 £'000
Direct Marketing
Division 17,965 18,563 (9,819) (10,356) 2,267 2,503 (559) (353) (371) (339}
End User
Division 18,482 23,214 (8,695} (11,649) 439 435 (182) (209} {195) (324)
Trade Division 17,800 19,230 (2,092) (2.478) 451 318 (684) (718) 7n (53)
Unallocated
assetsf(labilities)
& costs 7,923 5430 (23,385) (16,2006) 10 188 (23) (18) - -
Cashf{borrowings) 5,613 4411 (8,738) (8,600)
Total 67,783 70,848 (52,729) (49,289) 3,167 3,504 (1,448) (1,298) (643) (716)

Unallocated assets, labilities and costs relate to Head Office items, including Group tax, which cannot be reliably

allocated to ndividual segments

Secondary reporting formatl — geographical segments

Capial
Revenue Assets expenditure
2009 2008 2009 2008 2009 2008
£'000 £'000 £'000 £'000 £°000 £'000
Europe 63,294 76,597 45,282 48,956 929 1.110
North Amernca 105,794 91,488 16,888 17,481 2,238 2,394
Unallocated assets — cash 5,613 4,411
Total 169,088 168,085 67,783 70,848 3,167 3,504

The Company's business 1s to invest in 1ts subsichiaries and as a consequence, It operates in a single segment
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Notes to the Financial Statements continued

2 Operating expenses

2009 2008
e o Note £'000  £'000
i‘h; following items have been included |;1 ;rrwm?at gperatmg proft -
inventories
— Purchase of raw matenals and consumables 104,949 104 005
- Changes In inventories 1,238 (267)
Staff costs 3 27,500 25326
Depreciation of property, plant and equipment 1,313 1,208
Depreciation of leased assets 135 -
Amortisation of intangibles 643 6861
Loss on disposal of fixed assels 26 19
Other operating lease rentals payable
- Plant and machinery 257 347
- Property 1,359 1,188
Excepticnal costs 5 7 3,553
Net exchange gains (195) (629)
Other operating expenses 28,105 26,795
166,101 162,296
In 2008 £55,000 of amortisation of intangibles was charged o exceptional costs
During the year the Group obtained the fallowing services from the Group's auditors at costs as detalled below
2009 2008
£000 £'000
Audit services
Fees payable to the Company's auditors for the audit of the Parent Company
and consolidated financial statements 66 69
Fees payable to the Company's auditors and iis associates for other services
- the audit of Company's subsidiaries pursuant to legislation 62 68
- other services relating to taxation
- compliance - 6
- advice 8 42
- valfuatton and actuarial services
— pensions advice 21 95
— structural services 18 -
- all other services 13 13
188 293

In addition the dimprint Pension Scheme has paid the auditors £6,175 (2008 £6,000) for audit services
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3 Employees

Group Company
Staff costs 2009 2008 2009 2008
Note £°000 £'000 £°000 £'000
Wages and salanes 23,099 22545 692 715
Social security costs 2,214 2,101 82 121
Pension costs 4 1,761 310 1,320 (99)
Share-based payment charges 426 370 389 370

27,500 25,326 2,483 1,107

Termination costs totalling £653,000 have been charged io the Group exceptional iterms (2008 £526,000) There were
no termination costs in the Company

Average number of people (iIncluding Executive Directors) employed

2009 2008
No No
Direct Marketing Division 445 446
End User Division 217 230
Trade Division 237 308
Head Offce 8 /
907 991

Key management compensation
2009 2008
£°000 £'000
Salaries, fees and short-term employee benefits 1,022 1,083
Social security costs 81 96
Pension contributions 1| 83
Share-based payment charges 299 153
1,493 1,395

Key management compensation includes the emoluments of all Directors {which are disclosed separately in the
Remuneration Report) and the emoluments of members of the Group Executive Committee

Directors’ remuneration

2009 2008
£'000 £000
Aggregate emoluments 466 430
Company contributions to money purchase pension schemes 45 44
Aggregated gans made on the exgrcise of share options 459 -
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Notes to the Financial Statements contnued

4 Employee pension schemes

The Group operates defined contribution plans for the majonity of its UK and US employees The regular contnibutions

are charged to the Income statement as they are incurred

The Group also operates a UK defined benefit scheme which 1s closed to new members

e -~ . _Group = Company
2009 2008 2009 2008
Net pension costs £000 £000 £'000 £'000
Defined contribution plans 493 460 52 51
Defined benefit scheme
— Current service cost 28 68 28 68
— Net interest chargef{credit) 1,240 (218) 1,240 (218)
1,761 310 1,320 (99}

The whole of the above charge was included within operating expenses

Defined benefit scheme

The financial position of the defined benefit scheme has been updated on an approximate basis at 2 January 2010

The last full actuanal valuation was carried out by a qualified independent actuary as at 5 Apnl 2007

The principal assumptions made by the actuaries were

2009 2008
Rate of increase In pensionable salaries 4 4% 38%
Rate of increase In pensions In payment and deferred pensions 34% 28%
Discount rate 5.8% 6 5%
Inflation assumption 34% 2 8%
Expected return on scheme assets 6 8% 6 3%
The mortality assumptions adopted at 2 January 2010 1imply the following Iife expectancies at age 65

2009 2008
Male currenWage 40 S ___;1—.;: yrs_ 2;_4_3;rs
Female currentty age 40 242yrs 24 2yrs
Male currently age 65 203yrs 203yrs
Female currently age 65 232yrs 23 1yrs
The amounts recognised in the balance sheet are determined as follows

2009 2008

£'000 £'000
Present value of funded cbligations (96,505) (83,170)
Farr value of scheme assets 74,055 66,233
Net liability recognised in the balance sheet (22,450} (16,937}
The major categories of plan assets as a percentage of total scheme assets are as {ollows

