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Corbyhas proved such a commercial success that Blandburgh Nemo Lamted have now doubled the vacuum
furnace canacity with the instaliation of an additional 2.25 tonnes paviead vacuum fuinace
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Highlights

Turnover

Operating profit
UK
Overseas

Profit before taxation

Profit after faxation and
minotity interest

Earnings per share (pence)

Dividend per share (pence)

Dividend cover

Net assets per share (pence)

Return on capital employed (%)

1990
2000

75,457

9,155
2,505

10,551

6,781

274

8.75

3.1

135.2

31.0

1989
£000

78,860

8,110
2,300

9,806

6,420

26.3

8.0

3.3

114.9

31.2
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Chairman's statement

S

am pleased to report that profits, before laxation, amounted 1o £10.551,000 compared with £9,806,000 for
1929, an increase of 7.6%. These resulls, achiever in amos! unhelpful economic climate, are a demonstralion
of the group's resilence in lhe lace of adverse trading conditons in the UK and, equally. are a retlzction
ol the considerable strengths of your group.

Aceordingly, your Board is recommending o shareholders a inal dividend of 5.5p per share, making a total
dividend of 8.75p per share Ior 1990, which i3 an increase of 9.4%. The lolal dividend 1s covered 3.1 times
and the final dividend will be payable on 1st July 1991, to shareholders on the regisier at the close of businass
on and May 1081,

Capital expenditure durnng the past year amountad t over £11 million, and still our return on capital émployed
was a very satisfactory 315, a figure which gives us reason lo be justiiably proad Capial expenditure in
e current vou 1S estmated to be around £8 iniflon. Motwithstanding hese invesiments and also cur
acquisthons, our geanng at the close of the year was negligible.

A Large proporton of te funding has come from the proceeds of the sale of Skelmorsdale Paclkaging in
Desember 1990 for £11.8 million. We acgured thal company some years ago when we were sesking to
evtend our neswly croated packaging divisien, but market conditions have since changed. Competition
became much tougher and the business became too volume sensitive, with & sonsequent reduction in
wargng, in wew of the demand for funds fron, wr core business, it was appropniate 1o take advantane of
e altrautive offer from Danisca AJS,

As a result, your group will now be reorgamised from the four divisions which were appropnate in 1990 into
{hrer divisions during the current year, tha remaining packaging interests being nG'uded in the Indusingl
andgeneral diviscn, The operating detaiis of allour prntipal subsidianes are sctoutunder the thrce divisional
hesdmgs on pages 31 to 33

Dunng the yaar, MTS Internattonal Limted, which had joned the group in March 1990, made a seres of
usafal acquisions o extend s testing Seraces inta new areas in tho UK and .5 thug binlding up i network
of in‘errelating services regunally situatad

In March 1931, we acquired HIP Limited ana Infulee Limied, :n Chesterhio!d  HIP Limited, cstaihehed in
1977, 13 tho UK pionesr i tho ndustral apnication of the Hot isostatic Pressing process and has a blue
ship chentewe in the UK and Contnental Eurepe The *Hipping® process combings he application af heat
and pressure to metal componanls, it order 16 remove veids and other delocts frem castings, lo reduce
microporosdy in sintered pars and o achievs enhanced mechanical property levels iowas of the uimost
mportance that your group acquire this umi 1o comptement its other metallurgicai aclmbes Future growth
n cdemand for thess services 12 assures ard expansion In produclive capacily wil contmue vath further
irvestient mnto fagh technology eguipment

Infutec Limited winvolved i the development of new iechmgues for joming motals, such as dfiusion bonding
and the compaction of powder metals

Our ovarscas subsidiary, EHCO-KLM K! . ding, had anotker successful year, despite the adverse effeston
iheir recults of continuing losees from thewr French subsidiary VPF- KLM, and continues to make good progress
Unlike: the Uk, therr markets have been paicularly strong duting 1980 and we leok foreard to further
mEpanson 10 the current year.

In July 1991, cur Compary Secrelary. Peler Blamires, will be relinng . having occupred that role since 1974.
During this time he has witnessed many changes throughout the group, and has presided over cur secretanal
alfairs wilh professionahism and thoroughness. Members should be aware of the remendous senice that
ke hias put in. We wigh bam well in his reliremant and extend to him our gratitude for a job well done. We
are apponting Miss Clur Grilfiths as his successor.
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Alln all, it has boen another sucuessful year for your group, and these rosults could not have been achieved
without the commilmant and hard work of our cxecutive stafl and employees, to whom | exlend warm thanks
un your behall

Looking to the iuture, we are optimistic of further pragress. We have eslablisherd a melal technology division
of mematonat stalure and have oher subsihanes operating in niche markels, with good products and
execliont management. The group has performed well during a most difficull time in the UK and as the
ecnnomy“glarts to mprove, we should bs able to capitalise further on the strenglhs and schisvements 5o
f:’i!«éekgeined
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Group review

METAL TECHNOLOGY

Blandburgh Nemo

The Blandburet Memo group recorded increased sales and profits for the tenth consecutive yoar
All the vacuurn heat reatment cenlres achioved record profita reflecing the group's ncreagingly
npsHant rele m prowding metallurgeal supporl survices to the aerospace industry . In the autumotive
und generalengneering sectors, market share was alsn increased and was abie lo olfsel the recessionary
trencls whueh developed from the middle of the year

Dunna the: yoar several maor investment projecte came to frathion. In particular, he new plant at
Rotherham 15 procescing farge volumes of a wide range of engincenng components with minimal
upsatar dopendence, uliising advanced design luinaces, compulensed process control and aAvlomated
mnchameal handiing o crealo a now cimension in hoat realmant pracessing. The performante 5f this
Floge Dirnenson” heal treatment centre has lully vindicas=. the group 5 decicion 10 dovelop tho UK's
firet eempaitin contiolled subcontract heat rgatment facilly Rotherham's fumace: ubiisalion excecded
SU% etk reguiar seven day operation, A higher grade mar'et has been developed with a pronounced
wteraabonal elerment, meleding Japanese automotive consponent requiremenlts

Dirasng upoh the cxpenence gamed al Rotherdham, a programme of retrofiting computensed process
¢ editrol and aterated hamding systems 5 under way at the Aldridge plant This will recall inoa "Ry
Binension' seded quench furnace ng, capable of sat sfying the most stringent demands of the newly
deyolopng automolve component sector The group continues to broaden the market served by tho
Aldnddge plam, with the nstallation of new addtional conlinunus annealng capacily for pre-lorms,
LAz, forpngs and bac Also, at the sther end of the spectrum, the Plasma division has been e Aendod
anidd eguigsped vain ey vasuum fuinace capacily.

Tir= nee motatatons wivolung the largest and latest technology vacuum furnaces at the Aldridge,
Woadford and Cerby plants, arn: the brst of ther types to be praduned by Ihe reopechve Brtish and
Garman manutoaturers. Aleady, the strategic mportance of theso Tac ites has boen appreciated by
Ay wadng Lorrspace cuslomers. and they are allracing sigraficant volumes ol new busmess
Some mionaicansn bolween plants has been necessary of 1816 m oroxr 1o achiove greatr efficonay
i operakon Clasime of the MTS Heat Treatments plant and the resnslallabon of some cauipment at the
ricarty plint of Furnace Treatments in Edinhurgh, has providcd a meore comprehensyo rango ol
reatmicrds be adddan, cur aluminum heat treatment facililly ot Borehariwood has pecn res-sited al
Bus: getoke. shers he new nombined sperabion now trades as London Heat Treatments Limited.
Conocleeable suppor has aise been provided to Hirtered VTN in Hurnberg m order 1o expedile the
replacomant of cutdarcd call biath processes with iew scologically sale cqupment and aluo 1o mgscment
Blarneburh Memo managernchl Systems

Hetwthstanding the major nvestmenls alieady cutiined, the group bas in recent months deugned, busit
and equipped s Jatest “New Dimens.on® plant on a greantictd cie ul Chard i Somerset With a capital
investment approaching €4 millon, a beat trealment facilty of nternational clature has Leen estabished
i rospunse o the growing demand ior 8 major metaliurgical supporl facihity i the Sooah West region
The new plant 15 capable of treatinigy produstion volumes of the 1argest acrospace and Lower generation
SHMEGNents.

