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4imprint is a leading intemational supplier
of promotional products

4imprint Group
4impnint 1s a UK listed promotional products Group with two continuing operations
dimpnnt Direct Marketing (92% of revenue), and SPS (8% of revenue)

The Group's strategy i1s continued crganic growth, gaining market share in the hughly
fragmented markets in which the Group operates

4imprint Direct Marketing

4impnnt 1s a leading direct marketer of promotional products in the USA, headquartered
in Oshkosh, Wisconsin and servicing a wide range of customers in USA and Canada
European customers are serviced through its base in Manchester, England

SPS

SPS 1s a UK based trade suppher seling promotional products to distributors in the UK and
Europe for onward sale to therr customers The business has specialist manufacturing and
sourcing capability together with an extensive range of pninting and branding faciliies



Highlights

Financial highlights
Revenue! was £182 92m (2011 £158 82m), up 15%

Narth Amerncan Direct Marketing revenue was US$256 50m
(2011 US$224 52m), up 14%

Underlying™ profit before tax! was £9 98m (2011 £8 13m), up 23%
Profit before tax' was £7 71m (2011 £0 36m)

Net cash at the year end was £10 68m (2011 £5 46m) North
American Direct Marketing cperating cash inflow was US$16 92m

Underlying™ basic earmings per share' was 28 32p (2011 22 01p),
an increase of 29%

Basic earnings per share was 53 57p, including profit on business
disposal of £8 46m (2011 B 48p)

Proposed total dividend per share of 15 45p (2011 14 6p), an
increase of 6%

Operational highlights

4imprint Direct Marketing

Continued organic growth in North Amenca
- more than 530,000 orders received

- 135,000 new customers

- re-order rates strong

UK Drect Marketing revenue increased 16% to £7 04m

SPS
Total revenue was up 9% at £15 52m, increasing market share

Sale of Brand Addition completed in March 2012 for aggregate
consideration of £24m

Pension nisk reduction — £25m pension buy-in completed (¢ 20% of
hability), using £12m of Brand Addition sale proceeds
* Continuing operations

* Underlying 1s before share option charges exceptional items
and defined benefit pension charge
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Group operations

Adimprint
Direct Marketing

Introduction

4imprint 1 a direct marketing
business supplying an extensive
range of promotional products and
branded apparel to individual buyers
in a wide variety of businesses and
arganisations throughout the USA,
Canada, UK and Ireland 4imprint

1s the largest direct marketer of
promotional products in both the US
and Canadian prometional products
markets, together totalling $23 billion,
and 15 a leading player in the £800
millien UK market In North America,
4impnint has grown significantly
ahead of the market, congistently
gaining market share Growth has
been achieved organically driven
by revenue investment in marketing,
technology and people but without
requinng sigmificant fixed capital

Background

Promotional products are purchased
by a wide range of individuals within
all types and sizes of businesses and
arganisations These products are
used as an integral part of sales and
marketing actwvities, recruitment and
recogniticn schemes, health and safety
programmes and other inihiatives to
make a lasting connection between
the customer organisation and the
recipient The range of products Is

dverse from basic giveaways such
as pens, bags and drinkware to
more exclusive products such as
embraidered clothing, business gifts
and full colour trade show displays

Market position

The promotional products market

place 1s highly fragmented The largest
market, the United States, 1s compnised
of more than 22,000 distrtbutors, of
which more than 90% each have
annual sales of less than $2 5 milion
4imprint has a unique business mode!
through which to address the market
The business generates organic growth
using innovative catalogue and internet-
based marketing techmqgues to acquire
new customers and targeted marketing
such as Blue Boxes (product samples
and tallored individual marketing sent
to customers), internet advertising and
subscription e-mails to retain customers
and generate repeat purchases This
allows 4imprint to address millions

of potential purchasers, offering
thousands of custormised products
Substantial suppler partnerships
facinate rapid and efficient defiveries
on short lead times

Competitive advantage
4imprint hag developed its competitive
advantage through the investment
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of free cash flow to Increase its
market share, developing bespoke
marketing methods and propristary
technology, continually iIncreasing the
substantial barriers to entry which are
strengthened by its scale

This rmodel offers the customer an
easy and convenient way to purchase
an extensive range of products via
telephone or over the web with the
assistance of a highly skilled customer
service team The customer receves
free samples, free artwork and unique
service guarantees such as on time

or free and total satisfaction or your
money back

The model 1s backed by innovatve
proprietary technology which provides
a fast and simple expenence for

the customer as well as providing

an efficient platform for processing
hundreds of thousands of customised
orders to tight tead times, including
seamless interfaces with key suppliers
Complex database analytics support
targeted marketing to millions of
potential customers and hundreds of
thousands of existing customers

The US and Canadian markets are
serviced out of the principal office
In Wisconsin, and the UK and Inish




markets out of a UK facility 4mprint
has a strong working culture
commitied to equipping employees
with training and tools to deliver a
superior customer expenence which
1S a key component of growth The

US buginess has been named in the
top twenty five best medium sized
companies to work for in USA, in each
of the past five years

Financials

Double-digit revenue growth 1s
dnven by an increasing number

of customers acquired as well as
maintaining consistent repurchase
rates even as the number of
customers grows substantially Itis
the Group's strategy to deliver broadiy
constant operating margins as the
business Increases its marketing
spend to drive organic revenue
growth

In addition to favourable growth
characteristics, the business
generates substantial cperating
cash flow Capital iInvestment
reguirements are low and working
capital requirements are less than
5% of annual revenue, driven by
minimal inventory and an increasing
proportion of sales being paid by
credit card

SPS

SPS manufacturas and supplies
promotional and advertising products
to distributors within the promotional
products industry who then sell these
products on to end users SPS s
based In Blackpool and 1s cne of the
leading supphers of promotional items
In the UK

SPS's customer base comprises more
than 2,000 distributors in the UK and
lreland These include distributors
who specialise in promotional
products as well as companies

who sell promotional products as
part of a range of services It also
supplies product into Europe through
a network of specialist companies
serving therr local promotional
products industry

Based on an annual catatogue,
which 1s used extensively throughout
the industry, and supplementad

by targeted product focused
catalogues, SPS sells an extensive
range of manufactured and bought
in products It has a wide range

of manufacturing, printing and
branding capabiity including injection
moulding, pad producton, itho,
screen, pad and digital printing,
labelling and embroidery

The product range covers much

of the industry’s requirements with
in-house branding supported by an
artroom which enables quick crder
turnaround to match short customer
lead times
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Chairman’s statement

2012 was an eventful year for dmpnnt in which the Group
made significant strategic progress and again delivered
strong growth in revenue and underlying operating profit,
whilst maintaimng a robust financial position

4imprint Direct Marketing again demonstrated the
effectiveness of its business model growing its market
share SPS also showed good growth In addition, during
the year, the Group sold its Brand Addition business and
undertook a partial buy-in of legacy pensicn labilibes

Group revenue! for the year was £182 92m, an increase
of 15% compared to 2011 Underlying™ profit before taxt
at £9 98m, represented an increase of 23% over the prior
year Profit before taxt was £7 71m (2011 £0 36m)

Group net cash at year-end was £10 68m (2011
£5 46m) North American Direct Marketing operating
cash inflow was $16 92m (2011 $13 22m)

Underlying*® basic earnings per sharet was 28 32p
{2011 22 01p), a 29% increase, helped by a reduction
in the effective tax rate which 1s expected to be broadly
sustanable Basic earnings per share was 53 57p
(2011 8 48p)

4imprint Direct Marketing

4imprint Direct Marketing delivered another strong
performance Revenue increased by 16% and underlying
operating profit by 10%, compared to prior year

In North America, revenue was $256 50m, an increase
of 14% This was despite fiscal and electoral uncertainty
and the hurricane in the Eastern USA

The business now has substantial scale, having
processed over half a million orders and acquired
135,000 new customers during the year Re-order rates
by previous customers remamed strong

Continuing operations

" Underlying 1s before share option charges, exceptional items and

defined benefit pension charge
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Revenue'

up 15%

Underlying* profit before tax’

up 23%

The UK business delivered growth in revenue of 16%
to £704m (2011 £6 05m) Profitabiity was modest,
consistent with investing in bullding a !arger business

8PS

SPS continued its recovery, total revenue was £15 52m
(2011 £14 22m), 9% up on prior year and operating profit
more than trebled The focus on innovation in the product
portfolio and greater emphasis on bullding customer
relationships have strengthened the business

Dividend

The Board has recommended a final dividend of 10 20p,
making a total of 15 45p, an increase of 6% over the
prior year Dwidend 1s covered 1 8 tmes by underlying
earnings The increase reflects the Board's progressive
dividend policy

Strategy

The Board's strategy is the pursuit of further profitable
and cash generative orgamc growth in dimpnint Direct
Marketing, and the development of the full potental of
SPS, while taking appropnate steps to reduce the burden
of the legacy defined benefit pension scheme

Outtook

Pemand in the early weeks of the new year has been
encouraging The Board 1s confident of further progress
In 2013

John Poulter
Chairman
5 March 2013




Operating review - continuing operations

2012 2011 Change
Revenue £m £m
4imprnnt Direct Marketing 168.90 146 03 +16%
SPS 15.52 1422 +9%
Inter-segment (1.50) (143) -
Total 182.92 158 82 +15%
2012 2011 Change
Underlying* operating profit £m £m
4imprnt Direct Marketing 11.00 1000 +10%
SPS 0.78 023 +244%
Head Office (1.84) (174) -
Total 9.94 849 +17%

* Before share option charges and exceptional iterns

Group revenue was 15% ahead of 2011, 14% ahead in
constant currency, with both dimprint Direct Marketing
and SPS gaining market share through organic growth

Underlying operating profit increased by 17%, Group
underlying operating margin was 5 4% (2011 5 3%)

4imprint Direct Marketing

4imprint Direct Marketing 1s a leading marketer of
promotional products, servicing customers in the USA
and Canada from its headquarters in Wisconsin, as
well as customers in the UK and lreland from its base
In Manchester The business supplies an extensive
range of promotional products to Indvidual customers
In a wide variety of businesses and organisations, using
targeted direct mailing and a strong internet presence
The business i1s focused on delivering strong organic
growth by capturing an increasing share of the highly
fragmented promotional products markets it serves

The 2012 results represent the delivery of another year of
progress consistent with the Group strategy of delivering

NOT

direct marketer in North
American promotional
products market

profitable double-digit revenue growth Sigruficant
organic growth was achieved from further revenue
Investment in marketing, technology and people For
the fifth consecutive year, the US business was named
as one of the top twenty-five small and medum sized
companies to work for In the USA

Revenue increased by 16% over 2011 with double-digit
percentage increases in both North America and the
UK Underlying operating profit at £11 Om increased

by 10% over 2011 Operating margin was 6 5% (2011

6 8%}, the business invested in marketing spend to
driwve future growth and overhead costs remained tightly
controlled The business continued to be highly cash
generative and over £10 6m operating cash flow was
generated in the year

North American revenue grew 14% to US$256 sm,
compared to overall US market growth of 5% (as
estimated by the Advertising Specialty Institute (ASI)),
hughhghting the continued strength of the business model
and 1its ability to capture market share QOrders received
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Operating review - continuing operations

contnued

exceeded 500,000 for the first ime, llustrating the
increasing scale of the business

Marketing spend increased by 18% over prior year,
primarily due to the planned development of speciality
catalogue crrculation These catalogues are now
successfully established as an on-going part of the
customer acquisition mix as well as driving further growth
in fast growing product categories such as embroidered
apparel Overall, catalogue circulation increased by

14% and recently enhanced data analytics improved the
return from this investrment as the year progressed

In 2012, more than 135,000 new customers were
acquired through a combination of online and offline
marketing programmes that include catalogue mailings,
internet advertising, email and other technigues
investment was also made in the year to support

the future growth of the customer file through the
development and implementation of a new marketing
database focused primarily on customer acquisition

Orders from existing customers increased by 21% over
2011, as contnued 'mprovements in the data-driven Blug
Box® programme and focus on the custcmer expenence
produced another year of strong results Enhancements
to the Blue Box® sarmple mailings resulted in improved
ability to generate orders from existing customers,
particularly those whose previous purchase was more
than a year ago

The UK Direct Marketing business also had a
successful year, producing organic growth above
estimated industry rates Revenue exceeded £7m,

an increase of 16% over 2011 Growth was driven
pnmanly through expansion of the product range and
the continued implementation of marketing techniques
used in the North American business In December, the
business relocated to a new office In Manchester The
new facility provides a quality working environment for
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employees as well as space to allow for future growth

The Direct Marketing business retains a strong cash
generation profile Capital expenditure and depreciation
amounts are 1n close proximity to each other, and
working capital increase 1s murmimal even with the
continued organic growth of the business

SPS

SPS 1s a UK-based trade supplier, manufacturing,
sourcing and printing promotional products The
business sells products to distributors in the UK and
Europe for onward sale to their cusiomers

The 2012 results demonstrated a year of significant
progress Total revenue in the year increased to £15 52m,
9% ahead of prior year, as the business was successful
in gaining market share New marketing inihiatives,
together with activity focused on improving customer
service, continued to bulld momentum throughout the
year In addition, focus on the product portfolio resulted
in the introduction of new manufactured products

Increased revenue, stable gross margin and improved
operational efficiency supported by tight control of
overhead costs resulted in underlying operaling profit of
£0 78m, more than three times the prior year Underlying
operating margin improved to 5 1% (2011 16%)
Underlying operating profit before deprectation and
amortisation was £1 39m for 2012 compared with £0 87m
for 2011

Working capital ratios remamn tightly controlled and cash
generated in the year was £0 46m, following modest
investment i capital for new products and in working
capital to support growth

Head office costs

Head office costs of £1 84m (2011 £1 74m) included
Board costs, corporate office and other plc related costs

SPS revenue

grew 9%

to £15.52m




Financial review

The Group generated £8 98m of underlying profit before tax (2011 £8 13m), an increase of 23%

Group results 2012 2011 2012 2011
underlying®* underlying” total total
Continuing operations Em £m £m £m
Revenue 182.92 158 82 182.92 158 82
Underlying operating profit 9.94 8 49 9.94 8 4%
Share option charges (0.65) (052)
Exceptional tems (0.59) {6 67)
Net finance incomef{charge} 0.04 {0 36) 0.04 (0 36)
Defined benefit pension finance charge (1.03) (0 58)
Profit before tax** 9.98 813 7.7 036

* Underlying 1s before share aption charges, exceptional tems and defined benefit pension charge
"*2011 total ncluded exceptional goodwill impasment of £4 74m 2011 protit before tax excluding excephonal goodwill

impairrment was £5 10m

Underlying profit 1s included because the Directors consider this gives a measure of the underlying performance of the business

Exchange

The average US dollar rate for the year was $1 58 (2011
$160) The closing US dollar rate for the year ended
29 December 2012 was $162 (2011 $155)

The movement in the average rate for the year increased
revenue by £1 95m and cperating profit by £013m

The movement in the year end rates reduced US dollar
denominated overseas subsidiaries assets by £0 32m

Share option charges

The Group charged £0 65m (2011 £0 52m) to continuing
operations in respect of IFRS 2, ‘Share-based payments'
This related to UK and US SAYE schemes, together with
the Performance Share Plan approved by Shareholders
on 27 Apnl 2011

Exceptional items

Exceptional iterns in the year totalled £0 59m These
costs arose as a consequence of the sale of Brand
Addibon and mcluded the office relocation of the UK
Direct Marketing business, fees incurred restructuring
the Group's inter-company loan financing and actuanal
and other advice received In respect of the pension
buy-in exercise (2011 £6 67m, including exceptional
goodwill impairment in respect of SPS of £4 74m)

Net finance income/{charge)

Net finance income n the year was £0 04m {2011
charge of £0 36m), which reflected the Group's increase
in net cash, invested at the current rates of interest

Taxation

The tax charge for continuing operations for the year
was £2 11m (2011 £1 95m), an effective rate of 27%
(2011 38%, excluding non taxable exceptional goodwill
impairment charge of £4 74m)

This charge comprised current tax of £112m
representing tax payable in the United States and
deferred tax of £0 99m, the movement on the deferred
tax asset principatly related to the UK defined benefit
pension scheme

The effective tax rate 15 above the UK corporate tax

rate as the Group's profit 1s generated principally in the
Urited States where there 1s a higher corporate tax rate
As a resuit of the utiisation of previous years' tax losses
and tax relief available for cash payments to the UK
defined benefit pension scheme, no tax 1s due in the UK
The Group's tax rate 1s expected to remain above the UK
statutory rate in future years However, tax deductions
continue to be available in the UK for contributions made
to the UK pension scheme

Earnings per share

Underlying basic earnings per share in respect of
continung operations was 28 32p (2011 22 01p), an
increase of 29% reflecting the increased samings and
lower effective tax rate compared to 2011 Basic earnings
per share, from continuing and discontinued operations,
including 32 20p in respect of the £8 46m profit on
disposal of Brand Addition, was 53 57p {2011 8 48p)

Dividends

The Board has proposed a final dividend of 10 20p
which, together with the interim dividend of 5 25p, gives
a dividend paid and proposed for the year of 15 45p, an
increase of 6% compared to prior year

Discontinued operations

Cn 23 March 2012 the Group completed the disposal

of Brand Addition to H 1 G |, a private eguity investment
firm The aggregate consideration was £24m, subject

to a normalised level of working capital and on a cash
and debt free basis After adjusting for these items
consideration receivable was £22 28m, of which £1 25m
was deferred for 12 months and 1s guaranteed under an
irrevacable letter of credit from the Bank of Montreal

In accordance with IFRS 5 ‘Non-current Assets Held for
Sale and Discontinued Operations’, Brand Additton has
been presented as a discontinued operation

Revenue generated by Brand Addition in 2012 up to the
date of sale was £11 31m (2011 £64 53m) and post tax
profit was £0 02m (2011 £3 78m}
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Financial review continued

Profit on disposal of the business was £8 46m, net
assets sold were £11 45m and net cash proceeds
received in the year from discontinued operations (after
fees, working capital and cash at date of disposal
adjustment) were £18 54m Cash outflow from operating
activittes of discontinued operations was £(3 49)m,
(2011 inflow of £8 16m)

Defined benefit pension scheme

The Group sponsors a UK defined benefit pension
scheme, closed to new members and future accrual At
29 December 2012 the scheme had 1,155 pensioners,
618 deferred members and no active members

The finance charge relating to the scheme In 2012 was
£103m (2011 £0 58m) The increase was principally due
to a reduction in the expected return on assets

The Group’s contributions to the scheme In the year were
£12 37m, representing £3 09m normal contributions

and £9 28m additional contributions to be used for risk
reduction exercises, following the sale of Brand Addition

in November 2012, the Trustee of the pension scheme
completed a partial buy-in of pensioner habihties for
£25 20m, using £12 00m of Company contributions
and proceeds of the sale of gilts already held by the
scheme The buy-in policy produces an income stream
which covers pension payments to 481 pensioners,
representing £20 47m of habilities and resulted In an
actuanal loss of £4 73m The buy-in elimunates inflation,
inferest rate and longevity nsks associated with the
benefits insured

At 29 December 2012, the deficit of the scheme on an
IAS 19 basis was £22 89m (2011 £23 55m) The change
in deficit s explained as follows

£m
1AS 19 deficit at 31 December 2011 (23 55)
Company contributions to the scheme 12 37
Finance charge {1 03)
Actuaral loss due to changes in assumptions* {5.95)
Actuanal loss as a resutt of buy-in (4 73)
IAS 19 deficlt at 29 December 2012 (22 89)

* Principally due 1o reduction in the discount rate from 4 9%
to 4 3%

The next tnennial valuation of the scheme 1s due in Apnil
2013
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Cash flow

The Group had net cash of £10 68m at 29 December
2012 following a net cash inflow of £5 22m in the year
Net cash at 29 December 2012 was represented by

2012 2011

£m £m

Other financial assets - cash deposits 3.00 -
Cash and cash equivalents 1410 1249
Borrowings due in less than one year (164) (410)
Borrowings due after one year (478) (293)
10.68 546