2009 2008
£'000 Y% £'000 %

Equities 28,323 38% 21,266 32%
Bonds 28,970 39% 25,005 8%
Property 12,842 17% 13,886 21%
Cash 3,920 €% 5,986 9%
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4 Employee pension schemes continugd
The amounts recognised in the income statement are as {ollows

2009 2008

£°000 £'000
Current service cost 28 68
interest cost 5,274 5,366
Expected return on scheme assets (4,038) (5584)

1,268 (150)
Changes In the presant value of the defined benefit obligation are as follows

2009 2008

£000 £'000
Defined benefit obhgation at start of period 83,170 91,544
Current service cost 28 68
Interest cost 5,274 5,366
Contributions by scheme participants - 3
Actuarnial lossesf(gains) 12,228 (3,510)
Benefits pad (4,195) (4 301)
Defined benefit obligation at end of pertod 86,505 83,170
Changes in the farr value of scheme assets are as follows

2009 2008

£°000 £000
Fair value of assets at start of period 66,233 80,995
Expected return on assets 4,034 5,584
Actuaral gains/(losses) 5,527 (18,309)
Cantributions by employer 2,456 2,261
Contributions by scheme participanis - 3
Benehits paid (4,195) (4,301)
Fair value of assets at end of penod 74,055 66,233

Based on the current schedule of cash contributions, contributions by the employer for 2010 would be broadly in line

with the 2009 contnbutions

Analysis of the movement in the balance sheet liabthity

2009 2008

£000 £'000
At start of period 16,937 10,549
Total expensef(income) 1,268 {150)
Contnbutions paid (2,456) (2,261)
Actuanal losses taken directly to equity 6,701 8,799
At end of period 22,450 16,937

The actuai return on scheme assets was a gain of £9,367,000 (2008 loss £11,920,000)
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Notes to the Financial Statements conunued

4 Employee pension schemes continued

History of expenence gains and losses
2009 2008 2007 2006 2005
£'000 £'000 £'000 £'000 £'000

Experience adjustment on scheme liabilities (79) (4068) 2240 (25) (75)
Percentage of the present value cf scheme habilities <1% <1% 2% <1% <1%

Experience adjustment on scheme assets 5,527 (18309) (3.242) 2,251 7.013

Percentage of scheme assets T% 28% 4% 3% 9%

Effects of changes in the demographic and financial assumptions

underlying the present value of the scheme habilities (12,149) 5918 7.284 {907) (10,541)
Percentage of the present value of scheme liabiiies 13% 12% 8% 1% 11%

5 Exceptional items

2009 2008
£000 £'000
End User Diviston recrganisation costs (187) (583)
Termination costs and anerous contracts (584) (177)
Trade Division rearganisation and integration costs - (2,793)

(771)  (3,553)

The End User Division reorganisation costs in 2009 related to the completion of the restructuring commenced in 2008
2008 costs related to the restructunng of the UK operations across the London and Manchester businesses and the
closure of a small, unprofitable overseas office

The termination and onerous contract costs in 2009 related to a reduction in the Group overhead costs and in 2008
related to leases which were retained by the Group following the disposal of businesses i 2000

Following the integration of the Product Source business into the Trade Division in Blackpool i July 2007, the Division
went through a significant penod of restructuring and rationalisation The Trade Division exceptional costs in 2008
represented the finalisation of this major reorganisaticn

Cash expenditure an exceptional items in 2009 was £829,000 (2008 £1,411,000) Cash items of £728,000 (2008
£705,000} are included in accruals at 2 January 2010

6 Finance income and costs

2009 2008
£'000 £000
Finance income
Bank and other interest 28 37
Fmance costs - o
Interest payable on bank borrowings (308) (726)
Interest payable on finance leases (35) -
Interest payable on deferred consideration - {(30)

(343) {756)
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7 Taxation

2009 2008

£°000 £'000
ﬁ?a;yms of (credit)/charge in the pergd - - - o
UK tax — current 3 -
Overseas tax — current 95 568
Adjustments in respect of pricr years (144) -
Total current tax {46) 568
Deferred tax 501 525
Adjustment in respect of prior years (54) 427
Total deferred tax (note 14y 7 a3 gs
Taxaton T T T T st s

The tax for the year 1s different to the standard rate of corperation tax in the UK (28%) The differences are explained
below

2009 2008

£000 £'000
Profitbefore tax ) T 2812 s070
Profit on ordinary activities muitiphied by rate of corporation tax in the UK of 28%
{2008 28 5%) 748 1,445
Effects of
Adjustments In respect of foreign tax rates (152) 83
Expenses not deductible for tax purposes and non taxable income (18) (58)
Timing differences and other differences 21 (377)
Adjustments in respect of previocus years (198) 427
Taxation - - a01 1520
8 Dividends

2009 2008
Equity dividends - ordinary shares £000 £'000
I—rEnm paid 4 25p (2008 4 25p) 1,098 1,(;76
Finalpaid 8 Op (2008 8 Op) 2,026 2,020
_ 3124 3,000

In addition, the Directors are proposing a final dvidend in respect of the period ended 2 January 2010, of 8 5p per share,
which will absorb an estimated £2 19m of Shareholders’ funds It will be paid on 29 April 2010 to Shareholders who are
on the register of members on 26 March 2010 These financial statements do not reflect this proposed dividend
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Notes to the Financial Statements continued

9 Earnings per share
Basic and diluted 1
The basic and diluted earnings per share are calculated based on the following data

2009 2008
£'000 £000
Profit for the financial period 221 3,550
Add back
Defined benefit pension charge/{credit} 1,268 (150)
Share option charge 426 370
Exceptional tems 77 3,553
Tax relating to above tems {(370) (1,132)
Underlying profit for the financial period 4,366 6,191
Number Number
000's 000's
Eés:c weighted averaé;aag; ;Jf ;sharés; o - 25,5_7;—;5_25_1
Dilutive potential ordinary shares — employee share options 261 715
Diluted werghted average number of shares 25,835 25,966
Basic earnings per share 888p 1406p
Underlying basic earrungs per share 1707p 2451p
E;nu_ted_e_arnm—gé pe_; share T o 8 79p m?a 6?;“)