In Marzt: 1991, Blandburgh Nemo acqus £d the Coatings Division of GKHN Birield Estrugions Limered wiich
i orie of the Eurcpean leaders in the applicaton of lugh techiielogy coating processes It has perfected
ararvie of chrommatvapour and physicatvepour deposition coatings, Suchas ttamum rilndo, carbonitnde
and carbide which wien apphed to machined, cazt, o formed components provide exceptionally high
dugrees of surlace hardness With its plasma rtnding and vacuum furnace faciities, the plant compte-
resils the range of servces alfeady available af Aldndge
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Reforence has already been made nthe Chairman's statement on page 4 (o theacquisilion of HIP Limited
ang Infutec Limited by Blandburgh Nemo towards the end of March 1991 This acquisition nol only
breadens he division's range of activites bul reinforces the vilal metall ngical support rola 1t hag
developed for he asrospace Induslry.

Furher substantial caprial invastment is scheduled lo come on stream later in tho year and in sarly 1992,
whichwill further the group's drive o provide world class subcontract heat reatment and brazing centres
i all ndustnally important regions of the UK and Europe

Zinc Alloy

£athiough Zine: Alloy again produced record results i the UK. 1990was essentially ayear of consolidation,
With 1 explry of the lease of the Glasgow factory. the opporlupily was laken to consolidate preduction
for the much reduced Scotlish markel into Rochdale with a consequent saving in overhoad cosls
Additionalty. produstion at Aachen was discontinued as the potential business thore no lenger Justified
e Tesources neruasany o adrmimstar this unit. Business from Helland, Belgium, Germany and Spain
s now beng procnssed from the Zine Alloy UK plants.

Dming the year, the eectroplaing factory at Caerphilly has been substantally extended, ncreasing
the production area by 50% This s now a well equipped umil abile lo fulfl future requurements In (tns
ared

At the Rochdale factory, more than 500 tennes of components for exposed areas of the Channel Tunnel
have been trealed and lurther contraclts are curranlly being negollated leading to [urther involvement
g project for which the Sherasdizing process 15 particularly well suited.

The current downturn m the economy is adversely alfacling the activilies of many customiers particularly
i the: building. construction and autormnative industries bul the company’s widely spread customer base
should once again counteract the mare severe effects of the recession

MTS International

TS International, the materdals wesbing arm of the Metal Technology division, has been fully integrated
into the group and 15 now n a pesition to make a significant contniulion to profits. MTS provicles u wido
range: of matenals testing services to all sectors of indlustry from a network of laboratories focated m
kewy geographical areas Healthcare 1s a major growlh area and facihibes offenng an envirormental,
pharmaceutical and microbiologieal testing service including asbestos analysis and COSHH, noise,
environmeantal impacl and nsk assessment are being progrossively nenporated into all major aperating
senfros

Singe e acauisition o FMTS m March 1990, the eight test laboratories then oparated havi buen increased
to hiteon through strategie asquisiiens. in April and Auguet respectively, Testwell in Daventry and
Frazer-Nash Pendar in Brdrpwater were acquired whilst in Qctober Matcon BV eperating two unils in
Holiand, was purchased o extend the company's overseas dovelopment, Environal Limiled, a small
company operating in Glasgow, Port Talbot and Bnslol, was acqured in November and 1s row trading
as MTS Environmental pioviding, in parlicular, asheslos analysie and full envirenmental support
meiucing COSHH requirements, Some rationalisation and streamining 1s now being camed oul, an
axample of which s the ransfer of MTS South East from Wimbledon to premises also occupied by MTS
Tastwel at Daventry, & move which will enhance Lhe profitability of both companies.

Cuahty of both stafl and service are recognised as the main leatures essential to the corppany's future
sueorss Ascordingly, the company maintains a policy of graduate recruiiment 1o ensure 2 sound bage
fromwhich the next generation of management can be provided. Each UK laboralory is accredited under
the MAMAS sehems whils! sirmlar quality sysiems are in prace s Horway and Holiand. During the current
yaar, MTS aims 10 consolidate its leading posilion in the matenals testing markel. Management will
coninue o dentify new markets and services and is wall positioned to acqure suitable businesses which

may bacome avallable,
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Group review continied

EHCO-KLM

fie: EHO0-KLM group again achieved record profits, despite continuing losses al VPF-KLV i France,
with an ngrease in eamings per share of 13% on a weighled average basis. The busmess made further
ogress in 1990 with an expangion in sales, improvements to its career apparel range and an exrelient
start 1o entry into the former East German market. in addition, KLM-Merlisign, the new lina of medical
garments wrst mtroduced in 1988, has been further developed and sales of this product extended {6
countries outside Hofland,

A placing of 85,500 new shares in July with a UK institulion at a price of DFL 40 per share reflected Lhe
strong wmprovernent i the trading position of EHCO-KLM since its flotation in December 1986. The
proceeds of the placing will provide a sound capital base for future development. A further 14,232 shares
wore issued to sharchalders as an alternalive o a cash dividend and this option will again be offered
o sharcholders in 1991, Provision has been made in the 1880 accounts lo fund the implementation of
mcasures recommended by an exiernat firm of consuliants which had been asked lo advige the
managemant on the organisalion and logistics of the manufacturing units, The amount provided will,
aceordingly, be spenl mainly on updaling the soltware and hardware of the computer systems.

The reorganmsation of VPF-KLM in France has taken longer than originally envisaged. Substantial
ratinnalisation work has been carried out which has led to a reduction in the work force of one third In
the: sarly rmonths of the cutrent year, the cosls of which have been provided for in the 1990 accounts,
The product range is now reflecling a greater emphasis on career apparel al the expense of standard
workwear garments and the business is developing from a production led into a market onentated
oryamsalion,

! EHCO-KLM has also established a subsidiary in the UK as from January 1891, This company ie currently

| operating at Westhoughton under the name of EHCO-KLM Clothing Limited and is seeking lo lake

| aclvantage of the important market for workwear in the UK and 1o supply the lormer industrial cuslomers
of Supercraft (Garments) and other polential customers with KLM products.