The Group has US$13 Om working capital faciities with
its principal US bank, JP Morgan Chase The interest
rate 1s US$ Libor plus 1 5% and the facilities are due for
repayment on 31 August 2015

Cash flow 1s summarised as follows

Operating cash flow £m

Underlying operating profit 994

Depreciation and amortisation 163

Change in working capital {0 75)
Capital expenditure {136)
Operating cash flow — continuing operations 946

Interest and tax {1.33)
Regular defined benefit pension contributions (3 09)
Other 014

Free cash flow 518

Discontinued operations net cash inflow 15.05

Exceptional items and purchase of building

for UK busmiess (1.83)
Additional contribution to defined benefit

pension scheme (9.28)
Dividends to shareholders (3.90)
Net cash inflow in the year 522

The Group delivered a strong cash flow performance

n 2012, generating £5 18m of free cash flow from
continuing operations The cash generative profile of the
Direct Marketing business 1s one of the key strengths

of the Group and the business generated £10 60m of
operating cash flow in 2012

Cash flow from discontinued operations included

£18 54m net proceeds from the sale of Brand Addition
and £(3 49)m operating cash outflow to the date of
disposal In addition, cash spend of £0 78m related to
the purchase and fit out of a freehold office for the UK
Drrect Marketing business and £1 06m cash spend was
incurred on exceptional items (£0 58m exceptonal itermns
charged n the year and £0 47m legacy onerous lease
payments, accrued In prior years)




Balance sheet and Shareholders’ funds
Net assets at 29 December 2012 were £13 79m (2011
£13 06my}, an increase of £0 73m

2012 20M1

£m £m

Non current assets 19.57 1902
Working capital 6 20 516
Net cash 1068 546
Pension deficit (22 89) (2355)
Deferred consideration 125 -
Net assets held for sale - 792
Other habilitres {(102) (095)
13.79 1306

Shareholders' funds have increased as a result of profit
generated for the year of £14 07m (continuing operations
£5 59m and discontinued operations £8 48m), offset

by actuanal losses on the pension scheme net of tax

£(9 28)m, dividend to shareholders £(3 90)m and other
items £(0 16)m

Return on capital employed

Average
operating
capital
employed ROCE*"
£m %
4imprint Oirect Marketing 934 1178
SPS 933 84
Trading cperations 18.67
Ceniral assets 010
Operating assets employed 1877 529

* Based on underlying operanng profit

Treasury policy

Treasury policy 1s to manage centrally the hinancial
requirements of the businesses In ine with ther business
needs The Group operates cash pooling arrangements
separately for its North Amencan operations and its UK
operalions The Group enters into forward contracts

to buy or sell currency relating to specific receivables
and payables as well as remittances from its overseas
subsidiary The Group holds the majonty of its cash on
deposit with its principal UK banker Working capital
requirements of the North Amencan business are funded
by its principal US banker

Critical accounting policles

Cntical accounting policies are those that require
significant jJudgements or eshmates and potentally result
in materially different results under different assumptions
or condiions It 1s considered that the Group's cntical
accounting policies are in respect of pensions and
deferred taxation

KPis

The Board monitors the progress of the business
aganst its strategy using the following key performance
ndicators

1 Revenue in Direct Marketing and SPS

2 Underlying operating profit and operating margin in
Direct Marketing and SPS

Group underlying profit before tax and underlying EPS
Group and business operating cash flow

dimprint Direct Marketing

— Number of new customers acquired

— Re-order rate of existing customers

[S) QN A

These are discussed in the operating review and in this
report

New Accounting Standards

Amendments to |AS 19, 'Employee benefits’ must be
adopted n accounting penods commencing on or after

1 January 2013 Although the Group’s 2013 accounting
penod begins on 30 December 2012, the Group

intends to adopt these amendments inits 2013 financial
statements Had the amendments been adopted in these
financial statements then the net pension finance charge
and the retirement benefit obhigations would each have
been £0 12m higher

Giltian Davies
Group Finance Director
5 March 2013
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Board of Directors

10

JW Poulter

Executive Chalrman

John Poulter was appoinied a Non-Executive Director with effect from 1 May 2010 and Executive
Charman on 1 September 2010 John i1s a former Non-Executive Chairman and Chief Executive

of Spectns plc He has served as Non-Executive Chairman on several public and private Boards,
including Filtronic plc and as a Non-Executive Director of, amongst others, RAC plc and Kidde plc

G Davies

Group Finance Drrector

Gillan Davies was appointed as Group Finance Direclor in 2004 She has held a senes of financial
posiions, intially with KPMG, where she quatified as a chartered accountant, followed by Zeneca Plc,
senior financiat roles with Avecia both in the UK and the US and at the Consumer Division of Georgia
Pacific GB Lid

K Lyons-Tarr (appointed 11 June 2012)

Executive Director

Kevin Lyons-Tarr was appointed an Executive Director in 2012 He ts President of 4imprint Direct
Marketing based in Oshkosh, Wisconsin and has been with the business for twenty-one years,
serving in several capacites, including Chief Information Officer and Chiet Operating Officer He was
appointed President of the Direct Marketing business in 2004 and has led its substantial growth

A J Scull
Corporate Services Director and Legal Counsel
Andrew Scull was appointed as Corporaie Services Director and Legal Counsel in 2004 He has an

MBA from Warwick Umversity and since qualfying as & solicitor in 1980, he has held a number of senior

positions including Group Legal Counsel at Laporte ple, Commercial Director at SGB Group plc and
Director of Legal Services at Coors Brewers Limited In addiion 1o extensive expenence of international
mergers and acquisitons, he has had responsibility for corporate services including pensions, human
resources, insurance and real estate

J A Warren (appointed 11 June 2012)

Senior Independent Non-Executive Director

John Warren was appointed a Non-Executive Director in 2012 A chartered accountant, John was
Group Finance Director of United Biscuits {Holdings) Plc and WH Smith PLC before embarking on
a career as a Non-Executive Director He 1s currently a Non-Executive Director and Chairman of
the Audit Committee at Rank Group Ple, Spectrs ple, Bowis Homes Group PLC, Welsh Water and
Greencore Group plc He has previously served on the Boards of Rexam Plc, RAC Plc and BPP
Holdings Plc and chared the Board at Unig Pl¢ through the resolution of their major pension issues

S J Gray (appointed 11 June 2012)

Independent Non-Executive Director

Stephen Gray was appointed a Non-Executive Director in 2012 After an early career with FMCG
companies including Procter & Gamble and Pepsico, Stephen was appointed Managing Director

of dunnhumby UK & Ireland Limited, the Tesco customer loyalty and data analytics company and a
director of the dunnhumby joint venture, with Kroger, in the USA He 1s currently Chairman of Tanfield
Foods, and a Senior Advisor to Boston Consulting Group

Audit Committee
Unul 30 June 2012
lan Brindle {Chairmanj
MNicholas Temple

From 1 July 2012
John Warren {Chairman)
Stephen Gray
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Remuneration Committee
Until 30 June 2012

Nicholas Temple (Chairman)
lan Brindle

From 1 July 2012

Stephen Gray {Chairman}
John Warren

Nomination Committee
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Micholas Temple {Chainman)
lan Brindle

From 1 July 2012
Stephen Gray (Charman}
Johin Warren




Directors’ report

The Directors present their report and the audited
consohdated financial statements for the period ended
29 December 2012 The Company’s statement on
Corporate Governance 1s Included in the Corporate
Governance report on pages 15 to 19 of these financial
statements

dimprint Group plc (registered number 177991} 1s a
public mited company incorporated in England and
Wales, domiciled in the UK and listed on the London
Stock Exchange Its registered office 1s 7/8 Market Place,
London W1W BAG

Principal activities and business review

The principal activities of the Company (which 1s a
holding company) and its subsidianes (the “Group”) are
the manufacture, distnbution and sale of promotional
products

The Charman's statement and business review,
comprising the Operating review and Financial review,
contain a far view of the development, performance and
position of the Group This report also contains a far
view of the nisks and uncertanties facing the Group, as
well as outiming other policies including those on health
and safety and the environment

The results of the Group for the period are set out in
detall on page 27

Dividends

An intenm dwidend of 5 25p per ordinary share was paid
on 14 Septernber 2012 and the Directors recommend a
final dwvidend of 10 20p per share The proposed final
dividend, If approved, will be paid on 3 May 2013 In
respect of shares registered at the close of business on
5 Apnl 2013

The total distribution paid and recommended for 2012 on
the ordinary shares 1s £4 G8m or 15 45p per share (2011
£3 81m or 14 6p per share}

Charitable and political donations
The Group contributed the following sums

2012 2011
£000 £000
Charitable purposes 120 86

Chantable donations are made principally by the North
American business of dimprint Direct Marketing under its
one by cne® charitable programme For every business
day, the business awards at least $500 in promotional
products to eligible orgamisations across the United
States and Canada Elgible organisations include those
with IRS-approved 501(c)3 status, Canadian-registered
chanties and accredited schools

No pahtical donations were made
Disabled persons

The Group has an established policy of encouraging
the employment of disabled persons wherever this i1s

practicable and endeavours 1o ensure that disabled
employees benefit from traning 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 theirr employment

Employee involvement

As a key part of the Group’s philosophy, It continues to
place great importance on involving staff in operations
Regular meetings are held between management and
employee representatives through whom the am s to
keep staff informed and involved in the progress and
performance of the respective businesses and the
Group To ensure that employees remain motivated and
identify more closely with the business, shareholders
and future growth, a further savings-refated share option
scheme was made avallable to employees during 2012

Risks

The Group may be affected by a number of nisks, not all
of which are within its control The separate nature and
business model of each business means that they face
differing nsks For example, SPS has manufacturng nisks
at its Blackpool premises, which are not rnisks faced by
4imprint Direct Marketing Outined below are a number
of nsks which may affect the Group's businesses, but
the list 1s not exhaustive and other factors may adversely
affect the Group

1. Macroeconomic conditions
The Group conducts its operations principally in
the USA, Canada and the UK and the profitability
of its businesses could be adversely affected by
a worsening of general economic conditions 1n
these regions The management of the respective
businesses and of the Group monitors such economic
conditions at regular business review meelings so
that where possible, any potenhal adverse impact
can be miigated The Group believes that factors
such as interest rates, inflation, investor sentiment, the
avallability and cost of credit and the iquidity of the
glebal financial markets can affect the marketing and
promotional spend of the customers of the Group As
promotional products spend could be considered a
discretionary item, 1n periods of economic downturn
the Group's customers may seek to economise by
reducing promoticnal spend, leading to a decline
in demand for the Group’s preducts Further, a
prolonged economic downturn could adversely affect
the Group's operating results, financial positien and
prospects

Whilst generat economic conditions are outside the
Group's control, the Board believes that the Group's
recent trading history highlights the resilence of
the Group’s business maode! in adverse economic
circumstances

2 Market competitors and new products
The Group operates in competitive markets,
competing with other nationai and international
producers and distnbutors of promotional products
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Directors’ report continued

The Group may be unsuccessful In persuading
customers that its products and services are

priced favourably compared with those of its
competitors New technology, changing commercial
circumstances, existing competitors and new entrants
to the markets in which the Group currently operates,
or markets n which the Group has targeted for
expansion, may adversely affect its business, financial
position and results of operations The Group aims to
mitigate market risks through management of (1) its
relationships with and service levels for its customers
and (1} its product offering and development of new
products

w
h

Operational risks

Operational risks are present in the Group's business
These nisks include major disruption to delivery
sarvices or to the product supply chain, the risk of
adverse changes in the rate of customer acquisiion
and the re-order rate of customers previously
acquired, particularly in the Direct Marketing business,
departure of key management personnel, and
inadequate or failed internal and external processes
and systems

The Group's operations could be adversely affected

if the activities of one of its key suppliers were to

be disrupted Although the Group uses a range of
suppliers and has procedures in place to Identify
alternative suppliers, the loss of access to necessary
matertals may adversely affect the Group's business
and its results f It were unable to source an alternative
supplier in the short term

The Group's performance depends on the rate of

new customer acquisition and the re-order rate of
customers previously acguired particularly in the
Direct Marketing business The Direct Marketing
business regularly monitors these rates and has
procedures in place to ensure that If remedial action 15
reguired, it can be taken in a timely fashion

The Group’s performance depends on the efforts,
expertise and commitment of ts key senior personnel
in order to sustain, develop and grow the business
These individuals possess sales and marketing,
manufacturing, financial and administrative skills

that are key to the continued successful operation

of the Group’s businesses The unexpected loss of
the services of one or more of these individuals, or a
fallure to attract and retain key senior personnel in the
future, could have an adverse effect on the results of
the Group's operations In order to mitigate such risks
the Group provides employment conditions aimed at
attracting and retaining key personnel

The performance of the Group could be adversely
affected if activities at one of its warehouses or offices
were to be disrupted, for example, by fire, flood or
fallure of internal information technology processes

and systems Disaster recovery plans are prepared by
rmanagement and are designed to manage this gk in
most anticipated disruptive events  There remains a nisk
that loss of capacity may be suffered
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4, Purchase of materials and services
The Group uses a range of matenals and services
which are essential to its operation, for example,
purchased commodiies and raw matenals, staff,
utilities (including electricity and other sources of
energy), currencies, postage and catalogues, the
cost of which either indivtdually or in combination
can amount to a significant proportion of sales value
and there may be only a lmited ability to miigate
either increased costs or lack of avallability of such
matenials and services Future increased ¢osts in such
items could, therefore, have a significant effect on
the Group's financial performance The Group looks
for cost effective sources of materials and services
and utilises a range of suppliers to mitigate potential
cost increases, or shortages of such matenals and
services

5 Potential itigation and complaints
The Group could be the subject of complaints or
htigatron from customers and from other third parties
for breach of contract, negligence or otherwise It
may also incur additional habilities as a property
owner (Including environmental hability) If the Group
were to be found liable n respect of any complant
or htigation, this could adversely affect the Group's
results, operations and its reputation Management
monitors any hitigation which s undertaken with a view
to mimmising its impact

Directors

The names of the present Directors (and others who were
Directors during the period) and their interests in the
share capital of the Company are shown on page 24 The
biographical details of the present Directors, commitiee
memberships, Independence status and identfication of
the Senior Independent Director are given on page 10

Nesther the Directors, nor therr associated companies,
nor any members of theirr families, had any interest either
during or at the end of the period 1n any contract with the
Company or its subsidiarnes requinng disclosure under
Sections 197, 198, 200, 201 and 203 of the Companies
Act 2006

Environment

The Board recognises its obligations to protect the
environment and 1s cecmmuitted both to achieving required
environmental standards across all the activities of the
Group and to minirmising environmental impact

4imprint 1s registered to the international environmental
standard 130 14001 2004 within the UK The formal
systems in place are subject to both internal and external
audits and management 1s regularly notified of key tssues
and developments 4imprint assesses, monitors and
reviews any potential impact of its operations upon the
environment Steps are taken to recycle packaging and
raw materials as well as to control energy consumption
and waste

Social and ethical responsibility
The Board recogrises its corporate social responsibiiities
and has developed, approved and 1ssued a social and




ethical policy, the purpase of which 1s to ensure, as far
as reasonably practicable, that when undertaking thetr
operations, all businesses operate in accordance with
best practice The policy addresses issues such as
working hours, discnmination, collective bargaiming and
child labour The policy 1s regularly reviewed and was
re-considered by the Board at its meeting on 5
December 2012

Health and safety

During 2012, the Group continued to pursue
improvements to the management of health and safety
1ssues in each of the businesses Regular reports on
health and safety matters are received by the Board

Share capital
The Group's objective for managing capital 1s described
In note 21

The Company has a single class of share capital which
1s divided into ordinary shares of 38 8/1a pence sach The
shares are in registered form

Rights and obligations attaching to shares

Subject to apphcable statutes and other Shareholders’
nghts, shares may be 1ssued with such nghts and
restrictions as the Company may by ordinary resolution
decide, or, if there s no such resolution or in so far as

it does not make specific provision, as the Board may
decide Subject to the current Articles of Association of
the Company, the Companies Act and other Shareholder's
rights, unissued shares are at the disposal of the Board At
each Annual General Meeting, the Company seeks annual
Shareholder authority for the Company’s Directors to allot
urussued shares, in certan circumstances, for cash

Restrictions on voting

No member shall be entitled to vote at any general
meeting In respect of any shares held by that member
if any call or other sum then payable by that member
in respect of that share remains unpaid Currently, all
1ssued shares are fully pad

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

At every Annual General Meeting of the Company, all
Directors put themselves forward for re-election The office
of Director shall be vacated if (a) he or she resigns or offers
to resign and the Board resolves to accept such offer, (b)
he or she 1s or has been suffering from mental il health,

{c) he or she becomes bankrupt or compounds with his
creditors generally, {d) he or she I1s prohibited by law from
being a Director, (g) he or she ceases to be a Director by
virtue of the Companies Act or (f) he or she 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

gven 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

Dunng 2008, Qualifying Third Party Indemnity
Agreements were signed by the Company in respect of
each of the Cirectors then in office and these remained
Iin effect during 2012 and up to 5 March 2013 I1n respect
of Ms G Davies and Mr A J Scull Qualfying Third Party
indemnity Agreements have also been signed by the
Company in respect of Mr J W Poulter, Mr S J Gray,
MrJ A Warren and Mr K Lyons-Tarr with effect from the
date of thair respective appointments

Shares held in Trust for Employees Share Schemes
The trustees of both the 4imprint Group plc Employes
Share Trust and the 4imprint 2012 Employee Benefit Trust
may vote or abstain from voting on shares held in the
trusts in any way they consider appropriate

Significant agreements

The following agreement contains provisions entithng the
counterparty to exercise termination or other nghts in the
event of a change of control

e a £2,000,000 business loan agreement dated 28
January 2010 between SPS (EU) Limited and Lloyds
T3SB Bank plc

The loan was repaid in full at the end of its term on
31 December 2012

Goling concern

The Group's business activities, together with the factors
hkely to affect its future development, performance

and position are set out in the Operating review on
pages 5 and 6 The financial position of the Group, its
cash flows, and net cash position are descrnibed In the
Financial review on pages 7 to 2 In addition note 21 to
the financial statements includes the Group's policies
for managing its financial nsk and its exposures to
credit nsk, hquidhty nisk, interest rate nsk and capital nisk
management

The Group borrowings and facilities are set out in note
19 The Group has a diverse number of customers

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

After making enquines, 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 to adopt
the going concern basis in preparng the Annual Report
and financial statements

Directors’ interests in the share capital

of the Company

Details of share and option holdings are set out In the
Remuneration report on pages 24 and 25 Currently
the Company has no policy regarding minimum
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Directors' report continued

shareholdings by Directors but the 1ssue i1s considered
annually, by the Board, the most recent consideration
being on 5 December 2012

Remuneration report

Detalls of the procedures and guidelines used by the
Commuttee in determirung remuneration are outhned n its
report on pages 22 and 23

Purchase of cwn shares

Following the approval at the 2012 Annual General
Meeting of Resolution 14, the Company 1s authorised,
generally and without conditions to make market
purchases, as defined in the Companies Acts, of its
ordinary shares of 38 8/1a pence subject to the provisions
set out In such Resolution This authonty applies from

3 May 2012 until the earlier of the end of the 2013 Annual
General Meeting or 3 August 2013 unless previously
cancelled or varied by the Company in general meeting
No such cancellation or variatton has taken place

Substantial Interests

At 1 March 2013 the Company had been notified of the
following interests in the 1ssued ordinary share capital of
the Company

Number of shares %
Aberforth Partners 4,879,517 182
SVG Investment Managers 3,036,682 114
Artemis Investment Management 2,520,000 94
BlackRock Investment Management 2,074,408 78
Mr KJ Minton 1,718,010 64
Ennismore Fund Management 1,411,790 53
Legal & General
Investment Management 1,030,393 39