The basic weighied average number of shares excludes shares held in the 4impnnt Group plc Employee Share Trust
The effect of this 15 10 reduce the average by 170,648 (2008 343,000)

The basic earnings per share 1s calculated based on the profit for the financial penod divided by the basic werghted
average number of shares

The underlying basic earnings per share 1s calculated before the after tax effect of defined benefit charges, share
option charges and exceptional items and 18 included because the Directors consider this gives a measure of the
underlying performance of the business

For diluted earrings per share, the basic weighted average number of ordinary shares Iin 1ssue 1s adjusted to assume
conversion of all potential dilutive ordinary shares The potential dilutive ordinary shares relate to those share options
granted o employees where the exercise price 1s less than the average market price of the Company's ordinary
shares at the balance sheet date
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10 Property, plant and equipment

Freehold
land and

t.ong

Plant,

Short machinery,

leasehold leasehold

buldings buldings buldings

fixtures & Computer
fittings hardware Total

Group £'000 £000 £000 £°000 £000 £'000

Cost

At 28 December 2008 2,290 2767 166  10.726 1,878 17.827

Addihons 854 - - 1,206 274 2,334

Disposals - {(38) - (513) (237} (788)
Exchange (232) - (9) {243) (82) (566)
At 2 January 2010 2912 2,729 157 11,176 1,833 18,807

Depreciation

At 28 December 2008 - 128 117 3,604 1,430 5,279

Charge for the period 59 68 12 1,005 304 1,448

Disposals - {20) - {506) {236} (762)
Exchange 2) - (4) (149) (66} (221}
At 2 January 2010 57 176 125 3,954 1,432 5,744

Net book value at 2 January 2010 2,855 2,553 32 7,222 401 13,063

Freehold land with a value of £295,000 (2008 £324,000) has not been depreciated
Borrowings of £2,199,000 are secured on the freehold land and builldings
Plant and machinery additions in the perad of £6883,000 were acqurred by means of finance lease

Freehold

Long

Plant,

Short machinery,

land and leasehold leasehold fixtures & Computer

buldings® buildings buildings fitings hardware Total
Group £'000 £'000 £'000 £'000 £'000 £'000
Cost
At 30 December 2007 - 2,767 136 9,548 1,437 13,888
Additions 1,806 - - 812 263 2,881
Disposals - - - (226) {98) (324)
Exchange 484 - 30 502 276 1,382
At 27 December 2008 2,290 2,767 166 10,726 1,878 17,827
Depreciation
At 30 Decemnber 2007 - 66 88 2,493 1,001 3,648
Charge for the pericd - 62 16 897 323 1,298
Disposals - - - (183) (98) (281)
Exchange - - 13 397 204 B14
At 27 December 2008 - 128 17 3,604 1 ,436 5,279
Net book value at 27 December 2008 2.290 2,639 49 7.122 448 12,548

" The freehold bullding with a cost of £1,866,000 was still in the course of construction at 27 December 2008
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Notes to the Financial Statements contnued

10 Property, plant and equipment contnued
Fixtures & fittings

Company £000

Cost

At 28 December 2008 200

Additons 10

At 2 January 2010 210

Depreciation

At 28 December 2008 8

Charge for the period 23

At 2 January 2010 31

Net book value at 2 January 2010 179
Fixtures & fithings

Company £°000

Cost o S

Addiions 200

At 27 December 2008 200

Depreciation

Charge for the period B

At 27 December 2008 8

Net book value at 27 December 2008 192

11 Goodwill

Group £'000

Cost

At 2 January 2010 and 27 December 2008 9,084

A segment-level summary of the goodwill allocation 1s presented below

2009 2008

£'000 £'000

£nd User Division 4,341 4,341
Trade Division 4,743 4,743
- 9,084 9,084

The recoverable amount of a segment 1s determined based on value In use calculattons These calculations use cash
flow projections based on financial budgets approved by management covering a two year penod Subsequent cash
flows have been increased in line with past performance and management's view of market developments using
growth rates noted below These growth rates do not exceed the long term average growth rates for the countries in
which Divisions operate The discounted rate 1s calculated using the capital asset pricing model

The key assumplions used in the value in use calculations for goodwill held at 2 January 2010 and 27 December 2008 were

2009 2008
Is:sc;(;n“i rate pre tax - ) ) _ 1;8_9%_‘— E@
Operating profit margin 7% 8%
Long term growth rate 2% 2%

There 1s no goodwikl In the Company
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12 Intangible assets

Computer
software

Group £'000
Cost
At 28 December 2008 5178
Additions 833
Disposals (394)
Exchange (181)
At 2 January 2010 5,426
Amortisation
At 28 December 2008 3.548
Charge for the period 643
Disposals (392)
Exchange (103}
At 2 January 2010 3,696
Net bock value at 2 January 2010 1,730

Computer

software

Group £'000
Cost
At 30 December 2007 4,403
Additions 623
Disposals (428)
Exchange 580
At 27 December 2008 T 548
Amortisation ) o I
At 30 December 2007 2,544
Charge for the peried 716
Disposals (427)
Exchange 315
At 27 December 2008 3.548
Net book value at 27 December 2008 1,630

The average remaining life of intangible assets 1s 3 years
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Notes to the Financial Statements continued

13 Investments

2009 2008
Growp 0 _ o o . .~ 000 £000
Investment in German trade organisation 10 11

The investiment represents an equity iInvestment In a German promotional products trade group of which the German
subsidiary 15 a member The movement in cost 1s entirely due to foreign exchange