PACKAGING

Following the disposal of Skelmersdale Packaging in December, the remaining companies in thrs division
have, from January 1991, been included in the new Indusinal and general division. the conslituent
companios of which are shown on page 33,

The operation of Skelmersdale Packaging was strengthened during 1990 by the commissioning early
in the year of a third Massenzana Corrugator, Although sales and profits were higher than in the previous
year, it had besume clear that the scale and type of Skelmersdale's operations did not coincide with
ihe group's longer term strategy. In particular, il was realised thal the furthar sigrificant investment which
woJlld be required {o sustain the growth of a substantial cardboard packaging division would diverl
rasqurces from the group's core aclivilies. Furthermere, Skelmersdaie Packaging was a high volume
husiness which differed from the other aclivities of the group and was highly sensitive o changes in ils
trading environment, Accordingly, the company was sold in December to Bux Corrugated Containers,
a subsidiary of Danisco A/S, for a cash consideration of £11.8 milllon. The sale included HDP Limited
which hact besn acquired in January 1990,

Cheshire Cotrugalad Contamers, which had also been acquired in Januvary 1990 through Skeimersdale
Packaging. was excluded from the sale, although Bux has an option until December 1992 to acquire
the whole of the 1ssued share capital of thal company.
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Stockpack had another busy year with both sales and profit tugher than in 1969. This company remains
the leading organisation in the UK engaged in contract food packaging and blending its success 18
based on its ability to cope with large volumes of work at short nofice and to a high standard of quality,
made possible by its m-house engineering facilities, and lo offer and maintain a fighly retiable and
confidental service,

The production area of the existing factory is now, however, fully cormmilted. This constraint on growth
15 being tackled by the implementation of an expansion piogramme. An adjacent building on the site
has been leased and adjoining land purchased, measures which will enable the company 1o undertake
additonal business in the future.

INDUSTRIAL AND GENERAL

Stephens-ltex Safety had another record year increasing profits by approximately 10%, on sales
substarttially unchanged. This Improvement was achieved despite the difficult economic climate which
patticutarly affecled the construction industry, a sector lo which this company is closely linked, There
was, during the year, a substantialincrease in sales of safely helmets, stimulated by legislationintroduced
on 1st Aprit 1890 requiring the wearing of helmets by all workers on construction siles, and significant
new buainess in this area has been galned with British Telecom, PowerGen and a number of national
construction companies. A recent development has been the introduction of a new microprocessor
sontrolied lens welding helmet which reacts instantly lo the welding arc, This high techrology helmet
has considerable potential and a significant demestic and export demand 15 expected. Exports,
particularly to EC countries, have improved and, allhough business in general is currenlly less buoyani
because of the decling in construction activity, Stephens-itex is well placed (o take full advantage of
oppartunities when they arise.

The problems at Supercraft (Garments) to which reference had been made in the 1989 Group Review
necessitated a comprehensive review of its operations. This resulted initially in a slage by slage
contraction t6 a smaller base baginning wilh a programme of redundancies at Oldham icllowed by furlher
redundancies at Westhoughlon and by the sale of the business of Portfolio Design Group, based in
London. In the meanlime, in the light of future trading prospects and ¢continuing losses, it was decided
to drscontinue the remainder of its activities.

Taylor & Hartley Fabrics ceased trading in January 1990 and in the following month the business, plant
and machinery and certain other assets of Denbilaminates were sold. These divestments were well
signalled in recent years and form part of the group’s corporale policy of withdrawing from vulnerable
textile areas, The funds released amount to some £3.3 million, including £2 million releaged by the
discontiruance of the Taylor & Hartley Fabrics yarn merchanting activilies in December 1989,
Brocklehurst Fabrics returned to profitability in 1990 despile difficult trading conditions caused by a
downturn in domestic lrade and weak exporl sales. Better times for them will only come about when there
is & general improvement in the UK economic climate.

Our financial services subsidiary, Thomas Cook & Son [nsurance Brokers, is engaged in the aclivities
of Industrral and commercal risk management, as general insurance brakers, pension and life assurance
consultants and independent financial advisers, The year 1390 saw a siight decline from the exceplional
profits of the previous year which had been caused by the personal pension hoom,

Bodycote Developments manages our pioperly and other interests in Baiidon, West Yorkshire, There
is considerable potential in Lhis property which will be exploited in the years ahead.
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Thee directors subnut ther report and the audited aconunts for the year ended st December 1890

Principal activities and business review
The company s a holding company with subsidianes dunng 1990 organsed into Tour dvisions.

Metal technology

Spawalists m vacuum heal realment, carbunsing, Sherardizing, phosphaling, carbonitricding, plasma
mitnding, copper brasng and hardening and tempering. The application of the Hol Isostatic Pragsing
process and diffuson bonding irealments, The provision of natenals lesting serwces,

EHCO-KLM
Manulaeurers and distbutors of high quality career apparol, personal proteciive clothing ncluding
spocil project clothing and military uniforms.

Packaging
Conlract fond blenders and packers and manufacturers of corrugated board and cases,

Industrial and general

Manufacturers and distnbutors of helmels, resprrators, goggles, industrial boots and shoes, prescnplion
speclacles, welding wisors, ear defenclers, hand protection and uniforms. Manufacturers of club
and corporale tie fabrics, ladies' printed scarves and squares and fashion woven and printed silk
tie fabnes, General insurance brokers and managers of certain of the group's properly mlerests.

Smace the close of the year, lollowing the disposal of Skelmersdale Packaging Limiled. the group has
heen reorgamscd into threo divisions namely, Metal technology, EHCO-KLM and Industrial and general,
this lutler division compnsing the operalions set out above under Packaging and Industrial and general.

The activites of companies within these Lhree divisions are sel vut on pages 31 o 33. The Chairman's
Statement and Group Review contain @ survey of the group's operations, the position at the year end
angd hture development.

Trading results !

Ther profit of the greup helore taxation for the year was £10,551,000 (1989 £9,806,000). Profit attribuiable
t sharehoklors after adding A nel extraordinary surplus amounted to £8.256,000 (1989:£5,749,000)
Of this £2.206,000 (1989:21,955,000) is accounled for by dividends, both pai! and proposed, with
the balanos of £6.050,000 (1989:£3,794,000) translerred lo reserves,

The followmey 1s-an analysis of urnover and profil by division, Holding company bank mierest and
cepensos have buen excluded rom these ligures.

Turnover Prolil
% %
Metal tachnology 30.2 50.0
EHCO-KLM 34.1 18.3
Packayng 22.5 24.7
Ineiustrial aned gooeral 13.2 7.0
100.0 100.0

Dividend i

e Bomd w recemmendmng a final dividend  of 5.5p per share malung @ lotal {or the year
1 E Ihp (1980, Bp)  The fmal dmdend, 1f approved, will be paid on 1st July 1991 to shareholders
n thes raoister o the cose of businoss on 2nd May 1991
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Tangible fixed assets

h b epirwon of the directors the market value of the group's land and buildings at 31sl December 1990
wids I oxeess of book value but, in refation to the group’s alfairs as a whole, the difference is not signihicant

Chaogas in the amount of tangible fixed assels are shown in Nole 11 1o ihe accounis

Acquisitions
1990 Acquisitions: Packaging division
o January 1990 completion ook place of the acquisilion, through the company's subsidiary.
Skelmersdale Packaging Limited, of the whole of the Issued share capital of HDP Limited and Cheshire
Corugated Conlaners Limiled, HDP Limiled was later includad in lhe disposal of Skelmersdale
Packaging Limited. full details of which were circulated to shareholders on 18th December 1890. The
rain terins of the sale are given bealow under *Disposals”,

1990 Acquisitions: MTS International Lintited
On 30th March 1990 the company acquired the lrading subsidiaries and certain lactory and office
proemises of MTS International Limited from Murray International Holdings Limited, The arinclpal activity
of the companies acquired is the provision of all types of materials testing services. The consideration
for the acquisition amounted to £5, 100,000 consisting of £2, 100,000n cash. the issue of 769,231 ordinary
shares inthe company and £1,000,000 of 10% loan stock convertibleinto ordinary shares. For the purpose
of this rangaction the awdinary shares were valued by the parties at a price of 260p per share, and
the lpan stock will be convertible at the same price,
The vendor, Murray International Holdings Limited, undertook not o dispose of the ordinary shares in
the company for a minimum paricd of wo years following the sals nor to dispose of the loan stock while
it is still convertible. The conversion of the loan stock into ordinary shares and the repayment of the
loan stock at the vendor's option may take place at any time belween lwo and four years following
completizn, The amount of the loan stock was reduced to £550,000 on 7ih December in consideration
of the repurchase by Murray International Holdings Limiled of certain factory premises included in the
orignal sale.
Further details of the acquisition were set out In the Diracters' raport for the year 1989 dated 3rd April
1990,
The MTS International section was further strengthened during the year by the acquisition of:
1) Testwed Lirnited of Daventry, Northamptonshire on 27th April
{(n) Frazer-Nash Pendar Limited of Bridgwater, Somarset on 17th August
(i) Matcor BV of Emmen and Spijkenisse, Holland on Sth Oclober and
{w) Environal Limited on 14th December, a company which has units operating in Glasgow,