Waiver of dividends

The dwvidend income In respect of the 255,573 shares
(2011 77,233 shares) held in 4aimprint Group pic
employee share trusts has been waived

Payment policy

In view of the diverse nature of the Group’s businesses
and ther operations in a wide range of geographical
areas, no universal code or standard on payment policy
Is followed, but the businesses are expected to establish
payment terms consistent with local procedures, custom
and practice The Company had no trade payables at the
penod end (2011 £nil)

Annual General Meeting

Notice of the AGM Is set out In a separate document
Items of special business to be considered al the
Meeting are described in detail In the Notice of the AGM
and the notes on the business to be conducted
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Independent Auditors

A resolution to re-appoint PricewaterhouseCoopers LLP
as auditors to the Company has been recommended by
the Audit Commuttee 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

* 5o far as each of the Directors 13 aware, there 1s
no relevant audit information (as defined n the
Comparnes Act 2006) of which the Company's
audrtors 1s unaware, and

* Each of the Directors has taken all of the steps
that he or she ought to have taken as a Director to
make himself or herself 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

LittT

/ [ ]
Andrew Scull
Company Secretary
5 March 2013




Statement on Corporate Governance

The disclosures required by Company law In relation to
the Takeover Directive are incorporated in the Directors’
report

During 2012 the Group has complied with the provisions
of The UK Corporate Governance Code (2010) (the
“Code"), except for the following matter

There 1s no Group Chief Executive but the role of
Executive Charrman was undertaken by Mr JW Poulter
during the year (Principle A 2 1)

The structure of the Group 15 such that since the sale of
the Brand Addition business on 23 March 2012, there
have been two businesses of the Group during 2012,
each of which had a Chief Executive supported by a
Finance Director and senior marketing and operational
managers The CEO of the Direct Marketing business
Mr K Lyons-Tarr was apponted a Director of 4imprint
Group plc on 11 June 2012

Given the re-structunng of the Group following the

sale of Brand Addition on 23 March 2012, the Board
concluded that there was no necessity to continue

the operation of the Executive Committee However,
reviews are undertaken, at least bi-monthly, at which the
Chief Executive and other senior management of the
businesses present to the Charrman, the Group Finance
Director and the Corporate Services Director a report,
including the financial performance of their businesses
and the risks which it faces together with 1ts plans for the
short and medium term In advance of these scheduled
meetings, detaled financial information 1s circulated
together with any other items for discussion

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

The Code i1s publicly availlable on the Financial Reporting
Council's website, www frc org uk

The Board

The Board 1s responsible to Shareholders for creating
and sustaining shareholder value through the
management of the Group's businesses Itis also
responsible for ensunng that management maintans a
systemn of controf that provides assurance of effective
and efficient operations, internal financial control and
compliance with law and regulation

The Board 1s the decision making body for all matters
matenal to the Group’s finances, strategy and reputation

The Board has a formal schedule of matters reserved

for its decision and the schedule was re-considered and
approved by the Board at its mesting on 5 December
2012 The schedule includes, for example, the approval
of intenim and final financial statements, the acquisition
and disposal of businesses, changes to the capital
structure of the Company, the appointment or removal of
Directors and the financing of the Group's busmesses
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 runming of the
Company or a proposed action, any such cencern 1
recorded in the minutes of Board meetings

The Companies Act 2006 codifies the Directors duty to
avoid a situation in which they have, or could have, an
interest that conflicts or possibly may conflict, with the
interests of the Company A Director will not be in breach
of that duty If the relevant matter has been authorised in
accordance with the Articles of Association, by the other
Directors Each Director has confirmed that they are
aware of the need to notify the Company of any potential
canflict of interest

Specific responsibiilies have been delegated to Board
Committees whuch have access to independent expert
advice at the Group's expense The detalls of the Board
Committees and their activities are set out in pages
1610 18

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

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

The Board consists of an Executive Chairman, the Chief
Executive of the Direct Marketing business, a Group
Finance Director, a Corporate Services Director and
two Independent Non-Executive Directors The role of
the Non-Executive Directors includes assisting in the
development of strategy, scrutinising the performance
of management, monitoring the integrity of financiat
information and systems of risk management as well as
determining the appointment, removal and remuneration
of Executive Directors

The Board has considered whether it 1s appropriate

to have addittonal Non-Executive Directors but has
concluded that such additicnal appaointments are

not necessary at the current stage of the Group's
development The current Non-Executive Directors have
letters of appointment for three years from 11 June 2012,
which are available for inspection by any person at the
Company's registered office during normal business
hours and alsc at the Annual General Meeting

The Corporate Services Director also acts as the
Company Secretary This situation has been re-
considered by the Board at its meeting on 5 December
2012 and approved by the Board The Corporate
Services Director tock ne part in that decision The
appointment and removal of the Company Secretary 1s a
matter to 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 receives minutes of the previous meetings,
detailed financial information on the performance of the
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Statement on Corporate Governance continued

businesses and items for discussion This enables the
Directors to make informed decisions on the corporate
and business 15sues under consideration Additionally,
the Company provides resources as appropriate, to
enable Directors to update thew skills and knowledge
Independent professional advice i1s available to the
Directors as required, at the Company's expense

The Board evaluations and those of its Committees which
were undertaken (n 2009, 2010 and 2011 were undertaken
internally through a process conducted by the Non-
Executive Directors, assisted by the Company Secretary
The Code recommends that FTSE 350 companies should
undertake an external evaluation at least once every three
years Dunng 2012, two new Non-Executive Directors
were appointed and whilst an evaluation was undertaken
internally, the Board was of the view that before any
external evaluation should be undertaken, it would be

of greater value once those Directors had been in ther
respective roles for at least ane full year

Diversity

The Company supports the Code provision that Boards
should consider the benefits of diversity, Including
gender, when making appomntments and 1s committed
to ensunng diversity not just at Board level but also
across the semor management team, not least because
it believes that business benefits from the widest range
of perspectives and backgrounds The Company’s aim
as regards the composition of the Board 1s that it should
have a balance of experience, skills and knowledge

to enable each Director and the Board as a whole to
discharge therr duties effectively Whilst the Company
agrees that it 1s entirely appropnate that it should seek to
have diversity on its Board, it does not consider that this
can be best achieved by establishing specific quotas
and targets and appeitments will continue to be made
based wholly on merit

At the end of the pertod, 16% of the Board 1s female and
16% 1s non-UK national whilst of the senior management
of the Company and its busingsses 36% Is female and
35% 15 non-UK national

A table setting out the number of Board and Committee
Meetings held during the period and attendance by
Directors at those meetings is set out below

Audit Remuneration Nomination

Board Committee  Committee Committes

Meaetings Mestings Mestings Meelings

Total number 8 2 3 1
MrJ W Poulter 7 1 3 1"
Ms G Dawvies 8 2" - -
Mr K Lyons-Tarr 5 - - -
MrAJ Scull 8 2" - -
MrJ A Warren 5 1 - -
MrSJ Gray 5 1 - -
Mr 1 Brindle 4 1 3 1
Mr N Temple 4 1 3 1

“ By inwitatton

16 4imprint Group pic Annual Report and Accounts 2012

Board Committees

The Board has three permanent Committees being the
Audit Committee, the Nomination Committee and the
Remuneration Committee Other than the Commitiee
members, further participants may attend by the
invitation of the Committee Each Committee has defined
terms of reference, procedures, responstbilities and
powers as follows

Nomination Committee

The responsibilities of the Nomination Commuttee

include (1) reviewing the structure, s1ze and composition
of the Board and making recommendations to the Board
with regard to any adjustments that are necessary, (i)
identfying and nominating candidates for the approval of
the Board to fill Board vacancies as and when they arise,
and {m} putting in place plans for succession at Board
level

The Nemination Committee was chaired until 30 June 2012
by Mr N Temple and from that date by Mr S J Gray, an
Independent Non-Executive Director The other member
of the Committee until 30 June 2012 was Mr 1 Brindle, the
Senior Independent Non-Executive Director Thereafter the
other member of the Committee was MrJ A Warren, the
Senior Independent Non-Executive Director The Chairman
of the Company s usually invited to attend formal meetings
of the Commuittee The Company Secretary may be invited
to attend meetings of the Nomination Committee, in his
capacity as Company Secretary

The Nomination Committee has Terms of Reference
which were re-considered and approved by the Board of
the Company at its Board Meeting on 5 December 2012
These Terms of Reference are avallable for Inspection at
the Company's registered office during normal business
hours

The Nominatton Committee meets as frequently

as I1s required to fulfil its duties When there are no
specific decisions or recommendations to be made,
the Chairman of the Committee consuits the other
member of the Committee as necessary During 2012,
the Committee, In comunction with the Chairman of

the Group undertook the process of idenhfying new
mndependent Non-Executive Directors, culminating in
the appointments to the Board of Mr $ J Gray and
MrJ A Warren In considenng these appomntments the
Nominations Commuttee evaluated the balance of skills,
knowledge and experience of the Board and prepared
a description of the roles and capabilities required by
potential candidates An external search consultant
was engaged and a number of short listed candidates
were invited to attend interviews with members of the
Committee Other members of the Board were then
given the opportunity of meeting Mr Gray and Mr Warren,
fallowing which their respective appointments were
approved by the Board

Remuneration Committee

The responsibifities of the Remuneration Committee
include (1) determining and making recommendations
{0 the Board on remuneration pohcy and remuneration
for the Executive Directors No Director 15 allowed to be




involved in determining hus or her own remuneration, (1)
reviewing the on-going relevance of the remuneration
policy, (i) 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,
determintng whether awards will be made and if so the
overall amount of such awards and by whom they will
be receved, {vi) determining the policy for and scope
of pension arrangements for Executive Directors, (vi1)
ensuring that contractual terms on termination and

any payments made are farr to the individual and the
Company, (vin) determining within the agreed policies,
and having regard to relevant legal and remuneration
guidance, the total individual remuneration package of
each Executive Director including salary, annual bonus,
incentive payments, pensions and share options, and {1x)
determining the terms of reference for any remuneration
consultants who may advise the Cammittee

The Remuneration Committee was chaired until 30

June 2012 by Mr N Temple and from that date by

Mr S J Gray, both Independent Non-Executive Directors
The other member of the Committee untl 30 June

2012 was Mr | Brindle, the Senior Independent Non-
Executive Director Thereafter the other member of the
Committee was Mr J A Warren the Senior Independent
Non-Executive Director The Company Secretary may
be mnvited to attend meetings of the Remuneration
Committee, in his capacity as Company Secretary

The Remuneration Committee has Terms of Reference
which were re-considered and approved by the Board
at its meeting on 5 December 2012 These Terms of
Reference are avallable for inspection at the Company's
registered office during normal business hours

The Remuneration Commuttee met three times during
2012

Audit Committee

The Audit Commuttee 1s responsible for maintaining

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

The Committee reviews the objectivity and independence
of the external auditors and also considers the scope of
ther work and fees paid for audit and non-audit services

The Committee has unrestricted access to Company
documents and information, as well as to employees

of the Company and the external auditors Members

of the Committee may, in pursuit of thewr duties, take
independent professional advice on any matter, at the
Company's expense The Audit Comrmuttee Chairman
reports the outcome of Audit Committee meetings to the
Board

The Audit Committee was chaired until 30 June 2012

by Mr | Brindle, the Senior Independent Non-Executive
Director who was Chairman of PricewaterhouseCoopers
UK and on retinng, in 2001, became Deputy Chairman of
the Financial Reporting Review Panel, where he served
unt! 2007 He had extensive recent and relevant financial
knowledge and expenence

Buring the remainder of 2012 and at the date of this
report, the Chairman of the Audit Committee 1s Mr J A
Warren, the Senior Independent Non-Executive Director
Mr Warren 1s a chartered accountant who was Group
Finance Dhirector of United Biscuits (Holdings) PLC and
WH Smith PLC He has recent and relevant financial
knowledge and expernence Until 30 June 2012, the
other member of the Committee was Mr N Temple, an
Independent Non-Executive Director Since that date
and as at the date of this report, the other member of
the Commuttee 1s Mr S J Gray, an Independent Non-
Executive Director The Chairman of the Company and
the Group Finance Director are normally invited to attend
meetings of the Audit Committee as is, from time to time,
the Group Financial Controller The Company Secretary
attends meetings of the Audit Committee in his capacity
as Company Secretary

The Audit Committee has Terms of Reference which
were re-considered and approved by the Board at its
meeting on 5 December 2012 These Terms of Reference
are avallable for inspection at the Company's registered
office dunng normal business hours The Board
considers that the Audit Committee members have an
understanding of the following areas

+ the principles of, and developments in, financial
reporting including the applicable accounting
standards and statements of recommended practice,

* key aspects of the Company's operations including
corporate policies and the Group's internal control
envirgnment,

« matters which may influence 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 audiing and nsk
management, and

s the regulatory framework for the Group's businesses

The Audit Committee meets at least twice each year and
has an agenda linked to events in the Group's financial
calendar The Audit Commuttee met twice during 2012

In order to fulfil ts Terms of Reference, the Audit
Committee receives and reviews presentations and
reports from the Group’s senior management, cansulting
as necessary with the external auditors

During the year, the Audit Committee formally reviewed

draft interim and annual reports and associated interim
and year end results’ announcements
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Statement on Corporate Governance contnued

These reviews considered

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

* significant accounting 1ssues and areas of judgement
and complexty,

* lihgation and contingent habiities affecting the Group,
and

* potental tax contingencies and the Group's
compliance with statutory tax obligations

The Audit Committee 1s required to assist the Board to
fuifil its responsibilities relating to the adequacy and
effectiveness of the control environment and the Group’s
comphance with the Code To fulfil these duties, the Audit
Committee reviewed

» the external auditors’ management letters and audit
highlights memoranda,

¢ any reports on the systems of internal contrels and nigk
management, and

s any reports on identifled frauds perpetrated against
the Group

The Audit Committee 1s respensible for the development,
implementation and monitoring of the Group's policy

on external audit The Group’s policy on external audit
prahibits certain types of non-audit work from being
performed by the auditor, particularly In cases where
auditor objectivity and independence would be put at
risk

During 2012, the Group’s auditors provided non-audit
advice in a number of areas, principally in respect

of advice on (1) the Circular in connection with the
disposal of Brand Addition, (1) the Pension Buy-In
and () the design and implementation of the 2012
Employee Stock Purchase Plan In each case, before
any significant non-audit work 1s commissioned, the
nature and extent of such work 1s considered, inmally
by the Group Finance Director and the Corporate
Services Director, to determmne if such work would
put at risk auditor objectivity and independence This
process includes discusston with the audit partner at
PricewaterhouseCoopers LLP If there 1s any concern
that auditors’ objectivity and independence would

be put at nsk, the matter will be referred to the Audit
Committee, prior to commussioring For the three
areas referred to above, after following the process
described in this paragraph, it was considered that
PricewaterhouseCoopers LLP was the most sutable firm
to perform the work

In addition to the above, the Board has specifically
reviewed the nature and extent of other non-audit work
carried out by the auditors in 2012 and concluded

that there are no cases where auditor objectivity and
independence has been put at risk
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To fulfd its responsibility regarding the independence of
the external auditors, the Audit Committee reviewed

* changes and rotation of external audit team members
in the audit plan for the current year,

* areport from the external auditors 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’ fulhiment of the agreed audit
plan and vanations from it, and

* reports ighhghting the major 1ssues that arose during
the course of the audit

To fulfil its responsibility for oversight of the external audit
process, the Audit Committee reviewed

« the terms, areas of responsibifity, associated duties
and scope of the audit as set out 1n the external
auditors’ engagement letter for the forthcoming year,

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

s the external auditors' fee proposal,

» the major Issues that arose during the course of the
audit and ther resolution,

* key accounting and audit judgements,

¢ the levels of errors identified duning the audit, and

* recommendations made by the external auditors
in their management letters and the adequacy of
management's response

Auditor Independence

PricewaterhouseCoopers LLP, or its predecessor fums,
has been the Company's auditor since 1992 The Audit
Committee considers that the relationship with the
auditors 1s working well and remains satistied with therr
effectiveness

Accardingly, 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 five years The current audit partner was
first appointed in respect of the financial year ended
December 2010 and will cease (0 be pariner in charge
of the Company audit no later than the conclusion of the
December 2014 audit, after five years, in ine with the
Listing Rules

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

Taking into consideration the external auditors'
knowledge of the Group and level of expenence, the
Audit Commitiee has racommended to the Board that the
external auditors are re-appointed




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

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

in confidence, complamnts on accounting, nsk issues,
internal controls, auditing 1ssues and related matters for
reporting to the Audit Committee as appropriate

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

The Charman 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
responsibilties 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
investars

The Group, principally through the Executive Chairman
and the Group Finance Director, has regular dialogue
and meetings with institutional shareholders, fund
managers and analysts Subject always to the constraints
regarding sensitive Information, a wide range of i1ssues,
including strategy, performance, management and
governance 1s discussed

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

The Board consults with Shareholders in connection with
specific 1ssues where 1t considers it approprate

Private Shareholders can keep up to date through
updates provided on the dimprint corporate website,
investors 4imprint com, and through the provision of the
Annual and Intenm Report and Accounts Shareholders
are invited at any time to write to the Chairman or any
other Director to express thew views and the AGM
provides an opportunity for Shareholders to address ther
questions to the Board in person

Internai control

The control system of the Group 1S Intended to manage
rather than eliminate the nsk of fallure to meet the
Group’s objectives and any such system can only
provide reasonable and not absolute assurances against
material misstatement or loss The effectiveness of the
contral system including financial, operating, compliance
and risk management 1s reviewed by the Board at least
annualky

Additionally, through the management process outhined
in the Statement on Corporate Governance on pages
15 and 186, the Group operates a continuous process

of identifying, evaluating and managing the significant
nsks faced by each business and the Group as a whole
This process, which has been n place throughout 2012
and up to the date of the approval of this Annual Report,
complies with the Turnbull guidance and includes the
following

» a defined orgamsational structure with appropriate
delegation of authonty,

¢ formal authonsation procedures for all investments,

¢ clear responsibilities on the part of line and
financial management for the maintenance of good
financial contrels and the production and review of
detaled accurate and timely financial management
informatton,

« the control of financial nsks though clear authonsation
levels,

+ dentification of operational nsks and the development
of mitigaton plans by the senior management,

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

* regular reports to the Board from the Executive
Directors

The internal controls extend to the financial reporting
process and the preparation of the conselidated financial
statements The basis of preparation of the consolidated
financial statements I1s set out on page 32

The internal control process will continue to be monitored
and reviewed by the Board which will, where necessary,
ensure improvements are implemented During the year
the Board has undertaken a review of the effectiveness
of internal controls and systems No maternal matters
were dentified

Share capital
Details of the Company’s share capital are provided in
the Direclors’ report on page 13

Going concern
The going concern statement 1s on page 13
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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’ responsiblilities

The Directors are responsible for preparing the Annual
Report, the Directors’ Remuneration report and the
financial statements th accordance with applicable law
and regulaticns

Company law requires the Directors to prepare financial
statements for each financial year Under that law the
Drirectors have elected to prepare the Group and parent
company financial statements in accordance with
International Financial Repoerting Standards {IFRSs} as
adopied by the European Union Under company law
the Directors must not approve the financial statements
unless they are satisfied that they give a true and farr
view of the state of affarrs of the Group and the Company
and of the profit or loss of the Group for that period In
preparing these financial statements, the Cirectors are
required {o

+ select suitable 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 explained 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 adequate
accounting records that are sufficient 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
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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 |IAS Regulation 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 mamntenance
and integrity of the Company’s website Legislation in
the United Kingdom governing the preparation and
dissemination of financial statements may differ from
legisiation in other junsdictions

Each of the Directors, whose names and functions are
Iisted in the Board of Directors on page 10 confirm that,
to the best of ther knowledge

s the Group financial statements, which have been
prepared in accordance with IFRSs as adopted by the
EU, give a true and farr view of the assets, habilities,
financial position and profit of the Group, and