Shares In

subsidiary

undertakings

Company £°000
Cost

At 2 January 2010 and 27 December 2008 104,187

Subsichary undertakings
The principal operating subsidiaries at 2 January 2010, included in the consolidation are set out below All of these
subsidianies are wholly cwned All subsicharies have ordinary share capital only

Country of ncorporation

Company and operation Business

Broadway Incentives Limited” England Promotional producis
Kreyer Promotion Service GmbH* Germany Promotional products
Product Plus International Limited” England Promotional products
dimprint Inc us Promctional products
4impnnt Direct Limited England Promotional products
SPS (EU) Limited England Promotional products

* Trading as Brand Addition
A complete list of investments held by the Company 1s included with the annual return submitted to Companies House

An impairment test was performed on the carrying value of the investments in subsidiary undertakings The
recoverable amount was determined based on value in use calculations using cash flow projections based on
financial budgets approved by management covering a two year perniod Subisequent cash flows have been increased
in ine with past performance and management’s view of market developments using long term growth rates of 2%
These growth rates do not exceed the long term average growth rates for the countries in which Divisions operate

The discount rate used of 13 89% pre tax i1s calculated using the capsial asset pricing model
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14 Deferred tax
Group Company
2009 2008 2009 2008
£000 £000 £'000 £'000

At 28 December 2008 5,861 4,334 5,254 3,529
Incoma statement charge (447) (952) (865) {679)
Deferred tax credited to reserves 1,862 2,342 1,862 2,404
Exchange {loss}/gamn (53) 137 - -
At 2 January 2010 7,223 5,861 6,251 5,254

No deferred tax s recognised on the unremitted earnings of overseas subsidiaries No tax 1s expected to be payable
on them in the foreseeable future

The movements In deferred tax assets and llabilities (prior to the offsetting of balances within the same jurisdiction as
permitted by IAS 12) during the period are shown below DCeferred tax assets and habihies are only offset where there
1s a legally enforceable nght of offset and there 1s an intention to setile the balances net

Deferred tax analysis

Depreciationf
capital Tax
allowances losses  Penston Other Total
Group £'000 £'000 £'000 £'000 £000
At 28 December 2008 (959) 932 4,740 1,148 5,861
lncome statement creditf{charge} 40 654 (333) {808} (447)
Exchange differences credited/{debited) to reserves 26 (31) - {48} {53)
Deferred tax credited/{debited) to reserves - - 1,876 (14} 1,862
At 2 January 2010 (893) 1,555 6,283 278 7,223

Included in Cther in the table above 1s deferred tax in respect of share options, interest deductions, US goodwll and
other tming differences

No provision has been made for deferred tax assets relating to trading losses carned forward of £0 7m (2008 £2 34m)

No provision has been made for deferred tax assets relating to losses carried forward in 4mprint Group plc of £8 5m
(2008 £106m) These losses may be availlable for offset against future profits in this company

No provision has been made for deferred tax assets relating to capital losses carried forward of £9 85m (2008 £9 85m)
These amounts will be utiised should the UK Group have any chargeabte gains in the future
No matenal gains were anticipated as at 2 January 2010

The Company's deferred tax relates to the defined benefit pension scheme, share options, interest deductions and
accelerated capital allowances

Deferred tax assets have been recognised where it Is considered that there will be taxable profit available in future
aganst which the deductible temporary differences can be utilised

The deferred iIncome tax credited to eguity during the year Is as follows
Group Company
2009 2008 2009 2008
£'000 £°000 £°000 £'000

Exchange differences {53} 137 - -
Share optians {14y  (121) (14) (59)
Actuanal gains 1,876 2,463 1,876 2,463

1,809 2,479 1,862 2,404
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Notes to the Financial Statements continued

15 inventories

2009 2008
Group £'000 £'000
Raw m;ue_nals and conslj:n_;ima_su e 38;_ —6-4;
Work in progress 321 365
Finished goods and goods ior resale 6,320 7,437
7.022 8,449

During both the current and previous year, iInveniory was carried at cost less approprate provisions as this did not
exceed the far value less cost to sell Provisions held against inventory total £1,112,000 (2008 £2,081,000)

During the year a net amount of £36,000 has been credited to the income statement in respeci of provistons for slow
moving and obsolete stock (2008 £1,719,000 charged to excepticnal costs)

The amount of inventory charged to the iIncome statement 1s shown in note 2

The Company held no inventory at 2 January 2010 or 27 December 2008

16 Trade and other receivables
Group Company
2009 2008 2009 2008
£'000 £000 £’000 £'000

Trade recevables 18,145 23,566 - -

lLess Provision for impairment of receivables (178) (987) - -
Trade recaivables — net 17,967 22579 - -
Amounts due from subsidiary companies - - 92,596 63,187
Corporation tax debtor 208 250 - 50
Qther receivables 2,794 3,228 302 251
Prepayments and accrued income 3,069 2,787 130 56

24,038 28854 93,028 63544
Less non-current portion  Amounts due from subsidiary companies - - (60,000} (20,066)
24,038 28854 33,028 43478

The fair value of trade recewables does not differ from the book value

The imparment of rade receivables crechited 1o the income statement was £45,000 (2008 £970,000 charge) This
was incurred in the dvisions as follows Trade Division charge £150,000 (2008 £703,000), Direct Marketing Division
charge £75,000 (2008 £222,000), and End User Division credit £270,000 (2008 £45,000 charge} There is no
impairment of any receivables other than trade recewvables

Current amounts due from subsidiary companies include £24,464,000 which 1s interest beanng at market rates of
interest The balance 1s repayable on demand