Port Talbot and Bristol.
The total initial cash consideration for these companies amounted to approximately £800,000 and they
novw operale respectively under the names of MTS Teslwell Limited, MTS Pendar Limited, MTS Matcon
BV and MTS Environmental Limited.
1981 Acquisitions
On st March 1991 Blandburgh Nemo Limiled acquired the assets of the Coalings division of GKN
Birfreld Extrusions Limited for a cash consideration of £1,075,000, the assets comprising the land and
bildings and plant and mashinery,

T b s LR Tt
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1991 Acquisitions continued

furthior, un 28th March 1991 Blandburgh Nemo Limited nequirad the whaolo of the issned share coapaliat
ot HIP Limted and Infutes Limited of Chesterfield from Marshalls pic. The consideration amounted 1o
24 mithon m gash. The vendor has warranted the somhined profits bulore axation of the: crmpanies
tor the year ended 31st Marah 1891 al not less than £475,000 and the assels at 31st Mareh 1981 ol
not less than £3.13 mition. HIP Limited s the UK picneer n the indusieal application of the Hot lsostatc
Prasaing process which combines the apphcation of heat and pressure to metal companents the mam
puhase of whuch s to remove voids and other defects from caslings Infutec Lamited is involved mn the
dovelopment of now fechmiques for joining melals such as diffusion bonding and the compaction of
nowder melils

Disposals

In January 1890 i veoision was taken o terminate the remaining trading activiies of Taylor & Harlley
Fabrics Limitad iy response jo conlinued adverse trading conditions. In addition, un 22nd Faebruary 1990,
the company disposed of the business, plantand machingry and cerlain other assets of s testile processing
subsicary, Denbilaminates Limited, to The Rossendale Combining Company Limiled for a cash congid-
efation of £1,300,000 plus the book value of certain of the stocks

he problems al Supercraft {Garments) Limiled, disclosed in the 1989 Group Review, necessiated a
compreliensive examination of its operalions resulling n a stage by stage contractiun of this company (0
asmaller base. In the hght of fulure iracling prospects, however, ihe Board decided inJuly 1990 to discontinue
the remainder of its activties.

3n 1411 December 1990 the company sold the enlira issued share caplial of Skeimersdale Packaging Limited
and its subsicliary, HDP Limited, to Bux Corrugated Conlainers Limiled, a subsidiary of Danisco A/S. The
wlal proceeds of the sale amounted 1o £11,825,000 in cash including a dividend of £5 million pad by
skelmersdale Packaging Limitad Lo the company Prior 10 completion, As part of the sale coniract, Chesture
Corrugated Containers Lirnted, a former subsidiary of Skelmersdale Packaging Limited which was excluded
from the transaction, entered into & rading agrerment with Skelmersdale Packaging Limited under which
it will purchase all Us requirments of corrugated board from that company over the noxt two years with
aguaranteed miaimur gurchase ol £500.000 per annurm. Bux Corrugated Containers Limited has an oplion
until December 1992 to acquire the whote of the issued share capital of Cheshire Corrugated Containers
Limied for up lo £600,000.

Share capital

Duririg the year the issued ordinary share capilal of the company was increased to £6,302,452 by the 1ssue
on 20th March 1990 of 769,231 ordinary shares as part consiceration for the acquisition of tho trading
subsidiaries of MTS International Limiled.

On Hih April 1991 the company announced that it had placed 1,000,000 new ordinary shares at 250p
par share 1o raiso approximately £2,500,000. The placing was subject to admission by he Counci of The
Stock Exchange of the new shares to the Official List which was expected lo take place by 17th Apnl 1991.
The proceeds of the placing will be applied towards the funding of the acguisition of HIP Limited and Infutec
Uirrated. The new shares will rank pari passu with the existing cidinary shares currentlly m 1ssus, save lhat
they will nol rank for the recommended final dividend of 5.5p pet share for e year 1980,

Share optlon scheme

During the year splions under the Bodycote International Senior Execulive Share Oplion Scheme covenng
412 500 ordinary sharos were granted at prices of 201p and 215p pe shara Optinns outstanding at the
ond o the year coverad $06,500 ordinary shares exercisable at gates up 1o 26th September 2000 at prices
rangging from 1205p to 250p per share, See nole 17 10 the accounts.
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Renewal of authority to aifot shares

Under the provisions of Section 80 of the Compaies Act 1985 the directors are not able to wilot shares
erzep wln we general o spacific approval of shareliders. A general authonly was grantea on 2bih May
1950 i respect of the ordinary shares then unissued and s now proposed 0 regolution nurber 5 in
the nobice convering tne annual genaral meeting that this authonty be renewed for a penod of kfteen months
frony e date of pasting of the resotution,

Seations B9 s 95 of ne Companias Act 1985 provids that any ardinary shares ssued lor cagh must fest
be offered to existing ordmary sharehalders unless their approval 18 obitained that this stipulation ehould
nat be applind. The drectars congider it desirable thal they should have the aulharity 1o make alloiments
uf orcinary shares for cash, olher than by way of nghts igsu s to exisiing sharcholders, up to & maximum
riorminal armount of £216,122 {being 5% of the issued ardinary share capital at 31st Desember 1950) and,
aceudingly. recommend 1he speeial reselution sel oul as resolution number 8. Shargholders should be
awtre that The Slock Exchange ne longer requires the conserd of the shareholders 1o each specilic :ssue
bry the company of equity capilal for cash made olherwise than to existing shareholders in proporion 10
thear easting holdings

Directors

The present directars are listed on page 2 and, with the exception of Mr. R.M. Bailey, who was appointed
un 30th March 1990, all served throughout the year. The director reliring by rotation is Mr. R M Green who,
baing ehgible, offers umself for re-election. Mr. Graen has a service agreement with the company which
13 sutyect to five years' notice of termination.

Directors’ interests

The direclors” Interests in the shares of the comparty are sef nut below.

Al 1st January 1930

At 31st Dacember (990 of date of appokiment

Be: eficial As Trustee Options Beneficial  As Trustee  Qptons
J G Dwek 2,353,760 — 45.000 2,387,760 1500 25,000
J. Shesworth 106,955 35,000 125,000 106,956 35,000 75,000
R. M. Gregn 26,760 - 75.000 27,960 49,000
The Ri. Hon. Lord Barneit 32,500 - - 32,500 .
3, O, Prutk 10,730 o 10,730 - e
R.M. Bailey e wane /5002 — -

The options held are exercisable, in assordance wil the wies of the Share Opuon Scheme, at dates up
to 26th September 2000 al prices ranging from 201p to 250p per share The rules of the Scheme provide
that theso oplions cannot be exercised, savis in cerlain circumstances, earlier than five years from the date
of grant and then only if the company's growtn in exinings per share over a period of at leasl bve years
fullowing the date of grant has been such as would place 1t in the tep quartile of !’ @ FTSE 100 companies
by reference w© growth In earnings per share over the same perod.