» the Operating review, Financial review and Directors’
report on pages 5 to 14 include a far 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

st

Andrew Scull ~
Company Secretary
5 March 2013




Remuneration report

Except as indicated, this report 1s unaudited

Composition

The Remuneration Commitiee 1s a Committee whose membership 1s compnsed solely of Non-Executive Directors The
responsibilities of the Remuneration Committee are set out in further detail on pages 16 and 17 of the Annual Report
and Accounts

The members of the Committee were Mr | Brindle and Mr N Temple (Charr of the Commuttee} until 30 June 2012 and
Mr S J Gray (Charr of the Committee) and Mr d A Warren from 1 July 2012 The Committee meets at least once a year
and may invite other attendees as it sees fit

Compliance
The Commuttee considers that dunng 2012 the Company has complied with the Best Practice Provision for Directors’
Remuneration as required by the Financial Services Authonty’s Listing Rules

Service agreements

Ms G Dawvies and Mr A J Scull {the "UK-based Executive Directors™) have roling service contracts which continue
until terminated by the expiry of twelve months wntten notice from the Company to the Director Each service contract
provides for participation in a discretionary bonus scheme, the provision of a car (or car allowance) and, in the case of
Ms G Davies pension entitlements The contractual terrmination payment in such circumstances would comprise up to
twelve months payments, equivalent to the notice peniod, in respect of salary, car allowance, employers' contributions
to defined contribution pension schemes (in the case of Ms G Davies) and contributions to healthcare schemes

Mr K Lyons-Tarr {the "US-based Directer”) has a rolling employment agreement with 4imprint Incorporated which
conttnues until terminated by the expiry of twelve months written notice from that Company to the Director The
employment agreement for the US-based Director provides for participation in a discretionary bonus scheme and
entitiement to benefits generally available to employees of Aimprint Incorporated from time to time including, for
example, retirement, disatibty, group accident, hfe and health insurance programmes

Further detailed information in regard to the foregoing may be found later in the report In the section entitled “Elements
of remuneration”

Notice pencd

Unexpired term (1) from Company Contractual
Name Contract Details at 29 December 2012 {n) from Director Termination payment
J W Poulter 24 March 2010 Four months () Three months (N nfa
(n) Three months () n/a
G Davies 6 December 2004 nfa (1} Twelve months Twelve months
contractual benefits
(1) Six months nfa
K Lyons-Tarr 27 July 2009 n/a (1} Twelve months Twelve months
contractual benefits
(1) Six months n/a
A J Scull 8 November 2004 n/a (1) Twelve months Twelve months
contractual benefits
{(n) Six months n/a

The Charrman has a letter of appointment dated 24 March 2010 pursuant to which he was appointed as a Non-
Executive Director with effect from 1 May 2010 and as Executive Chairman with effect from 1 September 2010 The
appointment 1s for a period of three years from 1 May 2010 after which 1t 1s renewable by mutual agreement subject to
the provisions in respect of reappontment contained in the Company’s Articles of Association

The letter of appointment indicates that the appomtment will terminate, forthwith, without any entitlement to
compensation, if, at any time

(a) he s not reappointed as a Director of the Company upon retirement (by rotation or otherwise) pursuant to the
Company's Arucles of Association, or

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

{c) he ceases to be a Director of the Company by reason of his vacating or being removed from office pursuant to any
provisions of the Company's Articles of Association

The letter of appointment does not provide for (1) any participation i an annual bonus scheme, (1) any pension
provision, ar (i} any car allowance
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Remuneration report continued

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

The Non-Executive Directors do not receive any pension or benefits from the Company relating to therr activities as
Non-Executive Directors, nor do they participate in any bonus, incentive or share option schemes

The Non-Executive Drectors do not have service agreements with the Company They are appomnted for a two
or three year pernod and offer themselves for re-election at Annual General Meetings The current Non-Executive
Directors have letters of appointments for three years from 11 June 2012

Executive Directors - policy
The Committee’s pohcy i1s to provide Executive Directors with remuneration packages, which are

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

* structured so that remuneration 1s linked to the long term growth in profitability and Shareholder value of the
Company, and

* clear, easy to understand and motvating

Methodology

The Committee 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 Other than in relation to the design and
implementation of the 4impnint Group plc 2012 Employee Stock Purchase Plan which was approved by Shareholders
on 3 May 2012, no independent advice was taken from remuneraton consultants during 2012

Objectives
The Committee's objectives are

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

* o retain discretion to vary the elements of remuneration to reflect indivmiduals’ 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 to Executive Directors other than Mr J W Poulter (except in the case
of share options, where Mr Poulter participates in both the 2011 Performance Share Plan and the 2012 Save As You
Earn Scheme)

Basic salary

Basic salaries for Executive Directors are reviewed with effect from January of each year based on levels of
responsibiity and any changes thereto, experience and individual performance with the Committee taking advice, as
required, on market rates for comparable jobs

Annual performance related bonus

Each Executive Director 1s entitled to participate in a discretionary bonus scheme, which provides rewards according
to growth in financial parameters established by the Committee The level of bonus and the financial parameters
including for example profitability, cash generation, and improvements in performance over prior year, are decided
by the Committee each year and may vary from bme to tme All bonus payments are capped and do not form part of
pensionable remuneration Other than in exceptional circumstances, the cap s 50% of salary for Executive Directors

If the maximum bonus 1S achieved, the composition of each Executive Director’s remuneration {excluding sharaes and
share options) would be as follows

Non Perfermance Related Performance Related

G Davies 67 % 33%
K Lyons-Tarr 67% 33%
A J Scull 67% 33%
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Pensions

Each UK-based Executive Director is entitled to receive post retirement benefits through defined contribution pension
schemes although, with effect from 1 March 2012, contributions for Mr A J Scull ceased to be paid into a defined
contribution pension scheme Since that date an equivalent amount to such contnibutions 1s paid to Mr A J Scull

as salary which ts subject to deduction of tax and National Insurance Mr K Lyons-Tarr is entitled to recewe post
retirement benefits through the defined contribution retirement programmes established by 4imprint Incorporated The
amounts paid by the Company in the cases of Ms G Dawvies and Mr A J Scull duning the period ending 29 December
2012 are set out In note (a) on page 25 of the Remuneration report, as are the amounts paid by 4mprint Incorporated
in respect of Mr K Lyons-Tarr

Share options

Executive Directors (including Mr J W Poulter) may be granted share options or nil cost shares under the Company's
share option schemes which, in certain cases, have been approved by HM Revenue and Customs and which, in other
cases, are not so approved Such grants are subject to performance targets, which are determined by the Commuttee
taking independent adwvice as required

Option grants were made to the four Executive Directors during the period ended 29 December 2012, in respect of a
save as you earn scheme entitled the 4mprnint Group plc 2012 Employee Stock Purchase Plan which was approved by
Shareholders at the 2012 Annual Genera! Meeting on 3 May 2012 Details of these awards are shown on page 25

Other benefits

The Remuneration Committee has agreed the provision of other benefits to Executive Directors, including a car (or car
allowance), other than for Mr K Lyons-Tarr and Mr J W Poulter, and membership for each Executive Director, other
than Mr J W Poulter, and therr spouse and children up to age 18 of a private healthcare scheme

Detalls of Directors’ basic salares or fees, annual performance related bonuses and other benefits (including all
interests in shares and share options held by Directors) are set out on pages 24 and 25

The Board believes that the Company can benefit from Executive Directors accepting appointments as Non-
Executives and, as a consequence, aliows them to hold outside appointments as Non-Executive Directors, subject
to the approval of the Board Any remuneration for an outside appomntment 1s retained by the Executive Director
During the period and up to the date of this report, none of Ms G Davies, Mr K Lyons-Tarr nor Mr A J Scull had any
appointments as a Non-Executive Director

Total Shareholder return
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2007 2008 2009 2010 2011 2012
FTSE Small Cap

Amprint Group e FTSE Small Cap Media

A comparative total shareholder return of the “Small Cap Media Index® and the “Small Cap Index” are included on the
basis of the sector and market capitalisation of dimprint Group plc
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Remuneration report continued

Directors’ Interests in the share capital of the Company

Holding at Holding at

29 December 31 December

2012 2011

J W Poulter 30,000 20,000
G Davies 114,250 108,450
K Lyons-Tarrt 99,432 -
A J Scull 116,117 116,117
J A Warren® 5,000 -
SJ Gray” 8,000 -
{ Brndle™ - 3,337
N Temple** - -

t Appointed 11 June 2012 at which date he held 99,432 shares
" Non-Execuiive Director appointed 11 June 2012
** Non-Executive Director resigned 30 June 2012

There has been no change in the Directors’ interests in the share capital of the Company since 29 December 2012
to the date of this report, save that on 3 January 2013 Ms G Davies and Mr A J Scull exercised SAYE options over

10,421 shares each

Audited information

The following information has been audited by the Company's auditors, PricewaterhouseCoopers LLP, as required by

Sections 421 and 497 of the Comparies Act 2006

Directors’ emoluments

2012 20M
£°000 £:000
Emoluments of the Directors of 4imprint Group plc are as follows
Fees and contractual salary payments 714 563
Performance related bonus 94 140
Aggregate emoluments of the highest paid Director 250 257

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

Total emoluments

Basic Benefits Performance 2012 2011
salary/fee  (note ¢) bonus
Note £°000 £'000 £'000 £'000 £'000
Executive
JW Poulter {3)] 120 - - 120 120
G Davies £:)] 180 10 36 226 256
K Lyons-Tarr* (a) (d) (e) 109 5 22 136 -
A J Scull (a) 202 12 36 250 257
Non-Executive {b)
J A Warren® {e) 20 - - 20 -
SJ Gray” & 20 - - 20 -
| Brindle® ) 18 - - 18 35
N Temple* (") 18 - - 18 35
Total 2012 687 27 94 808 -
Total 2011 703

* From date of appointment or until date of resignation

24 4lmprint Group pl¢c Annual Report and Accounts 2012



Notes:

(a)The Group made defined contributions to the pension plans of Ms G Davies £27,000, Mr K Lyons-Tarr £3,500,
and Mr A J Scull £4,500 (2011 £26,250 for both Ms G Davies and Mr A J Scull)

(b)Mr J W Poulter and the Non-Executve Directors do not have any pension arrangements with the Group

(c)Benefits include a company car allowance for Ms G Dawvies and Mr A J Scull and medical insurance for Ms G
Davies, Mr K Lyons-Tarr and Mr A J Scull

(dMr K Lyons-Tarr 1s paid in United States Dollars and the figures above are shown in Sterling using the average
conversion rate for the period, of $1 59

(e)Mr K Lyons-Tarr, Mr S J Gray and Mr J A Warren were appointed directors on 11 June 2012
(f) Mr | Brindle and Mr N Temple resigned from the Board on 30 June 2012

Directors’ options over the share caplital of the Company
Details of share options held by the Directors are set out below

Holdng Granted Holding at Date
at 1Jan during 29 Dec of Exercise Exercisable
2012 the year 2012 grant price From To

J W Poulter
- Performance Share Plan 300,000 - 300,000 27 Apr 2011 nil 27 Apr 2014 27 Apr 2021
- 2012 SAYE - 3,383 3,383 31 Oct 2012 266p 1Jan 2016 30 Jun 2016
G Davles
— Performance Share Plan 300,000 - 300,000 27 Apr 2011 nit 27 Apr 2014 27 Apr 2021
~ 2009 SAYE 10,431 - 10,431 7 Oct 2009 87p 1Jan 2013 30Jun 2013
- 2012 SAYE - 3,383 3,383 31 0ct 2012 266p 1Jan 2016 30Jun 2016
K Lyons-Tarr
- Performance Share Plan* 300,000 - 300,000 27 Apr 2011 ml 27 Apr 2014 27 Apr 2021
- 2012 US Sharesave - 2,395 2,395 310ct2012 $476 16Jan 2015 29 Jan 2015
A J. Scull
— Performance Share Plan 300,000 - 300,000 27 Apr 2011 nl 27 Apr 2014 27 Apr 2021
- 2009 SAYE 10,431 - 10,431 7 Oct 2009 87p  1Jan 2013 30 Jun 2013
- 2012 SAYE - 3,383 3,383 310ct 2012 266p 1Jan 2016 30Jun 2016

* At date of appointment
Gains on exercise of options In the perniod were £nil for each Director {2011 £nil)

During 2012 the middle-market value of the share price ranged from 213p to 361p and was 352p at the close of
busmess on 29 December 2012

Details of share options granted by 4imprint Group plc as at 29 December 2012 are given in note 22 None of the
terms and conditions of the share options was varied durnng the penod The performance cntena for all Directors’
options were consistent with the remuneration policy Once an award has vested, the exercise of share options 18
uncenditional, subject to the Rules of the option grant

On behalf of the Board

SJ Gray
Chairman of the Remuneration Committee
5 March 2013
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Independent Auditors' report

to the members of 4imprint Group plc

We have audited the group financial statements of
4imprint Group plc for the 52 weeks ended 29 December
2012 which compnse the Group income statement,

the Group statement of comprehensive income, the
Group balance sheet, the Group statement of changes
in Shareholders’ equity, the Group cash flow statement
and the notes to the financial statements The financial
reporting framework that has been applied in ther
preparation 1s applhcable law and International Financial
Reporting Standards (IFRSs) as adopted by the
European Union

Respective responsibilities of directors and auditors
As explained more fully in the statement of Directors’
Responsibilities Statement set out on page 20, the
Directors are responsible for the preparation of the
group financial statements and for baing satisfied that
they give a true and fairr view Cur responstbility I1s to
audit and express an opinion on the group financial
statements In accordance with applicable law and
International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing
Practices Board's Ethical Standards for Auditors

This report, iIncluding 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 Companies
Act 2006 and for no other purpose We do not, in giving
these opinions, accept or assume rasponsibility for any
other purpose or to any other person to whom this report
1s shown or into whose hands it may come save where
expressly agread by our prior consent In writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts
and disciosures 1n the financial statements sufficient to
give reasonable assurance that the financial statements
are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether
the accounting policies are appropriate to the Group's
circumstances and have been consistently apphed

and adequately disclosed, the reasonableness of
significant accounting estmates made by the Directors,
and the overall presentation of the financial statements
in additien, we read all the financial and non-financial
information in the annual report and accounts to identify
matenal inconsistencies with the audited financial
statements |f we become aware of any apparent matenial
rmisstatements or inconsistencies we consider the
implications for our report

Opinion on financial statements
In our opinion the group financial statements

* gwe a true and farr view of the state of the Group's
affars as at 29 December 2012 and of its profit and
cash flows for the 52 weeks then ended,

* have been properly prepared in accordance with
IFRSs as adopted by the European Union, and

* have been prepared in accordance with the
requirements of the Companies Act 2006 and Article 4
of the 1AS Regulation
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Opinion on other matters prescribed by the
Companies Act 2006
In our opinion

* the information given in the Directors’ Report for the
financial year for which the group frnancial statements
are prepared 1s consistent with the group financial
statements, and

* the information given in the Corporate Governance
Statement set out on pages 15 to 19 with respect to
internal control and risk management systems and
about share capital structures 1s consistent with the
financial statements

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

Under the Companies Act 2006 we are required to report
to you if, In our opinign

+ certain disclosures of Directors’ remuneration
specified by law are not made, or

* we have not received all the informaticn 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, set out on page 13, In relation
to going concern,

* the part of the Corporate Governance Statement
relating to the company's compliance with the nine
provisions of the UK Corporate Governance Code
specified for our review, and

= certain elements of the report to Shareholders by the
Board on Drrectors’ remuneration

Other matter

We have reported separately on the parent company
financial statements of 4mprint Group plc for the 52
weeks ended 29 December 2012 and on the information
in the Directors’ Remuneration Report that 1s described
as having been audited

Nicholas Boden (Senior Statutory Auditor)

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

5 March 2013




Group income statement

for the 52 weeks ended 29 December 2012

2012 2011

Note £'000 £'000
Continuing operations
Revenue 1 182,923 158,824
Operating expenses 2 {174,232) (157,533)
Operating profit before exceptional items 9,283 7,969
Exceptional goodwill impairrment 12 - (4,743}
Exceptional istems 5 (592) (1,935}
Operating profit 1 8,691 1,2
Finance income 199 -
Finance costs (157) (352)
Other net financing charges (1,028) (581)
Net finance cost (986) (933)
Profit before tax 7,705 358
Taxation 7 (2,110) (1,950)
Profit/{loss) for the perlod from continuing operations 5,595 (1,592)
Discontinued operations
Profit on disposal of business 10 8,460 -
Profit from discontinued operations 10 18 3,777
Profit for the period 14,073 2,185
Earnings/(loss) per share
Basic
From continuing operations 21.30p (6 18)p
From cantinuing and discontinued operations 53.57p 8 48p
Diluted
From continuing operations 20.99p (6 03)p
From continuing and discontinued operations 52 79p 8 28p
Underlying
From continuing operations 8 28.32p 2201p
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Group statement of comprehensive income

for the 52 weeks ended 29 December 2012

2012 2011
Note £°000 £'000
Profit for the period 14,073 2,185
Other comprehensive income/l{expense)
Exchange differences on translation of foreign subsidiaries {316) 10
Actuanal losses on defined benefit pension scheme 4 {10,685) (3,855)
Tax relating to components of other comprehensive mcome 1,402 1,022
Effect of change In UK tax rate (589) (462)
Other comprehensive expense net of tax (10,188) (3,285)
Total comprehensive income/{expense) for the period 3,885 (1,100)
2012 2011
£'000 £'000
Total comprehensive income/{expense) attributable to equity
Shareholders arising from
- Continuing operations (4,593) (4,841)
- Discontinued operations 8,478 3,741
3,885 {1,100}

28 4imprint Group pic Annual Report and Accounts 2012




Group balance sheet

at 29 December 2012

2012 201
Note £'000 £'000
Non current assets
Property, plant and equipment " 12,338 11,959
Goodwill 12 - -
Other intangible assets 13 954 945
Deferred tax assets 14 6,281 6,115
19,573 19,019
Current assets
Assets held for sale i0 - 20,680
Inventories 15 3,338 2,728
Trade and other receivables 16 20,190 17,828
Cther financial assets — bank deposits 17 3,000 -
Cash and cash equivalents 17 14,101 12,492
40,629 53,728
Current liabilities
Trade and other payables 18 (16,075) (15,399
Current tax (150) {(159)
Borrowings 19 (1,646) (4,095)
Provisions for other llabiities and charges 20 - (257}
Liabilities held for sale 10 - (12,764)
{17,871) (32,674)
Net current assets 22,758 21,054
Non current liabilities
Retirement benefit obligations 4 {22,894) (23,547)
Borrowings 19 {4,777) (2,934)
Provisions for other labities and charges 20 {870) (535)
(28,541) {27,016)
Net assets 13,790 13,057
Shareholders’ equity
Share capital 22 10,222 9,639
Share premium reserve 38,437 38,016
Other reserves 24 88 439
Retained earnings {34,957) (35,337}
Total equity 13,790 13,057

The financial statements on pages 27 to 61 were approved by the Board of Directors on 5 March 2013 and were signed

on its behalf by

D er~as
John Poulter Gillian Davies
Charrman Group Finance Director
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Group statement of changes
N Shareholders’ equity