Non current ameounts due from subsidiary companies includes amounts due within two to five years of £60,000,000
(2008 £20,066,000), which are interest bearing at market rates of interest
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16 Trade and other receivables continued
The ageing of past due trade receivables, which are not impared 15 as follows

e - . . ~_ Group
2009 2008
Time past due date £°000 £'000
Up to 3 months 2,941 5,122
3 to 6 months 186 605
Over 6 months 142 110
3,269 5 837

The ageing of mpaired trade recevables 15 as follows

Group

2009 2008
Time pastdvedate = _ ___ 000 €000
Up to 3 months 15 104
310 6 months 58 196
Over 6 months 105 687
178 987

The carrying amounts of the Group's irade and other recevables are denominated in the following currencies

Group Company

2009 2008 2009 2008
£°000 £°000 £'000 £000

Sterling 8,226 10938 91,124 62,59%
US Dollars 12,552 14,045 276 -
Euros 2,669 2,905 1,628 945
Canadian Dollars 524 81 - -
Other currencres 67 155 - -

24,038 28854 93,028 63544

Movements In the Group provision for mpairment of trade receivables are as follows

Group

2009 2008

£°000 £'000
At 28 December 2008 987 603
Exchange {10) 20
Utiised {754) (515)
Prowided 355 975
Released {400} {96}
At 2 January 2010 178 987
17 Cash and cash equivalents

Group Company

2009 2008 2009 2008
£°000 £'000 £°000 £000

Cash at bank and in hand 5,613 4,411 1,526 660
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Notes to the Financial Statements contnuec

18 Trade and other payables - current

Group Company
2009 2008 2009 2008
£'000 £'000 £'000 £'000
Trade payabtes 16,449 17,200 - -
Other tax and social security payable 1,008 1,228 - -
Other payables 1114 88 16 11
Amounts due to subsichary companies - - 3,133 8,389
Accruals 3,822 5075 279 375
21,390 23,601 3,428 8,775
The far value of frade payables daes not differ from the book value
The amounts due to subsidiary companies 1s repayable on demand
19 Financial iabilities — borrowings
—_— i e ——m . _._ _Group____Company
2009 2008 2009 2008
£'000 £'000 £'000 £'000
Current bank overdraits due within one year or on demand - - - 335
Current finance lease creditor 124 - - -
Current bank loan 6,072 - 6,000 -
Nen current finance lease creditor 416 - - -
Non current bank loans 2,127 8,600 - 6,000
8,739 8,600 6,000 6,335
The fair value of borrowings does not differ from the book value
Group Company
2009 2008 2008 2008
£'000 £'000 £'000 £'000
Non current borrowings
Repayable in 1-2 years 199 6,705 - 6,000
Repayable in 2-5 years 2,344 1,895 - -
2,543 8,600 - 6,000

The nan current borrowings principally relate to a mortgage for the US distribution ¢entre secured on the land and

building

Borrowings are held in the following currencies and interest 1s payable at the following effective interest rates

Group Company
2009 2008 2009 2008
____£000 £'000 £°000 £'000
Sterling (2008 1 30%, 2008 2 80% ) 6,000 8,000 6,000 6,335
US Dollars (2009 5 30%, 2008 5 82%) 2,739 2,600 - -
8,739 8,600 6,000 6,335

4impnint Group pic
Annual Report and Accounts 2009




19 Financial habilities — borrowings continued
The Group had the following undrawn committed floating rate borrowing facilities available at 2 January 2010

2009 2008
Borrowing facilities £°000 £'000
Expiring within one year 8,025 4,956
Expinng in more than one year - 4,294
- - ‘8:61;5 Q.EO

In January 2010 the £6m current bank loan was repaid and new £10m faciity agreements commenced with the
Group’s principal UK bankers, Lloyds TSB Bank plc These comprise a £6m loan facility repayable on 31 December
2012, a£2m loan facility repayable £0 25m on 30 December 2010 and 2011 and £1 50m repayable on 31 December
2012, together with a £2m overdraft facility renewable annually on 31 December The interest rate on the £6m facility 15
LIBOR plus 3%, on the £2m facility 1s LIBOR plus 2 75% and on the overdraft facility 1s base rate plus 2 75% There I1s
a total arrangement fee of 1 5%

20 Financial nsk management
The Group’s activiies expose it to a varniety of financial risks including currency nisk, credit nsk, iquidity nsk and
interest raie risk

Currency nsk

The Group operates Internationally and 1s exposed to various currency exposures, predominantly the US daollar and
the Euro Risk anses predominantly from the translation of profits of overseas subsidiaries and the net assets of these
subsidiaries In addition, Group subsidiaries may make hoth sales and purchases in a currency other than therr
functional currency and have foreign currency trade receivables and trade payables in relation to these transactions

The Group does not hedge the currency exposure of profits and asseis of its overseas subsidianes or other financial
transactions

The Group operates a UK cash currency pooling arrangement and also seeks to utiise currency cash flows ansing in
tts overseas subsidiaries 1o match currency cash outflows in its other subsidianes

The movement In the exchange rates caompared to prior year increased profit of the US business by £0 58m and
decreased net assets by £0 78m Closing rate was US31 61 (2008 US$E1 47) and the average rate used to translate
profits was US3$1 56 (2008 US$1 86)

A weakening in the US dollar exchange rate by ten cents would reduce profit by £0 22m and net assets by £0 47m
Credit nisk
Credit nisk anses from deposits with banks and financial insttutions, as well as credit exposure to trade recevable

balances due from customers

The nisk associated with banks and financial institutions 1s managed on a Group basis and all banking relationships
must be approved by the Group Finance Drector or the Board based on the credit rating of the bank

The Group operaies cash pooling arrangements for 1is UK subsidiaries and, apart from overseas subsidiaries working
capital cash requirements, the Group seeks to hold any cash balances on deposii with its principal UK banker
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20 Financial nsk management continued