Since the close of the year Mr J.C. Dwek acquired 2,500 shares and subsequently disposed of 8,535 shares
{rom hig beneficial holding. Mr J. Chesworth and Mr R.M. Green have disposed of 10,000 shares Jnd 2,360
shares respectively from their beneficial holdings.

Mone of the dueclors had a malenal interest in any contract of signilicance in relation {o the company
and its subsiciaries at any bme during the financial year,

e s an CRE W N T WARMTASRTE L AR 2o
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Shareholders

The directors understand that the Tollowing substantialinterests in the issued share capiat ot ine company
subsigied at tith Aprd 1991

Number of shares % of share capial
Prolfic Asset Managrment Limiled 3,087,500 22
Alted Dunbar Unit Trusts ple 1,815,000 7.6
Prrdential Corparation group of Companies 1,211,780 4.8
PosTel invesiment Management Limiled 1,159,798 46
Temple Bar Small Companies Fund 200,000 36
Murray STM Limited 769,231 31

Apart from the foregang the directors are not aware that any shareholder, other lhan g direcior, has a
penchcial interest in 4% or more of the issued share capital of the company.

Thereis given batow an analysis of the company’s shareholders and the shares currantly inNissue, NUmBEenng
2812 and 25,209,807 respectively.

Shareholders Mumber of shares
% %
Directors’ inlerests 0.3 101
Major institutional and corporate holdings 2.2 66.0
Qther shareholdings 975 239
100.0 100.0

Research and development

rroduct development and improvement ai group companies is an ongaing process. All cosls of research
and development ara wniten off in the year in which they are incurred.

Donatlons

Charitable donations paid during the year net of income teax amounted lo £12,000 There were no polical
contributions

Employees

The group recognises the hensfits of keeping employees infarmed of the progress of tho business and
of involving them in their own company's performance. During the year regular meelings wire held at which
employees were provided wilh information regatding the tnanclal and econoric faciors affecting the
performance of thelr company and on other maltars of concern 1o them as employeeas. Additionally, regular
consullations ook place with employee representalives so that the views of empluywes could be laken into
account i rnaking decisions which were ikely to affect their interests.

ltis the group's policy to give full and fair consideration o applications for emplor ment from disabled persons
having regard to therr particular aptitudes and abilities, and to encourage the truining and caresr development
of ait personnal employed by the group including disabled persons, Should an employee become disabled,
the group, where praclicable, seeks o continue the employment and arrange appropriate trahing.
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Close campany
The close company provisions of the Income and Corporation Taxes Act 1988 do not apply to the company.

Auditors

A resolution to reappoint KPMG Peal Marwick Mclintock as auditors of the company will be proposed
at the forthcoming =nnual general meeting.

By order of the Board
140 Kingsway

P. A. BLAMIRES. 4 ) Manchester
. lﬂ/\/\/\/l/‘f'*'l—; M19 1BA

Secretary 11th April 1991
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Profit and loss account

for the e andod Alst decembor 1990

Tuarnaver
Cisgt of sales

Gross protit
Olner oparaling vxpanses

Operadng profit
Ul’I
Ovors o8

Interost parable

Profit on ordinary activities before taxation
Tax on pralit on orclinary activities

Profit on ordinary activities after taxation
Minorily intciest

Extraordinary iloms

Proiit for the financial year
Dividends

Amount iransferred to reserves

Statement of retained profit

Retaned prolit al beginming of year
Retained profit for vear
Other maovemeants

Earnings per share

The netes on panos 1 e 20 and 31 10 33 lorm part of these aceounis.

Notes

1

17

10

Group
1990 1989
£006 L000
75,457 78,460
49,492 65817
25.965 23,043
14,305 12,627
9,155 8.11)
2,505 2306
11,660 10,476
1,109 610
10,551 0,806
3,256 2475
7,295 6,931
£14 506/
6,781 68.425
1,475 (R76)
8,256 © 5,749
2,208 1,955
6,050 3,794
12,447 §,001
6,050 3,724
(1,375) {348)
17,122 12,447
27.1p 26.3p
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Balance sheets

45 at »1st Decembc 1990

s At s o ——

Group Company
1920 1984 1980 1989
Nolas £000 £000 £000 £000
Fixed assets
Tangible assets 11 130,867 24,894 273 273
Investmenis 12 - 30,099 29,997
30,867 24,894 30872 30,270
Current assels |
Slocha 13 11,027 11,875 — -
Debtors 14 17,023 17,452 547 4,752
Casb at bank and in hand 8,858 3,281 R,326 1,554
36,908 32,606 13,743 6,306
Creditors
Amounts falling ¢lue within one year 15 20,398 18,196 3,473 6,615
Net current assets/(liabilities) 16,510 14,412 10,270 (309}
Total assats less current llabilities 47,377 398,306 40,642 28,261
Craditors
Amoaunts falling due afier mare than
one year 15 7,107 6,364 13,427 12,117
Provisions for liabilities and charges
Deferrad taxation 16 1,618 1,485 —_— 2
38,852 31,457 27,215 17,842
Capital and reserves 17
Called up share capital 6.302 6,110 6,302 6,110
Share premium account 8,420 8,420 8,420 8,420
Currency and other reserve 1,495 358 1,813 212
Revaluation reserve 741 741 — —
Profit and loss account 17,122 12,447 10,680 3,100
Shareholders' funds 34,080 28,076 27,215 17,842
Minority interest 4,572 3,381 —_ —_
38,652 31,457 27.215 17,842
Approved by the Board T T AprPIS9 1
J.C. DWEK ;
M. GREEN Direclors
Py S
The motas on pages 19 19 29 ay AT o part of these accounts.
rd
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Source and application of funds
tor the year encled 31st December 1990

prrecd MMF”M P e e 2 b

1990
£000 £000
source af funds
profit on ordnary activities before taxation 10,551
extraordinacy toms palora laxalion o7
Adjustment for items not involving the
movement of funds!
Depreciation 2,715
pProfit on sale of tangibie fineu assels (36)
2,629
(\ncrease)mecrease in working capitak:
Slocks 211
Debtors 870
Crodilors (752)
129
Funds from other sources!
Disposal of subsidiaries {less gain on disposal) 9,463
Share issue in pari considgration far
acquisition of subsidiaries 1,512
ghare lssue by overseas subsidiary 1,052
Proceeds of sale of tangible fixed assels 2,306
Loans 4,266
Igsue of shares joliowing axercise of oplions e
tssue of 10% Convertibie joan stock 750
19,349
33,585
U
Applicaﬁon of funds
Acquisition of subsidianes (Note 19} 5,421
purchase of tangible fixed assets 11,603
Dividends paid 2,248
Tax paid 2,836
Loan repayments 4,245
Delgrred purchase gansideration payments —
26,461
fnerease in net tiquid funds 7,124

Mrm—u‘u D e AT

14300
£t £ {00
) 50F
11.062)
2,815
(HPB)
2,187
2450
1,477
(1551)
2,376
028
5582
161
§,8671
16978
__——J—
489
7,420
1,931
3,695
4,268
773
15,587

4,391

erari———

Note
The elfect of surrency fluctuations has been gliminated in preparing the source and application of funds.
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Accounting policies

Accounting convention

The accounts have been prepared under the historical cost convention adjustad by the revaiuation of certain
langible fixed assets and in accordance with applicable accounting standards,

Basis of consolidation

The group accounts consolidale the accaunts of the company and ils subsidiarias, all of which are made up
to 31st December The results of subsidiaries acquired or sold during the year are consolidated from or to the
date on which fhe consideration passes or the date of effective contral if eaclier,

Goodwill arsing on acquisition of subsidiaries is wrilten off to reserves in the year in which the cost is
racignised. ,
A zeparale profit and loss account dealing with the results of the company has nol been presenied.,

Turnovet
Turnover represents amounts receivable for goods and services sold Lo outside customers, excluding vaiue
added lax.