Retained earnings

Share Other

Share  premwum  reserves Own Profit Total

capital reserve (note 24) shares and loss equity

£'000 £'000 £'000 £'000 £'000 £'000
Balance at 2 January 2011 9,939 38,016 429 (1861) {31,012) 17,211
Profit for the period 2,185 2,185
Other comprehensive (expense)/income
Exchange differences on translation
of foreign subsidianes 10 10
Actuanal losses on defined benefit
pension scheme (3,855) (3.855)
Tax relating to components of ather
comprehensive INCome 1,022 1,022
Effect of change in UK tax rate (462) (462)
Total comprehensive expense 10 (1,110) (1,100}
Share-based payment charge 552 552
Own shares utilised 37 (37) -
Dividends (3,606} (3.608)
Balance at 31 December 2011 9,939 38,016 439 (124) (35,213) 13,057
Profit for the period 14,073 14,073
Other comprehensive income/(expense)
Exchange differences on translation
of foreign subsidiaries {316) {316)
Actuanal losses on defined benefit
pension scheme (10,685) (10,685)
Tax relating to components of other
comprehensive income 1,402 1,402
Effect of change in UK tax rate (589) (589)
Total comprehensive income (316) 4,201 3,885
Shares 1ssued 283 a2 704
Own shares utiised 3 {3) -
Own shares purchased (605) (605)
Share-based payment charge 685 685
Recycled translation differences
of business sold (35) {35)
Dividends {3,901) (3,901)
Balance at 29 December 2012 10,222 38,437 88 (726) (34,231) 13,790
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Group cash flow statement

for the 52 weeks ended 29 December 2012

2012 201
Note £'000 £'000
Cash flows from operating activities
Cash (used n)/generated from operations 25 {5,992} 12,974
Net tax paid {1,421) (1,414}
Finance income 169 -
Finance costs (181) (367)
Net cash (used in)/generated from operating activities {7,425) 11,193
Cash flows from investing activities
Purchases of property, plant and equipment (1,685) (1,142}
Purchases of intangible assets (448) (652}
Net proceeds from sale of business 10 18,543 -
Net cash generated from/{used n) investing actvities 16,410 (1,794)
Cash flows from financing activities
Proceeds from 1ssue of ordinary shares 704 -
Purchase of own shares (605) -
Amounts placed on deposit (3,000) -
Proceeds from borrowings 2,142 -
Repayment of borrowings (2,452) {1,590)
Capital element of finance lease payments (141) (132)
Dividends paid to Shareholders 9 {3,901) {3.606)
iNet cash used in financing activities (7,253} (5,328)
Net movement in cash and cash equivalents 1,732 4,071
Cash and cash equivalents at beginring of the period 12,492 8,465
Exchange losses on cash and cash equivalents (123} (44)
Cash and cash equivalents at end of the period 14,101 12,492
Analysis of cash and cash equivalents
Cash at bank and in hand 17 9,351 6,992
Short term deposits 17 4,750 5,500
14,101 12,492
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Notes 1o the financial statements

General information

4dimprint Group plc, registered number 177991, 1s a
pubhic imited company incorporated and domiciled in
the UK and listed on the London Stock Exchange Its
registered office 1s 7/8 Market Place, London W1W 8AG

Accounting policies

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

New and revised standards effective during the period
have not impacted on the Group's financial statements

Basis of preparation

The financial statements have been prepared under

the tustoncal cost convention in accordance with IFRS
(International Financtal Reporting Standards), IFRIC
interpretations and those parts of the Compares Act
2006 applicable to companies reporting under IFRS The
standards used are those published by the International
Accounting Standards Board (IASB) and endorsed by
the EU at the time of preparing these financial statements
(March 2013)

After making enquines, the Directors have reasonable
expectations that the Group has adequate resources

to continue to operate for the foreseeable future
Accordingly they continue to adaopt the going concern
basis in prepanng the consolidated financial statements

Basis of consolidation

The consolidated financial statements include the
financial statements of the Company and its subsidiaries
for the period A subsichary 1s an entity that 1s controllad
by the Company Control exists when the Group has the
power, directly or indirectly, to govern the financial and
operating policies of an entity $0 as to obtain benefits
from its activities The financtal staternents of subsidiaries
are included in the consolidated financial statements
from the date that control commences until the date that
conirol ceases

The purchase method of accounting 18 used to account
for the acquisitton of subsidianies by the Group The
cost of an acquisition 1s measured as the fair value of
the consideration Identtfiable assets and labilties and
contingent habiities assumed in a business combination
are measured inihally at therr fair 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

The results of subsidiaries acquired or disposed of
during the year are included in the consohdated income
statement from the effective date of acquisition or up to
the effactive date of disposal, as appropriate In additon,
comparatives are also restated to reclassify disposed
businesses, or those that meet the critena of IFRS 5 to be
classified as held for sale, as discontinued operations
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Use of assumptions and estimates

The preparatton of the consclidated financial statements
requires management to make Judgements, estimates and
assumptions that affect the application of policies and
reported amounts of assets and habiliies, income and
expenses The estimates and associated assumptions
are based on histoncal experiences and various other
factors that are believed to be reasonable under the
crcumstances, the results of which form the basis of
making judgements about carrying vatues of assets and
habihties that are nct readily apparent from other sources
Actual results may differ from these estimates

Critical accounting policies

Critical accounting policies are those that require
significant judgement or estimates and potentially result
in matenally different results under different assumptions
or conditions Management consider the following to be
the crntical accounting policies

Pensions

As disclosed in note 4 the Group sponsors a defined
benefit pension scheme closed to new members and
future accruals Perod end recognition of the habiliies
under this scheme and the return on assets held to fund
these habiliies require a number of significant actuanal
assumptions to be made including winflation, asset
returns, discount rate and mortality rates Small changes
In assumptions can have a significant impact on the
expense recorded In the Income statement and on the
pension lilability in the balance sheet

Deferred taxation

The Group 1s required to estimate the iIncome tax in each
of the junsdictions in which it operates This requires

an estimation of the current tax hability 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 1t 1S probable that future taxable profit will be
avallable against which the temporary differences can
be utilised and deferred tax assets are recognised at the
balance sheet date based on these assumptions

Other accounting policies

Segment reporting

The reporting requirements of IFRS 8 requires operating
segments to be identified on the basts of internal reports
about components of the Group that are regularly
reviewed by the chief operating decision maker to
allocate resources to the segments and to assess their
performance

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 recognised upon the
despatch of goods to customers




Leases

Where the Group has substantally all of the nsks and
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

Assets acquired through finance leases are capitalised
as property, plant and equipment, at the lower of the far
value of the leased asset and the present value of the
mimimum lease payments These assets are depreciated
over the lease term or the estimated useful lfe, whichever
18 shorter The resulting lease obligations are ncluded in
liabilities, net of finance charges Interast 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 measured at farr value at the date
of grant using option-pricing models (primanly Black-
Scholes or Monte Carlo) allowing for any nan-market and
service condiions and the impact of any non-vesting
conditions (for example requirements for the employee to
save) The far value s charged to the income statement
over the vesting penocd of the share option schemes on
a straight line basis The value of the charge I1s adjusted
each year to reflect the expected number of options that
will become exercisable All options cancelled are fully
expensed to the Income statement upon cancellation

Exceptional items

Income cr costs which are bath matenal and non-
recurring, whose significance 1s sufficient to warrant
separate disclosure in the financial statements, are
referred to as exceptional items The Directors consider
that the separate disclosure of lhese items assists In
understanding the Group's financial performance

Taxation

The tax expense for the penod comprises current and
deferred tax Tax I1s recognised in the iIncome statement,
except to the extent that it relates to items recognised

in other comprehensive income or directly in equity in
which case the tax 1s recognised in other comprehensive
income or directly in equity, respectively

The current income tax charge 1s calculated on the basis
of the tax laws enacted or substantively enacted at the
balance sheet date in the countries where the Group's
subsidiaries operate and generate taxable income
Management periodically evaluates positions taken in
tax returns with respect to situations in which applicable
tax regulation is subject to interpretation and establishes
provisions where appropriate on the basis of amounts
expected to be pad to the tax authonties

Deferred income tax is provided in full, using the hability
method, on temporary differences arnsing between the tax
bases of assets and habiities and therr carrying amounts
in the consolidated financial statements However, the
deferred income tax 15 not accounted for (f it anses from
initial recognition of an asset or lability in a transaction
other than a business comhination that at the time of the
transaction affects neither accounting nor taxable profit
or loss Deferred income tax 1s deternmined using tax
rates (and laws) that have been enacted or substantially
enacted by the balance sheet date and are expected

to apply when the related deferred income tax asset 15
realised or the deferred income tax labihty 1s settled

Deferred income tax assets are recognised to the extent
that it 15 probable that future taxable profit will be avallable
against which the temporary differences can be utilised

Dividends

Final equity dividends are recognised in the Group’s
financial statements in the penod in which the dividends
are appraved by the Shareholders Intenm equity
dwvidends are recognised when paid

Ferelgn currency

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

Transactions in currencies other than the functional
currency of the Company or subsidiary concerned are
recorded at the exchange rate prevailling at the date of
the transaction At each balance sheet date, monetary
assets and labilites denominated n foreign currencies
are translated at the exchange rate prevailing at the
balance sheet date Translation differences on monetary
items are taken to the income statement

On consohdation the balance sheets of overseas
enterprises are translated into Sterling at the exchange
rate ruling at the balance sheet date and income
statements are translated at average rates for the trading
penod under review The resulting exchange differences
are taken to the cumulative transiation differences
reserve and are reported in the consohdated statement
of other comprehensive income

On disposal of a foreign operation any cumulative
exchange differences held in Shareholders' equity are
recycled to the consolidated income statement

Derivative instruments

The Group uses derivative forward foreign exchange
contracts to hedge highly probable cash flows in relation
to future sales and product purchases, as well as
remittances from its overseas subsiKianes

Dervatives are recognised initially at far value and are
remeasured at far value at each reporting date The
treatment of the gain or loss on remeasurement depends
on the nature of the item being hedged
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Notes to the financial statements cortinued

Hedges of the fair value of recognised assets and
habilities are designated as fair value hedges Hedges of
highly probable forecast transactions are designated as
cash flow hedges

Changes in the faw value of far value hedging
instruments are recogmised in the iIncome statement
Changes n the fair value of the hedged items are also
recognised in the income statement

The effective portion of changes in cash flow hedges are
deferred in a hedging reserve and then charged to the
income statement when the forecast sale or purchase
occurs or If the forecast transaction Is no longer expected
to occur Any ineffective portion of the cash flow hedge 1s
recognised immediately in the income statement

Property, plant and equipment

Property, plant and equipment are stated at cost less
accumulated depreciation and any imparment losses
No depreciation 1s provided on land and assets n the
course of construction For all other property, plant and
equipment, depreciation 15 calculated to wiite-off thewr
cost less residual value by equal annual instalments
over the period of ther estimated useful hves, which
are reviewed and revised on a regular basis Leasehold
assets are depreciated over the shorter of the term of the
lease or therr estimated useful ives

Cost compnises the purchase price plus costs directly
incurred in bringing the asset iNto use

The principal useful ives currently fall within the following
ranges

Freehold and long leasehold bulldings 50 years
Short leasehold builldings Life of lease
Plant, machinery, fixtures and fittings 3—15years
Computer hardware 3 years

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

Intangible assets — goodwill

Goodwili 1s the excess of the farr value of the consideration
payable for an acquisition over the fair value of the Group's
share of iIdentfiable net assets of a subsidiary acquired

at the date of acquisition Far values are attnbuted to the
idenufiable assets, liabilities and contingent liabilities that
existed at the date of acquisition, reflecting thewr condition
at that date Adjustments are made where necessary to
brng the accounting policies of acquired busmesses nto
algnment with those of the Group

Goodwill on acquisition of subsidianes 1s included in
intangible assets Goodwill is stated at cost less any
impairment Goodwilt1s not amortised but 15 tested
annually for imparrment Any imparment i1s charged to
the income statement
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Other intangible assets

Acquired software icences and external expenditure
on developing websites and other computer systems

15 capitalised, held at histonc cost and amortised from
the invoice date on a straight-ine basis over its useful
economic iife (currently 3 to 5 years) Internal costs and
non-development costs are expensed as Incurred

An expense I1s recognised for mail order catalogues and
other related marketing expenses when the Group has
access 1o those catalogues

Impairment of assets

All property, plant and equipment and intangible

assets with the exception of goodwill are reviewed for
imparment in accordance with |1AS 36 ‘Impairment

of assets’ If there 1s some indication that the carrying
value of the asset may have been impairred Goodwill

18 tested for impawrment annually Where an impairment
review I1s required, the carrying value of the assets Is
measured aganst therr value In use hased on future
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 1s
a separately wentifiable cash flow (cash generating unit)
An imparment l0ss 1s recognised for the amount at which
the asset’s carrying amount exceeds its recoverable
amount The recoverable amount 1s the higher of an
asset’s far value less costs to sell and value in use

Discontinued operations and assets held for sale
Business components that represent separate major
Iines of business or geographical areas of operations are
recognised as discontinued if the operations have been
disposed of, or meet the cntena to be classified as held
for sale under IFRS 5 Assets and disposal groups are
classified as held for sale If therr carrying amount will be
principally recovered through a sale transaction rather
than through continuing use This condiion is regarded
as met only when the sale 1s highly probable, expected to
be completed within one year and the asset (or disposal
group) Is available for immediate sale inits present
condition Operations held for sale are held at the lower
of therr carrying amount on the date they are classified
as held for sale and fair value less costs to sell

Inventories

Inventories are valued at the lower of cost and net
realisable value using weighted average cost or first in
first out basis Net realisable value 1s the estimated selling
price in the ordinary course of business, less applicable
variable seling expenses Cost compnses materials,
labour and the overheads attributable to the stage of
production reached ltems in transit where the Group
holds the risks and rewards are mcluded in inventories

Trade receivables

Trade receivables are recognised inivally at farr value
and subsequently measured at amortised cost using the
effective interest method, less prowision for imparment
A provision for impairment of trade recevables 1s
established when there 1s objective evidence that

the Group will not be able to collect all amounts due




according to the onginal terms of recevables The
amount of the provision 1s recognised in the ncome
statement Trade and other receivables are discounted
when the time value of money ts considered material

Cash and cash equivalents

Cash and cash equivalents includes cash in hand,
deposits held on call with banks and other short-term
highly lquid investments with onginal maturities of
three months or less Bank overdrafts are shown within
berrowings 0 current labilities on the balance sheet 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 Trade and
other payables are discounted when the time value of
money Is considered matenal

Pensions

The Group operates defined contribution plans for
the majornty of 1ts UK and US employees The regutar
contributions are charged to the ncome statement as
they are incurred

The Group sponsors a defined benefit scheme, which s
now closed to new members and future accruals

The Group accounts for the defined benefit scheme
under IAS12 ‘Employee benefits — actuarnal gains and
losses, group plans and disclosures’ The deficit of the
defined benefit pension scheme 1s recognised in full on
the balance sheet and represents the difference between
the farr value of the plan assets and the present value of
the defined benefit obligation at the balance sheet date
A full actuanal valuation is carried out at least every three
years and the defined benefit cbligation 1s updated on
an annual basis, by independent actuanes, using the
projected unit credit method

The pension charge recogrised n the income statement
consists of a finance cost based on the interest on
pensian scheme liabilities less the expected return on
pension assets

Differences between the actual and expected return
on assets, expenence gains and losses and changes
in actuanal assumptions are included directly in the
consolidated statement of comprehensive ncome

Borrowings

Borrowings are measured at cost net of transaction costs
incurred and subsequently carned at amortised costs
using the effective interest rate method Arrangement
fees are amortised over the Iife of the loan Borrowings
are discounted when the time value of monsy 1s
considered material

Provision for onerous leases

Provisions are made when there 1s a legal or constructive
obhgation as a result of past svents and it 1s probable
that expenditure will be incurred and a rehable estimate

can be made of the cost If the effect of the ime value

of money I1s 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 appropnate, the risks specific
to the liability Where discounting 1s used, the increase In
the proviston due to the passage of ime 1s recogrised as
an interest expense

Own shares held by Employee Share Trust

Own shares acquired, to meet future obligations under
employee share options, are held in 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 Income statement as incurred

IFRS standards effective in future

financial statements

The 1ASB and IFRIC have i1ssued new or amended
standards and interpretations which are effective for
accounting periods as noted below In the case of the
revision to [AS 19, If this had been adopted in these
financial statements then the net pension finance charge
and the retirement benefit obligation would each have
been £0 12m higher in 2012 Management do not believe
the impact of adopting the other new or amended
standards and interpretations wilt have a matenal impact
on the results or net assets of the Group

IFRS 9, ‘FAnancial instruments' (effective 1 January 2015)*
IFRS 10, ‘Consclidated financial statements’ (effective

1 January 2013)t

IFRS 12, 'Disclosures of interests 1n other entities’
(effective 1 January 2013)t

IFRS 13, ‘Farr value measurement' {effective 1 January
2013)

IAS 13 (revised 2011), 'Employee benefits’ (effactive

1 January 2013)

IAS 27 (revised 2011), ‘Separate financial statements’
(effective 1 January 2013)t

Amandment to IAS 1, ‘Presentation of financial
statements’ on other comprehensive income (effective

1 July 2012)

Amandment o IFRS 7, ‘Financial Instruments —
Disclosures’ on offsething financial assets and liabilities
(effective 1 January 2013)t

Amendment to 1AS 32, 'Financial Instruments —
Presentation’ on offsetung financial assets and habihties
(effective 1 January 2014)t

"Not EU endorsed
t EU endorsed effective from 1 January 2014
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Notes 1o the financial statements continued

1 Segmental reporting
The chief operating decision maker has been identified as the Board of Diractors and the segmental analysis 1s
presented based on the Group's Internal reporting to the Board

At 29 December 2012, the Group 1s reperted in the following primary operating segments

Revenue - continuing operations Total Inter-segment External

2012 20M 2012 2011 2012 201
£'000 £'000 £'000 £'000 £000 £'000

dimprint Direct Marketing 168,905 146,030 - - 168,905 146,030
SPS 15,517 14,221 (1,499) (1.427) 14018 12794
184,422 160,251 {1,499) (1,427) 182,923 158,824

All revenue 15 denved from the sale of promotional products inter-segment revenues are on an arms-length basis

Underlying Exceptional Operating
Operaling profit — continuing operations operating profit items profit
2012 201 2012 2011 2012 201
£'000 £'000 £'000 £'000 £°000 £'000

4impnint Direct Marketing 11,002 10,004 - - 11,002 10,004
SPS 784 228 - {203) 784 25
Head Office (1,848) (1.746)  (592) (1,732) (2,440) (3,478)
9,938 8,486 (592) (1,935) 9,346 6,551
Share option charges (655) (517)
Goodwill imparment - SPS - (4,743)
8,691 1,291

Net finance cost totalling £986,000 (2011 £933,000} and taxation charge of £2,110,000 (2011 £1,950,000) cannot be
separately allocated to individual segments

The underlying net finance income, excluding the net pension finance charge, was £42,000 (2011 charge £352,000)
Underlying prohit before tax was £9,980,000 (2011 £8,134,000)

A description and review of the segments 1s Included n the Operating review
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1 Segmental reporting continued
Other segmental information

Capital
Assets Liabilities expenditure Depreciation Amortisation
2012 201 2012 2011 2012 201 2012 201 2012 20Mm
£000 £'000 £°000 £'000 £'000 £'000 £'000 £’000 £'000 £'000
dimprint
Direct Marketing 23,259 21,734 (13,497) (12,815) 2,002 963 {632) (558) (353) (346)
SPS 11,686 11,116 {2,124) (2,012} 312 280 {567) (582) (37) (55)
Unallocated items 8,156 6,725 {24,368) (25,070) - 36 (27) (23) {16} (9)
Cash/{debt} 17,101 12492 (6,423) (7.029) - - - - - -
60,202 52,067 {46,412) (46,928) 2,314 1,279 (1,226) (1,163) {406} {410)
Discontinued
operations® - 20,680 - {(12,764) - 431 (40) (175) (54) (246)
Total 60,202 72,747 (46,412) (59,690) 2,314 1,710 (1,266) (1,338) (460) (656)

Unallocated items relate to retirement beneiit obhigations, Head Oifice items and Group tax balances, which cannot
be reliably allocated to individual segments

* The assets/habilities of the discontinued operation (formerly the Brand Addition segment) are included in assetsf
habilities held for resale in 2011 (note 10}