Cash deposits ai 2 January 2010 are as follows
2009 2009 2008 2008

Rating Deposit Rating Deposit

£000 £'000
Lond?T.S-B___m S - o A_aEB__ 2,585—_-/3\33__ ) 2—2655
HSBC Aa2 57 Aal 35
Associated A1l 1,406 Al 444
Fortis Aa2 1,201 Al 885
Bank of Montreal Aa2 - Aal 339
JP Morgan Chase Aal 350 Aail 268
Other 16 171
T T T T T T T T T e aan

Cash deposits of £1,526,000 (2008 £660,000) were held by the Company at 2 January 2010

There 18 no concentration of credit nsk with respect to trade receivables, as the Group has a large number of
customers who are internationally dispersed

Credit nisk ansing from customers is delegated to the senior management of each Division to a maximum level
per customer, above which, it s referred to the Group Executive Committee for approval External agency credit
assessment reports are referred to as part of this process

Liguidity nisk

Group borrowing requirements are managed centrally and borrowing arrangements are customarily with the Group's
principal UK bank and terms are agreed which are considered appropriate for the funding requirement of the Group at
that ime Local operating working capital cash requirements in overseas subsidianies are customarily raised locally m
accordance with Greup guidelines

Operating working capital is managed within each Division to levels agreed with Group and cash forecasis are
reviewed regularly by Group and Divisional management

At 2 January 2010 the net debt position of the Group was £3,126 000 (2008 £4,189,000)

The maturity profile of the Group's borrowings 1s shown in note 19

The Group has no dervative financal instruments

Interest rate nsk

Group cash balances earn interest at variable rates and Group borrowing facilites incur interest at variable rates as
agreed between the Group and the banks at the time of entering the facility These are linked to the Bank of England

base rate, LIBOR or appropriate local equivalent for overseas subsidianes

If interest rates had been O 1% higher, interest charges would have been £8,000 (2008 £11,000) hugher in the year
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21 Called up share capntal

2009
£'000
A;Jgorl_sed o S o S
39,000,000 (2008 39,000,000) ordinary shares of 38 6/13p each 15,000
Allotted and fully paid
25,840,652 (2008 25,600,552) ordinary shares of 38 6/13p each 9,939

2008
£'000

15,000

9,846

240,000 ordinary shares were 1ssued In the penod (2008 61,251} at par value of £92,308 (2008 £96,612) to satisfy

the exercise of share aptions under UK Executve schemes

At 2 January 2010 the following options have been granied and were outstanding under the Company’s share option

schemes
Number Number Number
of ordinary  of option of ordinary
Date of shares holders shares Subscription Date exercisable
Scheme grant 2009 2009 2008 price From to
Execulvescheme 160499 - - 8000  3500p Apr2004  Apr 2009
Executive scheme 201204 - - 240,000 ni - Dec 2007 Dec 2014
14 0306 - - 100,000 nl Mar 2009  Jun 2009
10 04 06 - - 100,000 ml Mar 2009  Jun 2009
SAYE 06 1005 - - 41,079 2080p  Jan 2009  Jun 2009
031006 12,284 25 13,988 2660p  Jan 2010 Jun 2010
011007 13,547 33 18,671 3460p Jan2011  Jun 2011
07 1008 69,541 40 254,272 1300p Jan 2012 Jun 2012
07 1009 520,040 120 - 870p Jan20t3  Jun 2013
US Sharesave 031006 - - 2121 8617 Dec2008 Jan 2009
011007 - - 1,491 3695 Dec2008 Jan 2010
07 1008 12,527 12 308,487 $232 Dec2010 Jan 2011
071009 482,305 180 - $149 Dec 2011 Jan 2012
Total 1,110,244 410 1,088,109

The weighted average exercise price for opticns outstanding at 2 January 2010 was 97 76p (2008 96 35p)

In addition there are grants under an Option Deed to the Executive Chairman It 1s not possible to estimate reliably the

number of shares under option This opttan scheme s fully described in note 23
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22 Statements of changes in Shareholders’ equity
Retained earnings

Share Capital Cumulative Profit

Share premium redemption transiation Own and Total

capital  reserve reserve dfferences shares loss equity
Group £'000 £'000 £'000 £'000 £'000 £:000 £'000
galance at% De;mber?)b?_ 9823 37943 _2_68u REO)A ?51) (20.81-5)—24}_18
Profit for the penod 3,550 3,550
Exchange adjustments 2,841 2,841
Shares 1ssued 96
Own shares utilised 701 (701) -
Own shares purchased (469) (469)
Employee share options taken to reserves 370 370
Deferred tax on employee share options
taken to reserves {121) (i21)
Actuanal losses taken to reserves (8,799) (8.799)
Deferred tax on actuaral losses
taken to reserves 2,463 2,463
Dividends (3.080) (3.090)
Balance at 27 December 2008 208 1,151 (518) (27.143) 21,559
Balance at 28 December 2008 208 1,151 (518) (27,143} 21,558
Profit for the period 2,271 2,271
Exchange adjustments {1.172) (1.172)
Shares 1ssued 93
Own shares utilised 451 (451} -
Cwn shares purchased (93) (93)
Employee share options taken to reserves 359 359
Deferred tax on employee share options
taken to reserves (14) (14)
Actuanial losses taken to reserves (6,701) (8,701)
Deferred tax on actuanal losses
taken to reserves 1,876 1,876
Dividends (3.124)  (3,124)
Balance at 2 January 2010 208 21 (161)  (32,927) 15,054

The cumulative goodwill written off to the reserves, in respect of subsidiary companies currently held, amounts to

£15,297,000 (2008 £15,297,000)

Own shares heid compnses 90,325 ordinary shares held in the 4mpnnt Group plc Employee Share Trust (2008 290,325)
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22 Statements of changes in Shareholders’ equity continued

_ Retained earnings.