Tangible tixed assets

Tangible fixed assets are staled at cost, less capital grants, or at valuation. Depreriation s provided on a
slralght line basis at the following annual rates:

Land nil
Buildings 2%
Leasehold property over the period of the lease
Plant and machinery 5% to 20%
Motor vehicles 20% 10 30%
Fixiurzs and fittings 10% to 20%

Stock

Stock 15 valued at the lower of cost and nel realisable value. In the case of manufactured producls cost
includes the attributable proportion of manufacturing overheads. Nel realisable value is the estimated selling
price less all further costs to compietion and all costs to be incurred in selling and distribution,

Taxation

Provision is made under the liability melhod [or taxation deferred by all liming dilferences excepl tothe . ‘enl
that there s a reasonable probability thal the liability will not crysiallise in the foreseeable future. Advance
corporation tax on dividends paid and proposed is carried forward to the extent that it can be recovered.

Foreign currencies

The accounts of overseas subsidiaries and foreign currency loans are translaled into sterling at the rates of
exchange ruling at the balance sheet date. Currency differences arising from the translation at closing rales
of the natinvestment In subsidiary companies are taken toreserves, together with exchange gains and losses
arising un foreign currency borrowings which finance a proportion of foreign currency investments.

Pension costs
Centributions are charged against profils so as to spread the cost of pensions over employees' working lives.

VI L
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Notes on the accounts

1. Turnover and protit on ordinary activities before taxation

Turngver Profd
1990 980 1990 16549 -
£000 £000 £000 Ll
Metal technology 22,797 10,910 5831 4,788 |
EHCO-KLM 25,720 25,063 2,162 2010 ’
Packaging 16,979 12.600 2,926 oour
Industrial and general 9,961 25,207 832 $173)
75,457 78,860 11,851 10,780
HAlding company hank interest and expenses (1.300) (974)
Prufit on ordinary activilies before taxation 10,551 9,006
The profit is stated after:
Bepreciation 2715 P81,
Hure of plant and machinery 489 5M
Directors’ emoluments 475 336
Audilors’ remungralion 161 130
Geographical analysis of (urnover:
United Kingdom 46,273 50,55
Folland 11,439 10,527
Germany 7,236 6,472
France G424 7.562
Sweden 1,072 756
Eira 244 466
Bealgium 214 710
Rest of Europe 1,452 862 4
Rest of the World 1,103 200
75,457 78,860 »
2.  Other operating expenses
Selling and distribution cosls 5,564 5,604
Administration expenses 8,741 6.933
14,305 12,627
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3. Interest payable 1990 i ]
£000 IAERY]
Bank overdraft interast 438 0
. Bank loans repayable within 5 years, by nstalmenits 517 140
Bauk ioans repayable wholly or parlly in rore than 5 years 68 i
Loan stock interest 85
) 1,109 610
4. Directors’ emoluments
£ £
Emoluments 394,790 304,466
Pension contributions 79,839 31.682
Chairman 90,728 79,802
Highest paid UK direcior 08,449 89,171
Other UK direclors within the following ranges: Nurmber Mumber
£5,001 - £10,000 — 1
£10,001 - £15,000 1
£45,001 - 250,000 - 1
£65,001 - £60,000 2 -
5. Employses
The average number of persons employed by the group during the year was:
Metal technalogy 595 449
EHCO-KLM 581 650
Packaging 402 224
' n¢lustrial and general 626 &g
2,204 2,286
‘ e s
Tolal employee costs were: £000 £000
Wages and salaiies 18,482 17,697
Social security cosis 2,848 2,939
Qther pension costs 487 420
21.817 21,062

21
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Notes on the accounts continued

6.  Tax on profit on ordinary activities 1990 1989
£000 £000
The charge for tax comprises:
UK corporation tax at 34 25% (1989; 35%) 2,159 2m3 .
Qverseas tax 744 654
Dcletred fax
Ui 562 132
Overseas (58) 142 .
Adjustment to previous years (151) (66)

3,256 2875

The UK corporation tax charge for the year has been reduced by £560,000 (1882. £417,000)as a
resull of accelerated capital allowances and other timing diflerences.

7. Extraordinary items

Surplus arising from cessation and disposal of activities 927 (1,062)
Corporation tax relief 548 176
Delerred tax - 210

1,475 (676)

The tax credit takes account of the uiilisation of capilal tax losses.

8.  Profit for the financial year

Drealt wilh in the accounis of the company 9,786 2,308
Dealt with in the accounts of subsidiaries (1,530} 3,440
8,256 5,749

g. Dividends

interim - 3.25p per share on 25,209,807 shares pald 31st December 1990 819 733
Final - 5.5p per share on 25,209,807 shares proposed 1,387 1,222 )
2,206 1,955

111,  Earnings per share

The calculation of earnings per share is based on earnings of £6,781,000 (198%: £6,425,000} and on
the average number of shares in issue during the year amounting to 25,024,348 (1989: 24,391,013).

22
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11. Tangible fixed assets Land and buildings Plant  Fixtures

L.ong Short and and
Fraehold leaschold leasehold machinery  {itings Total
Group £000 £000 £000 £000 £000 £000
Coslt or valuation
st Junuary 1990 9,591 104 128 23,640 3,293 36,756
Subsidiaries acquired 1,086 120 9 3,708 358 5,871
Subsicianes sold (1,435) — - {4,561) (106} (6,102)
Curtency adjusiments {202) - (163) {(41) (408)
Additions 4,238 1 17 7.066 283 11603
Disposals (510) _ - {(4,078) (315) (4,903)
13,266 225 154 25,702 3,472 42,819
Beprecialion
18t January 1980 1,054 4 24 8,977 1,803 11,862
Subsidiaries acquired 47 1 2 1,326 113 1,489
Subsidiaries sold (49) o e (1,211} (37} (1,297}
Currency adjustments (42) _— - (66) (26) {134)
Charge for the year 212 5 13 2,200 285 2,715
Disposals ‘ (48) e — (2,454} (183} {2,683}
1,176 10 39 8,772 1,265 11,9562
Net book value
31st December 1990 12,080 215 15 16,930 1,517 30,867
31st December 1989 8,537 100 104 14,663 1,490 24,894
Analysis by years aof valuation
At professior.l valuation
1979 1,615 - e e S 1,615
1980 81 —_ o - - 81
1881 454 - - — - 454
. At direclors’ valuation
1988 192 —_ - e - 192
1988 815 - e - o 815
Valuation 3,157 — e - 3,157
Cost 10,109 225 154 25,702 3,472 39,662
Cost or valuation 13,266 225 154 25,702 3,472 42,819
Original cost equivalent —
At 315t December 1990
Cost 12,099 225 154 25,702 3,472 41,852
Accumulated depreciation 1,505 i0 39 8,772 1,955 12,281
10,594 215 115 16,930 1,517 29,371
£t 31st Decembar 1989
{ost 8,365 104 128 23,286 3,293 35,176
Aocumulatee doprosation 1,201 4 24 8,058 1,803 11 990
7,164 100 104 14 3278 1,490 23,188
23
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] Notes on the accounts continued