Geographical analysis of revenue and non current assets

North  All other
UK Amerca countres Total
2012 £'000 £'000 £'000 £'000
Net revenue 19,900 161,863 1,160 182,923
Property, plant and equipment 7,936 4,402 - 12,338
Other intangible assets 140 814 - 954
North  All other
UK America countries Total
2011 £'000 £'000 £'000 £'000
Net revenue 17,074 140,008 1,742 158,824
Property, plant and equipment 7,371 4,588 - 11,959
Other intangible assets 166 779 - 945
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Notes to the financial statements continued

2 Operating expenses

2012 2011
Continuing operations Note £'000 £'000
The following items have been included in arriving at operating profit:
Inveniones
- Purchase of goods for resale, raw matenals and consumables 112,881 96,889
— Changes In inventones (669) (1386)
Staff costs 3 22,784 20,876
Depreciation of property, plant and equipment 1,226 1,163
Amortisation of intangible assets 406 410
Operating lease payments 959 896
Exceptional iterns 5 592 1,935
Impairment of intangible assets — goodwill 12 - 4743
Net exchange gains (52) (253)
Other operating expenses 36,105 31,010
174,232 157,533
During the year the Group obtaned the following services from its auditors at costs as detaled below
2012 201
£°000 £°000
Continuing operations
Fees payable to the Company’s auditors for the audit of the parent company
and consohdated financial statements 81 75
Fees payable to the Company's auditors and its associates for other services
- the audit of Company's subsidiaries pursuant to legislation 25 31
— pensions advice 123 186
- share scheme advice 29 -
- all other services 4 18
262 310
Discontinued operations
— audit of Company’s subsidianies included in discontinued operations 4 35
- fees in respect of the disposal of Brand Addition
- due diligence - 238
- transaction services 11 130
377 713

The 4imprint Pension Scheme has paid the auditors £8,000 (2011 £7,000) for audit services
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3 Employees

2012 2011

Continuing Discontinued Continuing Discontinued

operations operations operations  operations

Staff costs Note £000 £°000 £'000 £'000
Wages and salarnies 19,991 1,829 18,373 8,045
Social secunty costs 1,646 198 1,528 589
Pension costs 4 492 50 458 166
Share option charges 23 655 30 517 35
22,784 2,107 20,876 9,235

In addition, termination costs totalling £nil have been charged to the continuing operations excepticnal items

{2011 £198,000)

Average monthly number of people (Including Executive Directors) employed

2012 2011
No No
4impnint Direct Marketing 546 514
SPS 199 193
Head Office 8 8
Continuing operations 753 715
Discontinued operations had an average headcount of 250 for the penod up until dispesal (2011 251)
Key management compensation
2012 201
£°000 £'000
Salanes, fees and short-term employee benefits 800 1,494
Social secunty costs 103 121
Pension contributions a8 94
Share option charges 538 432
1,579 2,141

Key management compensation includes the emocluments of all Directors (which are disclosed separately in the
Remuneration report) and, in 2011, the emoluments of all Directors and members of the Group Executive Committes,
which included the chief executive officers of each business segment and the chief financial officer of the Direct

Marketing business

Directors’ remuneration

2012 201
£'000 £'000
Aggregate emoluments 808 703
Company contnbutions to money purchase pension schemes 35 53
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Notes 1o the financial statements continued

4 Employee pension schemes

The Group operates defined contribution plans for the majority of its UK and US employees The regular contributions

are charged to the income statement as they are incurred

The Group also sponsors a UK defined benefit pension scheme which s closed to new members and future accrual

Net pension costs
The amounts recogrised In the Income statement were

2012 201
Continuing operations £°000 £'000
Defined contnibution plans - operating expenses 492 458
Defined benefit scheme — net pension finance charge 1,028 581

In addition, in 2011 a settlement charge of £575,000 was charged tc continuing operations exceptional items in

respect of an enhanced transfer value offer to deferred members of the defined benefit scheme

Pension charges in respect of discontinued operations were £50,000 (2011 £157,000) for defined contribution
schemes regular contributions and £nil (2011 £9,000) for defined benefit current service costs

Defined benefit scheme

The financial position of the defined benefit scheme has been updated on an approximate basis at 29 December

2012 The last full actuanal valuation was carried out by a qualified independent actuary as at 5 April 2010

On 23 November 2012 the Scheme entered into a buy-in agreement with Pension Insurance Corporation ("PIC"), a
leading provider of pension insurance solutions to defined benefit pension funds In return for an insurance premum

of £25 20m, the transaction produces an income stream for the Scheme which covers future payments to 481
pensioners, representing approximately 20% of the Scheme’s total liabilities

The insurance premium was funded by £13 20m of assets from the Scheme and contrnibutions from the Company of

£12 00m
The principal assumptions made by the actuaries at each penod end were
212 201
Rate of iIncrease in pensionable salanes n‘a 39%
Rate of increase in pensions In payment 2.65% 28%
Rate of increase in deferred pensions 1.9% 18%
Discount rate 4.3% 49%
Inflation assumption - RPI 2.75% 29%
- CPI 2.0% 19%
Expected return on scheme assets 5.2% 51%

The expected return on scheme assets I1s a weighted average based on actual scheme assets held and respective

returns expected on the separate asset classes, as calculated by the Group’s iIndependent actuaries

The mortalty assumptions adopted at 22 December 2012 imply the following life expectancies at age 65

2012 2011
Male currently age 40 245 yrs 24 4 yrs
Female currently age 40 280 yrs 279 yrs
Male currently age 65 221 yrs 22 0yrs
Female currently age 65 25.4 yrs 25 3yrs
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4 Employee pension schemes continued
The amounts recognised in the balance sheet comprise

2012 2014
£000 £'000
Present value of funded obhigations (100,263) (92,870)
Farr value of scheme asseils 77,369 69,323
Net labihty recognised in the balance sheet (22,894) (23,547)
The major categones of plan assets as a percentage of total scheme assets are as follows
2012 2011 1
£'000 % £'000 % !
Equities 17,098 22 15,949 23
Corporate bonds 17,162 22 17,392 25 l
Gilts 7,979 10 21,51 3
Property 14,242 18 14,265 21
Insured annuities 20,465 27 - -
Cash 423 1 206 -
The Scheme holds no dimprint Group plc shares
The amounts recognised In the iIncome statement are as follows
2012 2011
£'000 £'000
Enhanced transfer value ('ETV') exercise settlement costs
- exceptional items - continuing operations (note 5} - 575
Interest cost on the defined benefit obligation 4,428 5174
Expected return on scheme assets {3,400) (4,593) 1
|
Net pension finance charge — continuing operations 1,028 581 !

Included within discontinued operations operating expenses Is £mil (2011 £9,000) in respect of current service cost

Changes in the present value of the defined benefit obligation are as follows

2012 2011

£000 £'000
Defined benefit obligation at start of penod 92,870 99,460
Current service cost - 9
Interest cost 4,428 5174
Liabihties extinguished on settlement re ETV exercise - (10,105}
Actuanal losses 8,038 3,468
Benefits pad (5,073) (5.136)
Defined benefit obligation at end of period 100,263 92,870

dimprint Group plc
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Notes to the financial statements continued

4 Employee pension schemes continued
Changes In the farr value of scheme assets are as follows

2012 2011

£°000 £°000
Farr value of assets at start of penod 69,323 77,555
Expected return on assets 3,400 4,583
Actuanal losses (2,647) (387)
Contributions by employer — normal contnibutions 3,090 3,000

- additional contributions 9,276 378

Assels distnbuted on settlements re ETV exercise - (10,680)
Benefits paid (5,073) (5.136)
Fair value of assets at end of period 77,369 69,323

Contributions in 2012 include an additional payment of £9,276,000 following the disposal of the Brand Addition

business {2011 £378,000 in respect of the enhancements to transfer values related to the ETV exercise) Based on
the current schedule of contributions, contrnibutions by the employer for 2013 will be £93,000 higher than the 2012

contributions, excluding the additional contributions

Analysis of the movement in the balance sheet lability

2012 2011
£°000 £'000
At slart of penod 23,547 21,905
Current service cost - 9
Net finance charge 1,028 581
Settlement charge - 575
Contnbutions paid — normal contributions (3,090) (3,000)
- additional contributions (9,276) (378)
Actuarial losses recognised 1in other comprehensive income 10,685 3,855
At end of period 22,894 23,547
Actuarial losses in 2012 included losses of £4,735,000 in respect of the partial buy-in of pension habihties
The actual return on scheme assets was a gan of £753,000 (2011 gain £4,206,000}
2012 201
£'000 £'000
Cumulative actuarial losses recognised in the statement of other comprehensive ncome 28,516 17,831
History of experience gains and losses
2012 20Mm 2010 2009 2008
£°000 £'000 £'000 £'000 £'000
Fair value of assets 77,369 69,323 74,055 66,233
Fair value of defined benefit obligations {100,263) (92,870) (99,460) (96,505) (83,170}
Net liability (22,894) (23,547) (21,905) (22,450) (16,937)
Experience adjustment on scheme liabiliies (1,288) (521 (79) (406)
Experience adjustment on scheme assets (2,647) (387 5,627 (18,309)
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5 Exceptional items

2012 2011
Continuing operations £'000 £'000
Business separation costs (592) -
Pension risk reduction exercise - (1,732)
SPS restructuring costs - (203)

{592) (1,935)

Business separation costs arose as a conseguence of the sale of Brand Addition and included office relocation of the
UK Direct Marketing business, fees incurred restructurning the Group's intercompany financing, and actuanal and other

adwice received 1n respect of the pension buy-in exercise

Pension nsk reduction in 2011 related to an enhanced transfer value (ETV) offer to deferred members of the defined
benefit pension scheme 307 members accepied the offer and transferred out of the scheme

The SPS restructuring charge in 2011 related to a reducthon in headcount

Cash expenditure in respect of the continuing Group's exceptional items in 2012 was £1,057,000 (2011 £2,026,000)

6 Net finance income and costs

2012 201
Continuing operations £°000 £:000
Finance Income
Bank and cther interest 199 -
Finance costs
Interest payable on bank borrowings (144) (333)
Interest payable on finance leases (13) (19)
(157) (352}
Other net financing costs
Net pension finance charge (note 4) (1,028) (581}
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Notes 1o the financial statements continued

7 Taxation

2012 2011
Continulng operations £'000 £'000
Analysis of charge i the period
UK tax — current - -
QOvarseas tax — current 1,122 1,074
Total current tax 1,122 1,074
Ongination and reversal of temporary differences 1,019 914
Effect of change in UK tax rate (25) (27)
Adjustment in respect of prior years (6) (1)
Total deferred tax (notes 14 and 20) 988 876
Taxation — continuing operations 2,110 1,950

The tax for the year I1s different to the standard rate of corporation tax in the UK (24 5%) The differences are explained

below

2012 201

£°000 £'000
Profit before tax and goodwill impairment — continuing operations 7,705 5,101
Goodwill imparment — continuing operations - (4,743)
Profit on disposal of business (note 10) 8,460 -
Profit from discontinued operations (note 10) 22 4,079
Profit before tax - total operations 16,187 4,437
Profit before tax multiphed by rale of corporation tax in the UK of 24 5% (2011 26 5%) 3,966 1,176
Effects of
Adjustments in respect of foreign tax rates 376 353
Expenses not deductible for tax purposes and non taxable income (120) 262
Non taxable profit on disposal of busingss {2,073) -
Goodwill imparment not deductible for tax purpeses - 1,257
Timing differences and other differences 191 (107)
Utihsation of losses not previously recognised {203} (682)
Effect of change in UK tax rate on deferred tax balances (23) {7)
Taxation — total operations 2,114 2,252
Taxation — continuing operatons 2,110 1,950
Taxation - discontinued operations (note 10) 4 302
Taxation - total operations 2,114 2,252

At the prior year end, the main rate of UK corporation tax was anticipated to be 25% from 1 April 2012 However the
main rate of UK corporation tax was set at 24% from 1 Aprl 2012 and will reduce to 23% from 1 April 2013 The efiect
of this reduction in the rate from 25% to 23% has been 10 reduce the deferred tax balance at 28 December 2012 by
£0 6m This decrease in the net deferred tax asset increased profit for the penod by £25,000 and decreased other

comprehensive iIncome by £0 6m

It 1s proposed to reduce the main rate of UK corporation tax by a further 2% to 21% from 1 Apnl 2014 The overall
effect of this further change from 23% to 21%, if this applied to the net deferred tax balance at 29 December 2012,

would be to reduce the net deferred tax asset by £0 5m
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8 Earnings per share

Basic, diluted and underlying

The basic, diluted and underlying earnings per share are calculated based on the following data

2012 2011
£'000 £'000
Profit/(loss) after tax — continuing operations 5,595 (1,592)
Profit after tax — discontnued operations 8,478 3,777
Profit after tax 14,073 2,185
2012 2011
£'000 £'000
Profit/(loss) after tax — continuing operations 5,595 (1,592)
Add back
Impairment of goodwill (note 12) - 4,743
Share option charges (note 23) 655 517
Exceptional tems (note 5) 592 1,935
Defined benefit net pension finance charge (note 4} 1,028 581
Tax relating to above items {431) {513)
Underlying continuing operating profit after interest and tax 7,439 5,671
2012 2011
Number Number
'000 000
Basic weighted average number of shares 26,271 25,760
Dilutrve potential ordinary shares — employee share options 388 626
Diluted weighted average number of shares 26,659 26,386
2012 2011
Basic earnings/(loss}) per share from continuing operations 21.30p (6 18)p
Basic earmngs per share from discontinued operations 32.27p 14 66p
53.57p . 8 48p
Diuted earnings/(loss) per share from continuing operations 20 99p (6 O3)p
Diluted earnings per share from discontinued operations 31.80p 14 31p
52 79p 8 28p
Underlying basic earnings per share from continuing operations 28 32p 22 01p

The basic weighted average number of shares excludes shares held in the 4imprint Group plc employee share trusts

The effect of this I1s to reduce the average by 112,997 (2011 79,109)

The basic earnings per share 1s calculated based on the prefit for the financial peniod divided by the basic weighted

average number of shares
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Notes to the financial statements continued

8 Earnings per share continued

For diluted earnings per share, the basic weighted average number of crdinary shares in 1ssue 1s adjusted to assume
conversion of all potential dilutive ordinary shares The potental dilutive ordinary shares relate to those share options
granted to employees where the exercise price is less than the average market price of the Company's ordinary
shares and are likely to vest at the balance sheet date The Performance Share Plan had met vesting conditions for

466,666 oplons at the balance sheet date

The underlying basic earnings per share Is calcutated before the after tax effect of share option charges, exceptional
items and defined benefit pension charge and 1s included because the Directors consider this gives a measure of the

underlying performance of the continuing business

9 Dividends
2012 2011
Equity dividends - ordinary shares £'000 £'000
Internm paid 5 25p (2011 S Op) 1,383 1,288
Fmalpad 960p (2011 90p) 2,518 2,318
3,901 3,606

In addition, the Directors are proposing a final dividend in respect of the perniod ended 29 December 2012 of 10 20p
per share, which will absorb an estimated £2 70m of Shareholders’ funds Subject to Shareholder approval at the

Annual General Meeting, the dividend s payable on 3 May 2013 to Shareholders who are on the register of members
at close of business on 5 Apnl 2013 These financial statements do not reflect this proposed dividend

10 Discontinued operations

On 23 March 2012 the Group disposed of the Brand Addition business to H | G, a leading global private equity
nvestment firm The aggregate consideration was £24m (based on a normalised leve! of working capital and on a
cash and debt free basis) £125m of the consideration 1s deferred for twelve months, there are no conditions attaching
to this payment and It 1s guaranteed under an rrevocable letter of credit from the Bank of Montreal

The resuits of the discontinued operations for the penod are as follows

2012 2011

£°000 £000
Total revenue 11,312 64,529
Inter-segment revenue {(195) (1,525)
External revenue 11,117 63,004
OCperating expenses {11,095) (58,925)
Operating profit before exceptional items 22 5,022
Exceptional items” - (943)
Operating profit 22 4,079
Finance income - -
Finance costs - -
Profit before tax 22 4,079
Taxation (4) (302)
Profit for the period from discontinued operations 18 3,777

* Exceptional items in 2011 related to the costs of disposal of Brand Addition incurred in that year, £575,000 of which

were paid in 2011
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10 Discontinued operations continued

2012

Profit on disposal of business £'000
Consideration 24,000
Adjustment for working capital and cash at date of sale (1,722)
Adjusted consideration* 22,278
Costs of disposal {1,574)
20,704

Net assets sold, excluding cash and debt {11,447)
Cash transferred with business sold {832)
Recycled translation differences of business sold 35
Profit on disposal of business 8,460

* £21 03m recaved in 2012 and £1 25m deferred untit March 2013

23 March 31 December

2012 201
Assets held for sale £'000 £°000
Non current assets
Property, plant and equipment 565 436
Goadwl! 4,341 4,341
Intangible assets 596 580
Investments 9 9
Deferred tax assets 247 247
5,758 5,623
Current assets
Inventories 4,161 3,910
Trade and other receivables 9,452 11,147
13,613 15,057
Assets held for sale 19,371 20,680

Liabilities held for sale

Current liabilities
Trade and other payables

Current tax habilities

(7,924) (12,680)
- (84)

Liabilities held for sale

(7,924) (12,764)

Net assets held for sale

11,447 7,916

Net assets held for sale at 29 December 2012 were £nil
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Notes to the financial statements continued

10 Discontinued operatiens continued

Included within the cash flow statement are the following cash flows from discontinued operations

2012 2011
£'000 £'000
Net cash (used in)/generated from operating activities {3,492) 8,608
Cash flows from investing activities
Purchase of property, plant and eguipment - (450)
Proceeds from sale of business
Adjusted consideration received 21,028 -
Cash costs of disposal in 2012 (1,285) -
Payment of exceptional disposal costs accrued in 2011 {368) -
Cash in subsidiaries sold {832) -
Net proceeds from sale of business 18,543 -
Net cash generated from/(used in) investing activities 18,543 (450)
Net movement In cash, cash equlvalents and bank overdrafis 15,051 8,158
11 Property, plant and equipment
Plant,
Freehold Long machinery,
land and leasehold fixtures & Computer
buldings buldings fittngs hardware Total
£'000 £'000 £'000 £'000 £'000
Cost
At 1 January 2012 3,084 2,767 10,960 1,186 17,997
Additions 637 - 1,032 197 1,866
Disposals - - (791) (286)  (1,077)
Exchange translation (117} - (151} {28) (296)
At 29 December 2012 3,604 2,767 11,050 1,069 18,490
Depreciation
At 1 January 2012 204 314 4,639 881 6,038
Charge for the pencd 74 62 895 185 1,226
Disposals - - (712) (278) (990)
Exchange translation (9 - (93) {20} (122)
At 29 December 2012 269 376 4,729 778 6,152
Net bocok value at 29 December 2012 3,335 2,391 6,321 291 12,338

Freehold land with a value of £494,000 (2011 £306,000) has not been depreciated

Plant and machinery includes assets with a net book value of £263,000 (2011 £273,000) held under finance leases
The Directors are not aware of a significant difference between the net book value and the fair value of property, plant

and equipment
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11 Property, plant and equipment continued

Plant,

Freehold Long Short machinery,

land and leasehold leasehold fixtures & Computer

buiddings buldings buldings fittings hardware Total

£'000 £'000 £'000 £'000 £'000 £'000
Cost
At 2 January 2011 3.008 2,767 15 11,382 1.881 19,153
Additions 52 - 73 710 294 1,129
Disposals - - 17} (38) (88} (143)
Transfer to assets held for sale (note 10) - - (71 (1,123) (907)  (2,201)
Exchange translation 24 - - 29 6 59
At 31 December 2011 3,084 2,767 - 10,960 1,186 17,997
Depreciation
At 2 January 2011 130 252 1m 4,578 1,502 6.573
Charge for the penocd 71 62 3 948 254 1,338
Cisposals - - (15) (31) (88) {134)
Transfer to assets held for sale (note 10} - - (99) (874) (792) (1,765)
Exchange translation 3 - - 18 5 26
At 31 December 2011 204 314 - 4,639 as1 6,038
Net book value at 31 December 2011 2,880 2,453 - 5,321 305 11,959
12 Intangible assets - goodwill
£'000
Cost
At 1 January 2012 and 29 December 2012 4,743
Accumulated amortisation and impairment
At 1 January 2012 and 29 December 2012 (4,743)
Net book value at 29 December 2012 -
£'000