Share Capital Prafit
Share  premium redemption Own and Total
capital reserve reserve shares loss equity

Company £'000 £'000 £'000 £'000 £'000 £°000
Balance at 30 December 2007 9,823 37,943 208 {751) 4,554 51,777
Profit for the penod 24,704 24,704
Shares 1ssued 23 73 96
Own shares utilised 701 (701) -
Own shares purchased {469} (469)
Employee share options taken to reserves 370 370
Deferred tax on employee share options

aken to reserves {59) (59)
Actuarnial losses taken to reserves (8,799) (8,795)
Deferred tax on actuarial losses taken to reserves 2,463 2,463
Dividends (3,090 {3,090)
Balance at 27 December 2008 9,846 38,018 208 (519) 19,442 66,993
Balance at 28 December 2008 9,846 38,016 208 (519) 19,442 66,993
Profit for the period 52,529 52,629
Shares 1ssued 383 93
Own shares utihsed 451 (451) -
Own shares purchased {93) (93)
Employee share options taken to reserves 359 359
Deferred tax on employee share options

taken to reserves (14) (14)
Actuarial losses taken to reserves (6,701} (6,701)
Deferred tax on actuarial losses taken to reserves 1,876 1,876
Dmvdends (3,124) (3,124)
Balance at 2 January 2010 9939 38,0 (161) 63916 111,918

Company’s income statement

38,016 208

Under Section 408 of the Companies Act 2006 an iIncome statement {or the Company 1$ not presented Profit after tax
and before external dividends payable for the perod of £52,529,000 (2008 £24,704,000) 1s included in the financial

statements of the Company

Of the £63,916,000 profit and loss reserve in the Company, £40,000,0001s currently considered not distributable as
no qualfying consideration has yet baen received and the debt 1s not expected to be setiled within a reasconable

penod of time
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23 Share-based payments

Share options may be granted to senior management and in addition a SAYE scheme i1s avallable to all UK and

US employees The exercise price of options 1ssued after 7 November 2002 to Executive Directors and senior
management 1s mil and for SAYE options 1s equal to the market rate, plus any discount up to the imit imposed by the
local tax authority at the pricing date

The farr value of the options (granied after 7 November 2002) 1s determined using Black-Scholes model for SAYE
schemes and either the Monte Carlo valuation model! or the Binomial model as appropriate for Executive schemes and
18 spread over the vesting period of the options The significant inputs into the model are an expected life of between

1 35 and 5 years for all options, the volaliity measured at the standard deviation of expected share price returns 1s
based on statistical analysis of dally share prices over the last 3 years and the nisk-free rate is based on a 36 month
UK LIBOR

2009 2008
- o S — . .._.__%000 £000
Charge resulting from spreading the far value of opticns granied after 7 Novemnber 2002, which
had not been exercised by 28 December 2008, over the expected vestng period of the options 426 370
The fair value per option granted and the assumptions used In the calculation are as follows
Executive
Chairman
US Sharesave Share
UK SAYE Schemes Scheme Scheme
Grant date 03/10/06 0O1/10/07 0Q7/10/08 07/10/08 0Q7/10/08 07/10/08 07/09/07
Share price at grant date 388 5p 432 5p 129p 110p 129p 110p 426p
Exercise price 266p 346p 130p 87p $232 $1 49 nil
Number of employees 25 33 40 120 12 180 1
Shares under option 12,284 13,547 69,541 520,040 12527 482,305 n/a
Vesting period (years) 3 3 3 3 217 217 10
Expected volatility 29% 18% 35% 40% 35% 40% 10%
Cption life {years) 35 35 35 35 225 225 10
Expected life (years) 3 3 3 3 217 217 3
Risk free rate 4 9% 52% 37% 20% 36% 2 0% 52%
Expected dividends expressed
as a dividend yield 28% 23% 55% 85% 55% 85% 23%
Possibility of ceasing employment
before vesting 10% 10% 10% 10% 10% 10% 0%
Expectations of meeting
performance criteria 100% 100% 100% 100% 100% 100% 0%
Farr value per option 141p 95p 24 5p 24 0p 208p 223p nfa

On 7 September 2007, grants were made under an Option Deed to the Executive Chairman, Mr K J Minton, whose
remuneration 1s premarily share based and performance related

There were performance targets attached 10 the grants which provide for the vesting of such number of options as
represent £500,000 for each 50p increase in the share price of the Company, commencing from a base price of

£5 00 per share Each such 50p increase in share price must be sustained for 30 consecutive days Vested options
can be exercised at any tme within ten years of the date of grant

Due to the nature of this grant, it is not possible to provide a sufficiently reliable estimate of the number of shares
under opucn and consequently a farr vatue per option
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23 Share-based payments continued

A reconciliation of option movements aver the period to 2 January 2010 1s shown below

2009

2008

Number Werghted average

Number Weighted average

of shares exercise price of shares exercise price
Outstanding at start of penod 1,088,109 96 35p 1,167,391 91 29p
Granted 1,008,209 89 53p 562,759 145 21p
Forferied/cancelled (496,995) 139 01p (213,237) 380 00p
Exercised (440,000) 00p (391,251) 30 71p
Expired {49,079) 231 15p (37.553) 258 36p
Outstanh;né atend ;J_f;;erl—o-d_— _____ 1,110,244 g7 76p 1088109 9_6-3_5;)
Ex;rmsame_u end v.::f_p_em-aél—— ) o - o - _2_50,121 o 14 75p

2009 2008
Weighted Weighted

Range of average We:ghted average average Weighted average
exercise Number exercise  femaining life (years) Number  exercise  femaining hie (years)
prices of shares price  Expected Contractual  of shares price  Expected Contractual
Nil - - - - 440,000 Nil - -
£001 - £1 1,002,345 89.53p 252 252 - - - -
£101-£2 82,068 110 38p 185 185 562,759 145p 245 245
£201-£3 12,284 266 Op 100 1 00 55,067 223p 125 125
£301-¢4 13,547 346 Op 200 200 26,671 347p 150 150
£401-£5 - - - - 3,612 441p oM 04