9
11. Tangible fixed assets conlinued
Freahold Plant Fiatures
land and and and
buildings machinery fittings Tonat
£000 £000 £000 £000
Company
Cost
15t January 1590 210 53 60 323
| Acditions - 36 3 39
k Disposals - (28) (2) (30)
210 61 61 a32
Crapreciation
- st January 1990 4 20 26 A0
i Charge for the year 2 15 9 26
Disposals e (16) {1} {17}
] 19 34 50
Meal book value
31st December 1820 204 42 27 278
31st December 1989 206 33 34 273
12. Investments Group companies
Shares Loans Total
Company £000 £000 £000
Cost or valuation
1st January 1990 £2 337 6,165 20,997 3
Subsidiaries asquired and sold (5,464) 6,024 560
Aclvances 46L 466
Repaymonis (924) (9243

18,368 11731 30,089

Qriginal cost equivalent

3181 December 1990 19,319 11,731 31,050

31st December 1989 24,583 6,165 30,748

13. Stocks 1990 1989
£000 £000

Raw materials and consurnables 4,778 5523

WOork in progress 1,245 1,254
Fintshed goods and goads lar resale 5,004 5,008

11,027 11,875
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14,  Debtors Group Company
1980 1989 1880 1980
£000 £000 £000 £001)

Armounts falkng dua within one year.
Trade deblors 14,551 15,864 -
Amounts owed by group undertakings e . 4,080 3445
Other debtors 475 405 106 Ry |
. Prepayments and accrued income 1,965 478 56 12
Advance corporation tax recovorable - 1,143 096
16,991 17,437 5,385 4,737
Amounts falling due afler more than one year:
Other deblors 32 18 22 18
17,023 17.452 5417 752
18.  Creditors
Amnunts fating due within one year:
Bank loans 2.277 1,988 173 183
Bank overdralls 1,544 838 24 3577
Corporation lax 927 1,665 .
fracle creditors 6,414 6,156 23 23
Actruals and deferred income 2,895 2,954 244 126
Proposed dvidends 1,387 1,222 1,387 1,232
Advance corporation tax T42 G660 735 652
Other taxes and social securily 1,242 1,642 46 16
Other creditors 2,692 1,065 841 816
Dwidends ¢ minority interests 273 205 -
20,398 18,126 3,473 6.615
’ Amounts falling due after more than one year:
Bank loans 5,356 5,598 3,419 3,798
10° Convertible loan stock 750 - 750 .
Corporation tax e 348 - -
Cther creditors 501 418 a—
Amounts owed to group undertakings — - 0,258 8321
7,107 6,364 13,427 12,1417
Medum and long tern bank loans.
Mot wholly repayable within 5 years 1.567 1.292 — -
Wholly repayable between 1 and § years 4,289 4,306 3.419 3.796
5,856 5598 3418 3,796
25
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Notes on the accounts continued
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15. Creditors continued Group Company
1990 149 1990 144
£00a £40300) 2000 L0

Bank loans are repayable as lollows:
Alter Syears 874 54 -
Between 2 and & years 1,370 4.3 173 2013
Botween | and 2 years 3,612 483 3,246 163
5,856 5,508 3419 3,796
Wilhin 12 months 2,277 1,989 173 183
8,133 7587 3.582 3,978
16.  Ceterred taxation Group
19890 1989
£000 £000
1st January 1990 1,485 1,467
Transfer from profil ancl loss account 358 64
Currency adjustments (18) 29
Transfer from advance corporation tax recoverable (84} {79)
Subsidiaries acquired and sold (150)
1,618 1,485
Petails of the liability are as follows:
Capital expenditure allowances 1,818 1,812
Stock appreciation raliefl relating to overseas subsidiary 142 .
Advance corporalion iax recoverable (469} {415}
Other timing diferences 127 a3
1,618 1,485
The patential liability of the group not provided {or in the
accounts is:
Stock appreciation relief relating lo overseas subsidiary 136 102
Chargeable gains rolled over 79 823
Chargeable qains on revaluaticn of langible fixed assets 257 112
Capital expenditure allowancaes 1,832 1,166

3,016 2,103

Company
1980 1989
£000 £000
The amount pravided and full potential liability of the company is
in respect ol.
Capital expenditure allowances s 2
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Capital and reserves 1080 1889
£ e

Share capital
Authonsed
232,000,000 {1989 82,000,000) ordinary shares of P85p each 8,000,000 8,000,000

Salled up and fully pad
25,200,807 (1089, 24,440,576) oedinary shares of Z5p cach 6,302,452 6,170,144

t——.

The called up share capital was increased duning the yoar by the ssue of 769,231 oramary
shares of 25p each as part consideration for the acquistion of the trading subsidiares of MIS
Irternational Limited,

Senjor Execullve Share Option Scheme

At 31st December 1990 options undor this scheme were oulstanding m respect of 608,500 ordinary
shares granted lo 45 senior execulives and dweclore at prices ranging from 120.5p o 269p
por share Options in respect of 576,000 shares exone a1 dates between 16 May 1098 and
26th September 2000. Oplions relating 1o the balance of 230.5C0 ordinary shares. granted 1o
feur seniol executives who have since ceased lo be employees of the group by reason o
the fact that the company and underiaking by which they were employed have lelt the group
and n respect of which the board bas exercised is discration under the rules of the scheme,
gxpre al dates betwgen 17°h Septemier 1991 and 4h November 1993

Reserves Share  Currency Proiit
prermim and other  Revawation and loss
aceount reserve reserve Aaccount Total
£000 £000 £000 2000 £000
Group
15t January 1990 8,420 358 741 12 447 21,966
Currency adjustments (183} - - {183)
Proft for the year - s . 6.050 6.0350
FPremium on shares issued - 1,320 - 1,320
8,420 1,485 741 18,497 29,1583
Coodwill on consolidalion - s = {1.375) {1375)
3,420 1,495 741 17,122 27,778
Company
1st January 1990 8420 "2 : 3,100 11,732
Currency adjustmenls . 281 e - 281
Prohl for the year 7,580 7.580
Premium on shares issued .- 1,220 . . 1,320
8,420 1,813 10,580 20913

The group profit and loss account ncludes £428,000 beng thal proporhon of the reserves of
ovorseas subsidianes whiclt 13 nol legally distributable owing to the different accounting bages
adepted o the preparaton of thew stalulory accounts.

In accordance with the provisions of Seclion 131 of the Companas Act 1885, the premiurn ansing
an the issue of shares as consideration for subsidranes acquired has been transherred o other
TECETVE,
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18. Financial commitments

Group
1900 [T
000 Wi
Capital expendituie nol provided for in the accounts:
Conlracted 2662 R
Authorised but not contracted 1.370 1,7t
Lease commiments:
The minimum comnulment for payments under operating leases
i rospect of properly and equipment was as follows:
Within 12 monthe 218 34
Betwesn 2 and 5 years 375 “hiy
593 433

19.  Acqvisitton and disposal of subsidiaries

i) Acquisitions were made al a cost of £5,421,000; the following labie sets out the nel asscts
acquired, the resulting goodwill and the cash flow effect of the acquisitions.

Book value Revalualions  Farr value

£000 £000 £000
Fixed assets 4,600 (218) 4,382
Slocks 504 - 504
Debiors 4,169 — 4,169
Craditors (7.573) v (7,573}
Deferted luxation (155) e (155}
Loans (931) - (831}
Cash 118 — 118 ,
732 (218} 514
Conideration 5,421 ’

Goodwill 4,907
The goodwill has been writtlen off 1o profil and loss account.
(i) The disposat of ceriain subsidianes gave nse to an extraordinary profit of £2,272,000.