Cost
At 2 January 2011 9,084
Reclassification to assets held for sale (4,341)
At 31 December 2011 4,743
Accumulated amortisation and impairment
At 2 January 2011 -
Impairment charge (4,743)
At 31 December 2011 (4,743)

Net book value at 31 Becember 2011

The goodwill related to SPS was fully impaired in 2011, based on value In use calculations compared aganst

goodwill and non current assets The calculation used cash flow projections based on financial budgets approved by
management covering a two year period Key assumptions used were discount rate 14 5%, operating margins 5%,

and long term growth rate 2%
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13 Other intangible assets

Computer software

£000
Cost
At 1 January 2012 2,343
Additions 448
Disposals 430)
Exchange translation (69)
At 29 December 2012 2,292
Amortisation
At 1 January 2012 1,398
Charge for the pernod 406
Disposals (428)
Exchange translation (38)
At 29 December 2012 1,338
Net book value at 29 December 2012 954

Computer software

£000
Cost
AL 2 January 2011 5,566
Additions 581
Disposals {285)
Transfer to assels held for sale (3,532)
Exchange translation 13
At 31 December 2011 2,343
Amortsation
At 2 January 2011 3,809
Charge for the penod 656
Disposals (234)
Transfer to assets held for sale (2.942)
Exchange transiation 9
At 31 December 2011 1,388
Net book value at 31 December 2011 945

The average remaining life of intangible assets 1s 2 3 years (2011 2 3 years)
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14 Deferred tax assets

2012 2011

£'000 £°000

At start of penod 6,115 6,348
Reclassified to deferred tax hability 161 428
Income statement charge — cantinuing operations (794) (925)
- discontinued operations - (21)

Deferred tax credited to other comprehensive income 1,402 1,022
Transfer to assets held for sale - (247)
Effect of change in UK tax rate — income statement — continuing operations 1 (4)
Effect of change in UK tax rate — income statement — discontinued operations - (20}
Effect of change in UK tax rate - other comprehensive income (589) (462)
Exchange loss (15) {4)
At end of period 6,281 6,115

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

The movements in the net deferred tax asset (subject to the offsetting of balances within the same jurisdiction as
permitted by I1AS 12} during the period are shown in the following table Deferred tax assets and labilities are only
offset where there 15 a legally enforceable rnight of offset and there 18 an intention to settle the balances net

Deferred tax analysis

Depreciation/
capital Tax

allowances losses  Pension Other Total

£'000 £'000 £'000 £'000 £'000

Al start of period (579) 401 5,885 408 6,115
Reclassified to deferred tax hability 569 - - (408) 161
Income statement charge — continuing operations - (97) (697) - (794)
Deferred tax credited to other comprehensive income - - 1,402 - 1,402
Effect of change n UK tax rate - income statement 1 - - - 1
Effect of change in UK tax rate — other comprehensive iIncome - - (589) - (589)
Exchange loss - (15) - - (15}
At end of period 9) 289 6,001 - 6,281

Included in Other in the table above 1s deferred tax in respect of iming differences

Deterred tax assets have been recognised where it 1s considered that there will be taxable profit available in future
against which the deductible temporary differences can be utiised

No provision has been made for deferred tax assets relating to trading losses carried forward of £0 1m (2011 £0 9m)
These losses are avallable for offset against future taxable trading profits

No provision has been made for deferred tax assets relating to losses carned forward in holding comparues of

£5 6m (2011 £3 6m) These losses have no expiry date and may be available for offset against future profits in these
companies
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Notes to the financial statements continued

15 Inventories

2012 201
£°000 £'000
Raw matarals and consumables 292 299
Work 1n progress 45 73
Finished goods and goods for resale 3,001 2,356
3,338 2,728

During both the current and previous year, inventory was carried at cost less approprate provisions as this did not

exceed the far value less cost to sell Provisions held against inventory 1n respect of continuing operations total

£193,000 (2011 £234,000)

During the year a net amount of £6,000 has been charged in respect of continuing operations in the income statement

in respect of provisions for slow moving and obsolete stock (2011 £34,000)
The amount of Inventory charged to the income statement for continuwing operations 1s shown 1N note 2

16 Trade and other receivables

2012 2011

£000 £:000

Trade recevables 13,476 12,458
Less Provision for mpairment of receivables (61) (83)
Trade receivables — net 13,415 12,375
Other receivables 5,149 3,295
Prepayments and accrued income 1,626 2,158
20,190 17,828

Due to their short term nature the fair value of trade receivables does not differ from the book value

The impairment of trade receivables charged to continuing operations In the Income statement was £29,000

(2011 £27,000) This was incurred in the husinesses as follows dimprint Direct Marketing £21,000 (2011 £27,000},

SPS £8,000 (2011 £nil) There 15 no impairment of any recevables other than trade recevables

The ageing of past due trade receivables which are not impaired, based on the customers' credit worthiness and

payment history, 1s as follows

2012 2011
Time past due date £°000 £000
Up to 3 months 2,137 1,718
310 8 months 119 139
2,256 1,857

The ageing of imparred trade recevables is as follows
2012 201
Time past due date £°000 £'000
Up to 3 months 1 29
3 to 8 months 31 43
Over 6 months 19 11
61 83
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16 Trade and other recelvables continued

The carrying amounts of trade and other recewvables are denominated in the following currencies

2012 2011

£'000 £'000
Sterling 5,246 3,328
US dollars 13,955 13,472
Euros 216 253
Canadian dollars 773 775

20,190 17,828

Movements in the provision for impairment of trade receivables are as follows

2012 201

€000 £'000
At start of paertod 83 169
Exchange translation (2) -
Unlised (49) (64)
Provided 29 33
Released - (6)
Transferred to assets held for sale - (49)
At end of period 61 83
17 Other financial assets and cash and cash equivalents

2012 2011

£'000 £'000
Other financial assets — bank deposits 3,000 -
Cash at bank and in hand 9,351 6,992
Short term deposits 4,750 5,500
Cash and cash equivalents 14,101 12,492

Cther financial assets comprise bank deposits with an original maturity in excess of three months but not greater than

one year

18 Trade and other payables — current

2012 201
£'000 £'000
Trade payables 12,985 12,043
Other tax and social secunty payable 573 449
Cther payables 196 312
Accruals 2,321 2,585
16,075 15,399

Due to therr short term nature the fair value of trade payables does not differ from the book value
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Notes to the financial statements continued

19 Berrowings

2012 2011
£'000 £000
Current borrowings
Finance {ease obiigations 146 143
Bank loans 1,500 3,952
1,646 4,095
Non current borrowings
Finance lease obligations - 152
Bank loans 4,777 2,782
4,777 2,934

All non current borrowings are repayable in 2-5 years (2011 1-2 years)

The farr value of borrowings did not differ from the book value The non current borrowings are drawn on a line of
credit and it 1s forecast that at certain tmes in 2013 the drawing on this facility will be m

£1,500,000 of the current borrowings outstanding at the end of 2012 (2011 £1,500,000} was secured on the SPS long
leasehold property in Blackpool This borrowing was repaid at maturity on 31 December 2012

Borrowings were held in the following currencies and interest was payable at the following effective interest rates

2012 2011
£'000 £'000
Sterling (2012 3 27%, 2011 3 92%) 1,500 3,952
US dollars (2012 172%, 2011 177%) 4,923 3,077
6,423 7.029

The Group had the following undrawn committed borrowing facilities available at 28 December 2012
Floating rate

2012 2011
Borrowing facilities £'000 £'000
Expiring within one year - 3,500
Expiring in more than cne year 3,270 3,966
3,270 7,466

Facihties comprised a £1 5m mortgage which was repaid at maturity on 31 December 2012 and an overdraft facility of
£0 5m renewable annually on 31 December The Group’s US subsidiary had a US dollar 12 5m line of credit and a US
dollar 0 5m revolving credit facility, both repayable on 31 August 2015
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20 Provisions for other liahilities and charges

Deferred tax Onerous leases Total

2012 2011 2012 2011 2012 2011
£'000 £'000 £'000 £000 £'000 £'000
At start of period 375 - 417 760 792 760
Reclassified from deferred tax assets 161 428 - - 161 428
Charged/(credited) to the income statement 225 (11) 150 - 375 (11)
Pnor year adjustment (6) (11) - - (6) (1)
Effect of change in UK tax rate (24) (31) - - (24) (31)
Utiised in penod - - (417} (343) (417) (343)
Exchange gain {11) - - - {11) -
At end of period 720 375 150 417 870 792
Analysis of provisions
2012 20M
£'000 £'000
Current - 257
Non current 870 535
Total 870 792
The onerous lease provisions relate to rental and ditapidation costs of residual leases of property in respect of
business disposals
Depreciation/
capital Tax
allowances losses Other Total
Deferred tax analysis £'000 £'000 £'000 £'000
At start of period 832 (457) - 375
Reclassified from deferred tax assets 569 - (408) 161
Income statement charge (8) - 233 225
Pricr year adjustment (10) - 4 (6)
Exchange in reserves (22) - 1 (1)
Effect of change n UK tax rate — income staterment
- continuing operations (64) 36 4 (24)
At end of period 1,297 (421} (156} 720
Included in Other in the table above is deferred tax in respect of trming differences
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Notes to the financial statements continued

21 Financial risk management
The Group's activities expose it to a vanety of financial risks ncluding currency nisk, credit nisk, iquidity nsk, interest
rate nsk and capital risk

Currency risk

The Group operates Internationally and 1s exposed to various currency movements, predominantly the US dollar,
Canadian dollar and the Euro Risk arises predominantly from the translation of profits of overseas subsidiaries and
the net assets of these subsidianes In addition, Group subsidianes may make both sales and purchases In a currency
other than therr funchional currency and have foreign currency trade recevables and trade payables in relation o
these transactions

The Group uses denvative financial instruments to hedge foreign currency cash flows arising from sales and
purchases of goods, as well as remittances from its overseas subsidiaries Contracts outstanding at the penod end
had no matenal impact on the financial statements It does not hedge the currency exposure of profits and assets of
Its overseas subsidiaries or other financial transactions

At 29 December 2012 the Group had the following forward currency contracts the sale of 2 8m Canadian dollars for
US dollars, these contracts are up to June 2013, and the purchase of 0 9m US dotlars with Sterling up to September
2013 The far value of the dernivatives was not material when measured at 29 December 2012 and consequently no
entries have been reflected in the financial statements

The Group operates a UK cash currency pooling arrangement

The movement In the exchange rates compared to prior year increased profit of the US bustness by £0 Tm and
reduced net assets by £0 3m Closing rate was US$1 62 (2011 US$1 55} and the average rate used to translate profits
was US31 58 (2011 US$160)

A weakening in the US Dollar exchange rate by ten cents (the approximate range of movement during the year) would
reduce profit in the pencd by £0 6m (2011 £0 6m) and net assets at period end by £0 5m (2011 £0 4m)

Credit risk
Credit sk anses from deposits with banks and financial institutions, as well as credit exposure to trade recevable
balances due from customers

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

The Group operates cash poeling arrangements for its UK subsidiaries and, apart from overseas subsicharies working
capital cash requirements, the Group seeks to hold any cash balances on deposit with its principal UK banker

Cash deposits at 29 December 2012 are as follows
2012 2012 2011 201
Rating Deposit Ratng Deposit

£°000 £'000

Lloyds TSB A2 12,897 Al 10,644
Wells Fargo Bank Aa3l 3,099 -
JPMorgan Chase Bank, N A Aal 1,098 Aal 739
Commerzbank - A2 1,022
Sparkassen - Finanzgruppe - Aaz 8
HSBC - Aa2 65
Cther 7 14
17,101 12,492

There I1s no concentration of credit nsk with respect to trade receivables, as the Group has a large number of
customers who are internationally dispersed
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21 Financial risk management continued

Credit nsk ansing from customers 1s delegated to the senior management of each business to a maximum level per
customer, above which, 1t 1s referred to the Group Finance Director for approval External agency credit assessment
reports are referred to as part of this process

Liquidity risk .

Group borrowmng requirements are managed centrally and borrowing arrangements are customanly with the Group's
principal US bank and terms are agreed which are considered appropriate for the funding requirement of the Group at
that time

Operating working capital 1s managed within each business to levels agreed with the Group and cash forecasts are
reviewed regularly by Group and local management

At 29 December 2012 the net cash position (note 25) of the Group was £10,678,000 (2011 £5,463,000)

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

Interest rate risk

Group cash balances earn interest at variable rates and Group borrowing facilities incur interest at varable 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 subsidiaries

For each increase of 0 1% in interest rates, interest ncome would have been £10,000 higher In the peniod (2011 charge
£8,000 higher)

Capital risk management
The Group's objective for managing debt and equity capital is to safeguard the Group's and Company's ability to
continue as a going concern, In order to provide returns for Shareholders and benefits for other stakeholders

In 2012 the Company has provided returns to Shareholders in the form of dividends, detalls of which are included in
note ¢

The Group monitors net cash/debt The Group does not actively momitor a gearing ratio, but seeks to pay down debt
using cash generated by the business to maintain an appropriate level of financial flexibility
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Notes to the financial statements continued

22 Share capital
2012 20N
£'000 £'000
Authorised
39,000,000 (2011 39,000,000) ordinary shares of 38 ¢/1ap each 15,000 15,000
Allotted and fully paid
26,576,666 (2011 25,840,552) ordinary shares of 38 6/1ap each 10,222 9,939

The Company ssued 736,114 ordinary shares in the penod for a consideration of £704,000 to satisty options
exercised under the Group's SAYE schemes (2011 Nil)

At 29 December 2012 the following options have been granted and were outstanding under the Company’s share
option schemes
Number Number Number
of ordinary  of option of ordinary

Date of shares holders shares Subscnption Date exercisable

Scheme grant 2012 2012 2011 price From to
Performance Share Plan 27/04/11 1,400,000 5 1,400,000 Nil Apr 2014 Apr 2021
SAYE 0v/10/08 - - 52,563 130 0p Jan 2012 Jun 2012

07/10/02 118,802 27 423,257 87 0p Jan 2013 Jun 2013

0s/10/10 17,343 12 51,161 166 Op Jan 2014 Jun 2014

3110/12 72,514 59 - 266 Op Jan 2016 Jun 2016
US Sharesave 07/10/09 - - 409,597 $149 Dec 2011 Jan 2012

05/10/10 50,566 74 51,474 $314 Dec 2012 Jan 2013

311012 175,540 242 - $476 Jan 2015 Jan 2015
Total 1,834,865 419 2,388,052

The weighted average exercise price for options outstandmng at 29 December 2012 was 51 26p (2011 42 64p)

On 27 April 2011, 1,400,000 share options were granted to five members of the Group's senior management to
acquire ordinary shares at nil cost The performance conditions are that one third of the options vest if the Company
share pnice attans and remains at or above for thirty consecutive days each of 300p, 350p, and 400p 1n the three
year penod commencing 27 April 2011 The options that vest will be exercisable between 27 Apnl 2014 and 27
April 2021 466,666 options vested in September 2012 when the share price had been in excess of 300p for thirty
consecutive days
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23 Share-based payments

Share options may be granted to senior management and in addition a SAYE scheme was availlable to all UK and US
employees The exercise pnice for SAYE options is equal to the market rate, plus any discount up to the imit imposed
by the local tax authonity at the pricing date

The fair valug of the options 1s determined using the Black-Scholes medel for SAYE and Sharesave schemes and the
Monte Carlo model for the Performance Share Plan and 1s spread aver the vesting pernod of the options The significant
nputs into the model are an expected Ife of between 2 04 and 3 years for the SAYE and Sharesave optiens, the volatihity
measured at the standard deviation of expected share price returns 1s based on statistical analysis of dally share prices
over the last 5 years and the nisk-free rate 1s based on zero coupon government bond yields

2012 201
Continulng operations £'000 £'000
Charge resulting from spreading the far value of options 655 517
In addition £30,000 was charged in respect of discontinued operations (2011 £35,000)
The farr value per option granted and the assumptions used in the calculaton are as follows
Performance US Sharesave
Share Plan UK SAYE Schemes Schemes
Grant date 27/04/11 0710/02 05/10/10 31/10/12 05/10/10 31/10/12
Share price at grant date 260p 110p 2325p 349p 2325p 349p
Exercise price Nil 87p 166p 266p $314 $478
Number of employees 5 27 12 59 74 242
Shares under option 1,400,000 118,902 17,343 72,514 50,566 175,540
Vesting period {years) 3 3 3 3 217 204
Expected volatiity 40% 40% 45% 38% 45% 38%
Option life (years) 10 35 35 35 225 208
Expected Iife (years) 35 3 3 3 217 204
Risk free rate 17% 20% 13% 05% 09% Q3%
Expected dvidends expressed as a dividend yield 5 5% 8 5% 55% 4 5% 55% 45%
Possibility of ceasing employment before vesting 0% 10% 10% 10% 10% 10%
Expectations of meeting performance criteria nfa 100% 100% 100% 100% 100%
Fair vafue per option 106p-164p 24 Qp 75 1p 97 2p 591p 798p
A reconciliation of option movements over the penocd to 29 December 2012 1s shown below
2012 2011
Number Weighted average Number Weighted average
of shares exercise price of shares exercise price
Qutstanding at start of period 2,388,052 42 64p 1,090,237 95 21p
Granted 248,054 77 76p 1,400,000 -
Forfeited/cancelled (65,127) 110 54p (72,349) 117 O6p
Exercised (736,114) 95 75p {10,641) 8901p
Expired - - (19,195) 282 09p
Outstanding at end of pericd 1,834,865 51.26p 2,388,052 42 B4p
Exerclsable at end of period 50,566 194.37p 409,597 85 88p
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Notes to the financial statements continued

23 Share-based payments continued

2012 201
Weighted Weighted
Range of average Welghted average average Wenghted average
exercise exercise Number _ remaining life (years) exercise  Number remaining hfe {years)
prices price  ofshares Expected Contractual pnce  of shares Expected Contractual
Nil - 1,400,000 1.82 8 32 - 1,400,000 282 932
2001 -1 87 00p 118,902 - 0.5 91 36p 832,854 051 081
£101-2 166 00p 17,343 1.00 15 147 76p 103,724 099 149
£201-3 27071p 298,620 1.90 2.07 202 05p 51,474 100 108
24 Other Reserves
Capital Cumulative
redemption  translation
reserve differences Total
£'000 £'000 £'000
Balance at 2 January 2011 208 221 429
Exchange differences on translation of foreign subsidiaries - 10 10
Balance at 31 December 2011 208 231 439
Exchange differences on franslation of foreign subsidharies - (316) (316)
Recycled translation differences of businesses sold - (35) (35)
Balance at 29 December 2012 208 (120) 88
25 Cash generated from operations
2m2 2011
£000 £'000
Operating profit - continuing operations 8,691 1,291
— discontinued operations (note 10) 22 4,079
Adjustments for
Depreciation charge 1,266 1,338
Amortisation of intangibles 460 656
Impairment of goodwill (note 12) - 4,743
Exceptional non cash items 10 575
Decrease in exceptional accrual/provisions (475) (310}
Share option charges 685 552
tAS 19 current service cost - 9
Contrnibutions to defined benefit pension scheme (12,366} (3,378)
Changes in working capital
Increase In Inventores (920) (297)
{Increase)/decrease in trade and other recewvables (279) 1,480
{Decrease)/increase In trade and other payables {3,086) 2,236
Cash (used in)/generated from cperations (5,992) 12,974
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25 Cash generated from operations continued

2012 20Mm

Analysis of net cash Note £'000 £'000
Cash at bank and in hand 17 9,351 6,992
Short term deposits 17 4,750 5,500
Cash and cash equivalents 14,101 12,492
Other financial assets — bank deposits 17 3,000 -
Current finance lease creditor 19 (146) (143)
Current bank loans 19 (1,500} (3,952)
15,455 8,397
Non current bank loans 19 4,777) (2,782)
Non current finance lease creditor 19 - (152)
Net cash 10,678 5,463