The tatal charge for the period refating to share-based payment plans was £426,000 (2008 £370,000) After tax the

charge was £362,000 (2008 £249,000)
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24 Cash generated from operations

Group Company

2009 2008 2009 2008

£000 £'000 £'000 £'000
Operating profit{loss) 2,987 5,789 (1,099) (5,189)
Adjustments for
Depreciation charge 1,448 1,298 23 8
Amortisation of mtangibles 643 661 - -
Loss on disposal of property, plant and equipment 26 19 - -
Exceptronal non cash items - 2432 - 107
(Decrease)fincrease in excepticnal accrual (58) (290) (18) 70
Share option non cash charge 359 370 359 a70
IAS 19 pension charge/(credit) for defined benefit scheme 1,268 (150) 1,268 {150)
Contnbutions to defined benefit pension scheme (2,456) (2,261) (2,456) (2,261)
Exchange (gains)/losses on inter-company loans - - {(1,227) 4,188
Changes in working capital
Decreasef{(increase} in inventories 1,158 (267) - -
Decrease/(increase) In trade and other recevables 3,669 5614 (124) (144)
Decrease In trade and other payables (1,411) (652) {71) (404)
(Decrease}fincrease in payables to subsidiary undertakings - - {2,603} 6,870
Cash generated from/(used in) operations 7,633 12563 (5,948) 3,463

B N Group Company

2009 2008 2009 2008
Reconcihation of net debt Note £'000 £'000 £'000 £'000
Cash at bank and in hand 17 5,613 4,411 1,526 660
Current bank overdrafts 19 - - - {(335)
Current finance lease creditor 19 (124) - - -
Current bank loan 19 (6,072) - {6,000) -

(583) 4,411  (4,474) 325
Non current bank loans 19 (2,127) (8,600) - (6,000}
Non current finance lease creditor 19 (416) - - -
Net debt (3,126) (4,189) (4,474) (5675}
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25 Financial commitments
At 2 January 2010, the Group was commitied to make payments in respect of non-cancellable operating leases
expiring in the iollowing periods
2009 2008
Land and Land and
buildings Other buildings Other
£°000 £°000 £000  £000

n one year 859 88 1,125 206
n wo to five years 3,489 301 3,154 499
mn mare than five years 3,959 - 234 -
S S ’ 8307 389 4513 705

The Company had financral commitments for land and buildings of £167,000 on leases expiring in two to five years at
2 January 2010 (2008 £215,000)

26 Contingent liabihities
Guarantees have been given by the Company for the Group bank barrowings that, at 2 January 2010, amounted to
£nil {2008 £705,000)

Guarantees have been given by the Company for letters of credit of £158,000 at 2 January 2010 (2008 £771,000}
27 Capital commitments

The Group had capital commitments contracted but not provided for in the financial statements of £nil (2008 £467,000)
The Company had no capital commitments in either period

28 Related party transactions
The Group did not participate In any related party transactions that require disclosure

During the year the Company has been party to a number of transactions with fellow subsidiary companies

2009 2008
£°000 £'000
Income statement
Finance income due from Group companies 7,580 2,528
Finance costs due to Group companies 586 2,365
Balance sheet
Interest bearing loans due from Group companies at end of penod 84,464 61,806
Interest bearing loans due to Group companies at end of period 12,473 43,657

Key management compensation in the Company which was the Directors' remuneration, as disclosed in the
Remuneration Report on page 23, was charged to the income statement of the Company

All related party transactions were made on terms eguivaleni to those that prevail in arms length transactions

29 Amounts due to subsidiary companies — non current

The amounts due to subsidiary companies comprises £nil (2008 £624,000) due in one to two years, £30,620,000
(2008 £43,657,000) due in two to five years and £30,755,000 (2008 £30,516,000) due alter five years £12,473,000 of
the loans due i two to five years are interest beanng at market rates of interest The other loans are interest free
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Five Year Financial Record

2009* 2008 2007 20086 2005
Income statement £'000 £'000 £'000 £'000 £000
éontlnumg_operatlons o o o
Revenue 169,088 168,085 146823 119,519 96,481
Operating profit 2,987 5,789 3747 7,164 5,388
’ Operating profit before exceptional items and share grant 3,758 9,342 10,160 7,541 5,703
Exceptional itemns (771) (3,553) (5273) (377) (315)
Share grani - - (1.140) - -
Operatingproft 7 2987 5789 3747 7184 5388
Finance income 28 37 13 218 300
Finance costs (343) (756) (458) (44) (47)
Profitbeforetax ) 26712 5070 3302 7338 5641
Taxation (401) (1,520) (1,072) (2.348) (1.691)
Profit from continuing operations 2,271 3,550 2,230 4,990 3,950
Profit from discontinued operations - - - - 4012
Profit attributable to equity Shareholders 2,271 3,550 2,230 4,990 7.962
T 200915 a 53 week penod, other penods are 52 weeks
Basic earmings per ordinary share 888p 1406p 893p 2029p 3094p
Dwidend per share - paid and proposed 1275p 1225p 1200p 9 50p 700p
2009 2008 2007 2006 2005
Balance sheet £'000 £'000 £000 £'000 £'000
Non current assets 23,887 23273 2078t 21,022 9,275
Deferred tax asset 7,223 5,861 4,334 6,149 8,921
Net current assets 8937 17,962 16,142 12,341 18,694
Pension habihity (22,450) (16,937) (10549) (18,436) (20,930)
Other liatnlities {2,543) (8600) (6,000} (1000) -
Shareholders’ funds 15,054 21559 24718 20076 15960
Net (debt)/cash (3,126) (4,189) (7.077) (249) 9,012
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