26 Financlal commitments

At 29 December 2012, the Group was committed to make payments in respect of non-cancellable operating leases in

the following periods

2012 2011

Land and Land and
buildings Other buldings Other
£'000 £°000 £000 £'000
In one year 736 213 1,446 293
In two to five years 2,785 516 4,537 447
In more than five years 820 3 2,486 33
4,341 732 8,469 773

Included above s Cnil (2011 £3,590,000) of commitments in respect of the Brand Addition operation, which was
classified as ‘held for sale’ in the balance sheet at 31 December 2011

27 Contingent liabilities

The Group has no known contingent liabiities (2011 none)

28 Capital commitments

The Group had capital commitments contracted but not provided for in the financial statements of £28,000

(2011 £213,000), of which £nil was in respect of discontinued operations (2011 £134,000)

29 Related party transactions

The Group did not participate in any related party transactions

Key management compensation 1s disclosed in note 3
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Independent Auditors’ report

to the members of 4imprint Group plc

We have audited the parent company financial
statements of dimprint Group ple for the 52 weeks ended
29 December 2012 which comprise the Company
balance sheet, the Company statement of changes in
Shareholders’ equity, the Company cash flow statement
and the notes to the Company's financial statements

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 Union and as appled in accordance with the
provisions of the Companies Act 2006

Respective responsibilities of directors and auditors
As explained more fully in the statement of Directors’
Responsibihties set out on page 20, the Directors are
responsible for the preparation of the parent company
financial statements and far being satisfied that they
give a true and farr view Our responsibility 1s to audit
and express an opinion on the parent company financial
statements in accordance with apphcable law and
International Standards on Auditing (UK and Ireland)
Those standards require us to comply with the Auditing
Practices Board's Ethical Standards for Auditors

Thts 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 Companies
Act 2006 and for no other purpose We do not, In giving
these opinions, accept or assume responsibility far any
other purpose or to any other person to whom this report
15 shown or into whose hands it may come save where
expressly agreed by our prior consent in writing

Scope of the audit of the financial statements

An audit involves obtaining evidence about the amounts
and disclosures in the financial statements sufficient to
give reascnable assurance that the financial statements
are free from matenal misstatement, whether caused by
fraud or error This includes an assessment of whether
the accounting policies are appropnate to the parent
company’s circumstances and have been consistently
applied and adequately disclosed, the reasonableness of
significant accounting estimates made by the Directors,
and the overall presentation of the financial statements

In addition, we read all the financial and non-financial
information in the annual repert and accounts to identify
matenal iInconsistencies with the audited financial
statements If we become aware of any apparent materal
misstatements or Inconsistencies we consider the
imphcations for our report

Opinion on financial statements
In our opinion the parent company financial statements

e give a true and farr view of the state of the Company’s

affairs as at 29 December 2012 and of its cash flows
for the 52 weeks then ended,
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¢ have been properly prepared in accordance with
IFR3s as adopted by the European Union and as
apphed In accordance with the provisions of the
Companies Act 2006, and

* have been prepared in accordance with the
requirements of the Companies Act 2006

Opinion on other matters prescribed by the
Companies Act 2006
In our opinien

» the part of the Directors” Remunaration Report to be
audited has been properly prepared i accordance
with the Companies Act 20086, and

* the information given in the Directors’ Report for the
financtal year for which the parent company financial
statements are prepared 1s consistent with the parent
company financial statements

Matters on which we are required to report

by exception

We have nothing to report in respect of the following
matters where the Companies Act 2006 requires us to
report to you if, In our opinion

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

* 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 Directors’ remuneration
specified by law are not made, or

* we have not receved all the information and
explanations we require for our audit

Other matter

We have reported separately on the group financial
statements of dimprint Group plc for the 52 weeks ended
29 December 2012

Nicholas Boden (Senior Statutory Auditor)

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

5 March 2013



Company balance shest

at 29 December 2012

2012 2011
Note £°000 £'000
Non current assets
Property, plant and equipment B 137 180
Investments C 104,182 104,182
Deferred tax assets D 5,985 5,862
Other receivables E 63,903 45,673
174,207 155,897
Current assets
Other receivables E 18,657 39,274
Gther financial assets — bank deposits 3,000 -
Cash and cash equivalents 9,547 9,573
31,204 48,847
Current liabilities
Other payables F (1,242) (10,803}
Borrowings J - (2,464)
Provisions for other habilities and charges G - (131}
{1,242) {13,398)
Net current assets 29,962 35,449
Non current liabllitles
Retrement benehit obligations H (22,894) (23,547)
Provisions for other habilities and charges G {150) (160)
Amounts due to subsichary companes K (87,758) {60,831)
(110,802) {84,538)
Net assets 93,367 106,808
Shareholders’ equity
Share capital M 10,222 9,939
Share premum reserve 38,437 38,016
Capital redemption reserve 208 208
Retained earnings 44,500 58,645
Total equity 93,367 106,808

The financial statements on pages 63 to 72 were approved by the Board of Directors on 5 March 2013 and were
signed on its behalf by

(b ol
John Poulter illian Davies
Chairrman Group Finance Director
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Statement of changes in Company Shareholders’ equity

Retained earnings

Share Capital

Share  premum redemption Own Profit Total

capital reserve reserve shares and loss equity

£'000 £'000 £000 £'000 £'000 £'000
Balance at 2 January 2011 9,939 38,016 208 {161) 83,389 111,391
Profit for the perod 1,766 1,766
Other comprehensive incomef{expense)
Actuarial losses on defined benefit pension scheme (3,855) (3,855)
Deferred tax on actuartal losses 1,022 1,022
Effect of change in UK tax rate (462) (4862)
Total comprehensive expense {1,529) (1,529)
Share-based payment charge 552 552
Own shares utilised 37 37) -
Dividends (3.6068)  (3,608)
Balance at 31 December 2011 9,939 38,016 208 (124y 58,769 106,808
Loss for the period (452) (452)
Other comprehensive income/{(expense)
Actuanal losses on defined benefit pension scheme (10,685) (10,685)
Deferred tax on actuanal losses 1,402 1,402
Effect of change in UK tax rate (589) {589}
Total comprehensive expense (10,324) (10,324}
Shares 1ssued 283 421 704
Own shares purchased (605) (605)
Own shares utilised 3 3) -
Share-based payment charge 685 685
Dividends {3,901) (3,901)
Balance at 29 December 2012 10,222 38,437 208 (726) 45,226 93,367
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Company cash flow statement

for the 52 weeks ended 29 December 2012

212 2011
Note £'000 £'000
Cash flows from operating activities
Cash generated from operations L 5,032 4,729
Finance income 5,327 6,885
Finance costs (1,119} (489)
Net cash generated from operating activities 9,240 11,125
Cash flows from investing activities
Purchases of property, plant and equipment - {37)
Net cash used in investing activities - (37)
Cash flows from financing activities
Amounts placed on deposit (3,000) -
Repayment of borrowings (2,464) (2,464)
Proceeds from 1ssue of shares 704 -
Own shares purchased (605) -
Diidends paid to Shareholders (3,901) (3,606)
Net cash used in financing activities (9,266) (6,070)
Net movement in cash and cash equivalents (26) 5,018
Cash and cash equivalents at beginning of the penod 9,573 4,655
Cash and cash equivalents at end of the period 8,547 9,573
Analysis of cash and cash equivalents
Cash at bank and in hand 4,797 4,073
Short term deposits 4,750 5,500
9,547 9,573
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Notes to the Company’s financial statements

General Information

4imprint Group plc, registered number 177991, 1s a
publhc Iimited company incorporated and domiciled in
the UK and listed on the Lendon Stock Exchange Its
registered office 15 7/8 Market Place, London W1W 8AG

Accounting policies

The principal accounting policies adopted i the
preparation of these financial statements are the same as
those adopted in the consolidated financiai statements
on pages 32 to 35 except for the investments policy
noted below These policies have been consistently
applied to all the periods presented

Basls of preparation

The financial statements have been prepared under the
hustorical cost convention in accordance with IFRS, [FRIC
interpretations and those parts of the Companies Act
2006 apphcable to compames reporting under tFRS

The standards used are those published by the
International Accounting Standards Board {IASB) and
endorsed by the EU at the time of preparnng these
statements (March 2013)

After making enquiries, the Directors have reasonable
expectations that the Company has adequate resources
to continue to operate for the foreseeable future
Accordingly they continue to adopt the going concern
basis n preparing the financial statements

Use of assumptions and estimates

The preparation of the financia! statements requires
management to make judgements, estimates and
assumptions that affect the application of policies and
reparted amounts of assets and liabilities, mcome and
expenses The estmates and associated assumptions
are based on historical experiences and various other
factors that are believed to be reasonable under the
circumstances, the resuits of which form the basis of
making judgements about carrying values of assets and
labihbes that are not readily apparent from other sources
Actual results may differ from these estimates
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Critical accounting poficies

Critical accounting policies are those that require
significant judgement or estimates and potentially result
in matenally different results under different assumptions
or conditions Management consider the following to be
cnibical accounting polictes of the Company

Pensions

As disclosed in note 4 on pages 40 to 42, the Company
sponsors a closed defined benefit scheme Year end
recagnition of the habiities under this scheme and the
return on assets held to fund these liabiities require

a number of significant actuanal assumptions to be
made including inflation, asset returns, discount rate
and mortality rates Small changes in assumptions can
have a significant impact on the expense recorded in
the income statement and on the pension hability in the
balance sheet

Deferred taxation

The Company I1s required to estimate the iIncome tax
in the junisdiction in which it operates This requires an
estimation of the current tax hability together with an
assessment of the temporary differences which arise
as a consequence of different tax and accounting
treatments Assumptions are made around the extent
to which it ts 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 assumpticns

Investments

Investmenits in subsidiaries are stated at cost Impairment
reviews are carried out If there 1s some indication that

the carrying value of the investments may have been
imparred Where, in the opimion of the Directors, an
impairment of the iInvestment has ansen, provisions are
made in accordance with IAS 36 ‘Impairment of assets’




Company’s income statement

Under Section 408 of the Compares Act 2006 an income statement for the Company 1s not presented Loss after tax
and before external dividends payable for the period of £452,000 (2011 profit £1,766,000) 15 included in the financial

statements of the Company

Distributable reserves

Of the £44,500,000 profit and loss reserve in the Company, £21,760,000, in respect of dividends from subsidiary
undertakings, 15 currently considered not distributable as no qualfying consideration has yet been received and the
debt I1s not expected to be settled within a reasonable penod of time

A. Employees

2012 201

£'000 £'000

Wages and salanes 993 1,011

Social secunty costs 112 132
Pension costs

— Defined contribution plans 41 61

- Defined benefit scheme - 9

Share option charges 676 505

1,822 1,718

There were no termination costs In the Company

The average number of people, including Executive Directors, employed by the Company durning the year was 8

(2011 8)

B Property, plant and equipment

Fixtures & fittings

£'000
Cost
At 2 January 2011 235
Additions 37
At 31 December 2011 272
Additions -
At 29 December 2012 272
Depreciation
At 2 January 2011 60
Charge for the penod 32
At 31 December 2011 92
Charge for the period 43
At 29 December 2012 135
Net bock value at 29 December 2012 137
Net book value at 31 December 2011 180
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Notes to the Company's financial statements continued

C. Investments
Shares in subsidiary

undertakings
£'000

Cost
At 31 December 2011 and 29 December 2012 104,182

Subsidiary undertakings
The principal operating subsicharies at 22 December 2012, are set out below All of these subsidiaries are wholly
owned and have ordinary share capital only

Country of incorporation

Company and operation Business

4imprint Inc USA Promotional products
4imprint Direct Limited England Promotional products
SPS (EU) Limited England Promotional products

A complete list of investments held by the Company 15 Included with the annual return submitted to Companies House

An imparrment 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 covening a two year penod Subsequent cash flows have been increased in line 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 subsidianes operate The pre-tax discount
rates used of 11 5%-14 2% are calculated using the capital asset pricing modei

D. Deferred tax assets

2012 2011

£'000 £'000
At start of period 5,862 5,883
Income statement charge (690) {581)
Deferred tax credited to other comprehensive Income 813 560
At end of period 5,985 5,862

The Company’s deferred tax relates to the defined benefit pension scheme and accelerated capital allowances

The deferred income tax credited to other comprehensive Income Is as follows

2012 2011

£'000 £'000

Actuanal gains 1,402 1,022
Effect of change in UK tax rate (589) (462)

813 560
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E Other receivables

2012 20Mm

£°000 £'000

Amounts due from subsidiary companies 82,210 84,669
Other recevables 285 235
Prepayments and accrued ncome 65 43
82,560 84,947
Less non current portion Amounts due from subsidiary companies (63,903) (45,673)
18,657 39,274

Current amounts due from subsidiary companies include £5,000,000 (2011 £24,739,000) which 1s interest bearing at

market rates of interest The balance 1s repayable on demand

Non current amounts due from subsidiary companies are due within two to five years and are interest bearing at

market rates of interest

The carrying amounts of the Company’s trade and other receivables are denominated in the following currencies

2012 201
£'000 £'000
Sterling 45,420 77,604
US dollars 37,140 5791
Euros - 1,552
82,560 84,947
F Other payables - current
2012 20M
£000 £'000
Other payables 181 60
Amounts due to subsidiary companies 688 10,377
Accruals 373 366
1,242 10,803
The amounts due to subsidiary companies include £nil (2011 £1,584,000) which 1s interest beanng and all are
repayable on demand
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Notes to the Company's financial statements continued

G. Provisions for other iiabilities and charges

2012 2011

£'000 £'000
At start of penod 291 588
Utiised (291) (297)
Charged to the income statement 150 -
At end of period 150 291
Analysis of provisions

2012 2011

£'000 £'000
Current - 131
Non current 150 160
Total 150 2,

The provision relates to onerous lease costs of residual property leases in respect of business disposals

H Retirement benefit obligations
The amount recogrised in the balance sheet represents the net hability in respect of the closed defined benefit
scheme Full details are contained n note 4 on pages 40 to 42

J. Financial liabilities -~ borrowings

2012 2011
£'000 £'000
Current bank loans - 2,464

Borrowings n 2011 were denominated i Sterling and had an effective interest rate of 4 01%

K Amounts due to subsidiary companies — nen current

The amounts due to subsichary companies, totalling £87,758,000, comprises £18,147,000 (2011 £30,076,000) due in
two to five years and £69,611,000 (2011 £30,755,000) due after five years Of the loans due after two years and
under five years, £37,140,000 {2011 £11,929,000) are interest beanng at market rates of interest All other loans are
interest free
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L. Cash generated from operations

2012 2011

£000 £°000
Cperating loss (2,998) (3,479)
Adustments for
Depreciation charge 43 32
Exceptional non cash items - 575
Decrease in exceptional accrual (29) (310}
Share option charges 685 552
IAS 19 current service cost - 9
Contnbutions to defined benefit pensicn scheme {12,366) (3,378)
Exchange losses on inter-company loans (15) 27
Changes in working capital
(Increase)/decrease In trade and other recevables {75) 221
Increasef{decrease) in trade and other payables 74 (181}
Increase in payables to subsidiary undertakings 19,713 10,661
Cash generated from operations 5,032 4,729

2012 2011
Reconciliation of net cash £'000 £'000
Cash at bank and in hand 4,797 4073
Short term deposits 4,750 5,500
Cash and cash equivalents 9,547 9,573
Other financial assets - bank deposits 3,000 -
Current bank loan - (2,464)
Net cash 12,547 7,109

The Company had financial commutments for land and buldings of £302,000 at 29 December 2012 (2011 £214,000)
These are payable as follows within 1 year £129,000 (2011 £190,000), in two to five years £173,000 (2011 £24,000}

M Share capital

2012 2011
£'000 £'000
Authorised
39,000,000 (2011 39,000,000) ordinary shares of 38 §/13p each 15,000 15,000
Allotted and fully paid
26,576,666 (2011 25,840,552) ordinary shares of 38 8/13p each 10,222 9,839

During the period 736,114 ordinary shares were 1ssued (2011 Nil) for a consideration of £704,000 to satisfy option

exercises under SAYE and Sharesave schemes

The options that have been granted and were cutstanding under the Company's share option schemes are shown in
note 22 on page 58 Full details of the share option schemes are given in note 23 on page 5%

Employees of the Company had interests in 18,064 SAYE options under the 31 Qctober 2012 grant, 41,724 SAYE options
under the 7 October 2009 grant (2011 41,724}, and 900,000 options under the Performance Share Plan (2011 200,000)
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Notes to the Company’s financial statements continued

N. Contingent liabilitles

Guarantees have been given by the Company for letters of credit and import collections of subsidiary companies
totaling £120,000 at 29 December 2012 (2011 £653,000)

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

2012 2011
£°000 £'000
Income statement
Finance income due from subsidiary companies 5417 7,396
Finance costs due to substdiary companies 1,317 781
Balance sheet
Interest bearing loans due from subsichary companies at end of penod 68,903 70,412
Interest bearing loans due to subsidiary companies at end of period 37,140 11,929

Key management compensation, comprising only the remuneration of Directors based in the UK, charged ta the
Company's iIncome statement was

2012 20Mm
£°000 £'000
Salarnes, fees and short-term employee benefits 672 702
Social security costs 97 76
Pension contributions 3 52
Share option charges 404 277
1,204 1,107

All related party transactions were made on terms equivalent to those that prevail in arms length transactions
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Five year financial record

The Brand Addition business was classified as a discontinued operation in 2011 and the 2010 comparatives have

been restated Prior penods have not been restated

2012 20M 2010 2009 2008
Income statement £°000 £:000 £'000 £'000 £'000
Revenue 182,823 158,824 143,723 | 169,088 168,085
Underlying operating profit 9,938 8,486 6,221 5,716 9,562
Defined benefit pension - current service charge - - - (28) (68)
Share option charges {655} (517) (183} (537} (370}
Goodwill impairment - (4,743) - - -
Exceptional items (592) (1,935) (1125) (771)  (3,553)
Operating profit 8,691 1,291 4,913 4,380 5571
Finance income 199 - 10 28 37
Finance costs (157) (352) {519) (343) (756)
Net pension finance (charge)/income {1,028) (581) (531 (1,240) 218
Profit before tax 7,705 358 3,873 2,825 5,070
Taxation (2,110) (1,850) (908) (424) (1,520)
Profit{loss) from continuing operations 5,595 (1,582) 2,967 2,4M 3,550
Discontinued operations
Profit from disposal of business 8,460 - - - -
Profit from discontinued operations 18 3,777 3,895 - -
Profit for the periocd 14,073 2,185 6,862 2,401 3,550
Continuing operations
Revenue 182,923 158,824 143,723 126,541 115,012
Underlying profit before tax 9,980 8,134 5712 2,035 4,114
Underlying earnings per ordinary share 2832p 2201p 1753p 683p 1140p
Basic earnings per ordinary share 53.57p 848p 2665p 939 14 06p
Dividend per share - paid and proposed 1545p 1460p 1370p 1275p 12 25p

2012 2011 2010 2009t 2008t
Balance sheet £°000 £000 £'000 £'000 £'000
Non current assets (excluding deferred tax) 13,292 12,904 23,330 23,887 23,273
Deferred tax assets 6,281 8.115 6,348 7,558 6,244
Net current assets 22,758 13,138 18,151 8,106 16,793
Net assets held for sale - 7,216 - - -
Pension liability (22,894) (23,547) (21,905) (22,450) (16,937)
Other habiliies (5,647) (3,469) (8,713} (2,543) (8.600)
Shareholders’ equity 13,790 13,057 17,211 14,568 20,773
Net cash/{debt) 10,678 5,463 (239} (3,126) (4189)

* 2009 s a 53 week perod, other periods are 52 weeks
t Restated for amendments to iAS 38 re marketing costs
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