Al the time of the acquistion of the subsidiaries purchased goodwill of £3.554,000 was
written off to profit and {oss accoun

e — s <t e e [R— -
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Pension costs

iho group operates a number of schemes in the UK and the EC of which the mar LK schemes
are the defined benelil lype.The assets of the achomes are held in separale lruglve adminisiered
uncls.

The cost {or the group of these schermes was €487.000 (1989; £426,000) of which 2161,000
(1289, £104,000) relates to the overseas schemes. The pension cost relating 1o the main UK
schemes is assessod In accordance with the advice of qualified actuaries using both the prejected
urit methed and the allained age method, The lalest actuarial assessment of those schemos
was at st December 1988. The assumptions which have the mosl significant effeut on the
results of the vajuaton are those relating to the rale of return on Invesiments and the rate of
mcrease m salanes. It was assumedd that the investment return would be between 8.5% and
9.5% per annum and the -ale of salary increase would average 8.25% per annum.

Al the dula of the latest acluarial valuations, the respective notional fung values of the assets
of the main UK schemes was £2,172,630. The actuariat value of (hese assets represented hetwesn
103% and 1i5% of the value of the benefils that had accrued lo members of lhe schemes,

The overseas pension scheme is administered by Nationale-Nederlanden NV, aninsurance company
based in Holland, who determine each year ih2 annual premium necessary to cover the bencfits
defired |y the rules of the schame.

Contingent tiabilities

Tho company has guaranteed hank overdralts and loans of cerain subsidiaries am sunt g to
E10.020,0000 at 31st December 1990 (1989 £4,330.000).

The company has also guaranteed the overdraft of Mobecot Yarns Limiled, an associated
undertaking., amounting lo £1,414.000 (1989: £1,356,000).

29
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Report of the Auditors,
KPMG Peat Marwick McLintock
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To the members of Bodycote International ple
W have aucited the aceodants on pages 1610 29 and 31 1o 33 in accordance with Auditn ;3 Standards.

I our PN (e Actounts ive a tue and far view of e tate of aifars of tha company and of the group
Al iat Decernber 1920 and of the profit and source and application of funds of the group for ke year then
¢ et and have been properly prepared it acoordance with the Compames Act 1985,

) Vo e e

FEMGE PEAT MARWICK MoLINTOOK AT o R eatoe e ‘
Chartered ACCOLMANIR,
Mearishoster
1ith Apnt 1991

[ L] h | .
Financial calendar
Arrial general eeeling 10 June 19531
bt ciradend or 1935 1st July 1981
It Ol September 1981
ke e deaddarad December 1921
Fepmatt= for 1921 April 1992
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Principal operating subsidiaries

FCS, L rnemTa s AR o it £ R W T R VM

Country of Incorporation

Metal Technology or Regisiration
Chugl Execulive; J. Chesworlh
*Blandourgh Memo Limited, Macclesfield, Woodford, Aldridge, Corby, Englnned

|eicester and Bumingham

Vacuum and controlled almosphere heat trealments, plasma nitnding
and ttanium miride coatings.

Nemo Heat Treatmenis Limited, Heazel Grove, Cheshire England
Vacuum heal treatments and gas nitriding.
Blandburgh Nemo (Rotherham) Limited, Rotherham, South Yorkshire England
Vasuum and controlled atmosphere heat treatments.
Blandburgh Nemo (Cheltenham) Limited. Cheltenham, Gloucestershire England
Vaclum heat reatments.
Siandburgh Nemo {Somerset) Limited, Chard, Somerset England
Vacuum and controlied almosphere heal realments.
' Case Hardening Treatmants Wimited, Wolverhamplon, West Midiands England
, Controlled atmosphere and salt bath heat treafments.
" London Heat Treaiments Limited, Basingsioke, Hampshire England

; Formerly Firth Metal Processing Limited
Controlled atmosphere and aluminiurm heat treatments,

*Furnace Treatments Limited, Broxburn. Wast Lathian Scotland
Stress relieving, annealing, oil and water hardening treatments.
Harterei VTN GmbH, Nirnberg, Germany Germany
Vacuum, controfied almosphere and sait bath heat treatments.
) HIP Limited, Shesterfield, Derbyshire England
} Industrial apphcation of the Hot Isostatic Pressing process.
\ Infutec Limiled, Chesterheld, Deivuyshire England
R Diftusion banding lreatments,
Bright Brazing Limited, Walsall, West Midlands England
Assembly and copper brazing of componants,
White Heat Metals Limitad. Willenhall, West Midlands England
Manufacture of nickel based alloy furnace jigs and fixtures.
*Farnworlth Electroplating Limited, Farnworth, Greater Manchester England
Metal plating finishes using mainly brass, nickel, chrome, copper and zinc.
*Zing Altoy Limited. Walverharnpton, Rochdale and Caerphilly England
Anti-corrosion metal finishes including Sherardizing, mechanical plating, zinc
alectroplating, phesphating and shiot blasting.
Chief Execulive: E. Evans
3
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Principal operating subsidiaries

e T

Country of Incorporation

Metal Technology or Registration
Chief Executive: J. Chasworth
‘Blandburgh Nemo Limited, Macclesfield, Woodford, Aldridge, Corby, England

Leicester and Birmingham

Vacuum and controlled atrriosphere heal reatments, plasma nitriding
and tianium nitride coatings., ]

Nemo Heat Treatments Limited, Hazef Grove, Cheshire England
Vacuurn heat treatmenis and gas ritriding.
Blandburgh Nemo (Rotherham) Limited, Rotherham, South Yorkshire England
Vacuum and controlied atmosphere heat trealments,
Blandburgh Nemo {Cheltenham) Limited, Cheltenham, Gloucestershire Engiand
Vacuum heal treatrants,
; Blandburgh Nemo (Somaerset) Limited, Chard, Somersel England
! Vacuum and controlled almosphere heal treatments.
: Case Hardening Trealimenis Limited, Wolverhamptlon, Wesl Midiands England
Controiled almosphere and salt bath heal iraaiments.
London Heat Treaimenis Limiled, Basingstoke, Hampshire England

Formerly Firth Metal Processing Limited
Controlled atmosphere and alumirium heal treatments.

*Furnace Trealments Limited, Broxburn, Wes! Lothian Scotland
Stress refieving, annealing, ait and walar hardening treatments.
Hrterei VTN GmbH, Nirnberg, Germany Germany
Vacuum, controlled atmosphere and salt bath heat treatments.
) HIP Limited, Ci esterfield, Derbyshire England
! Industrial application of the Hot Isostatic Pressing process.
. Intutec Limited, Chesterbald, Derbyshire Englend
, Difiusion bonding treatments,
Bright Brazing Limited, Walsall, West Midlands England
Assembly and copper brazing of components.
White Heat Metals Limited, Willenhall, West Midlands England
Manufacture of nickel based alloy furnace jigs and fixtures.
*Farnworth Eleciroplating Limited, Farnworth, Greater Manchestor England

Matal plating hnishes using mainly brass, nickel, chrome, copper and zinc.

"Zine Alioy Limited Wolverhamplon, Rochdale and Caerphilly England

Anti-corroson metal finishes including Sherardizing, mechanical plaling, zing
electroplatng, phosphalting and shot blasting.

Chiof Execulive: &, Evans
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Principal operating subsidiaries conrinued

-

Country of Incorporation
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Metal Technology or Hegistration
Materials testing division
*MTS International Limiled, Newbnidgo, Midlathian England >
Fewmerly Greenblend Limited
MTS Scotland Limited, Newbridge, Midlothian Seotland
MTS Healthcare Limited, Newbriclge. Midlothian and Abcrdeen Scotland '
MTS Teesside Limited, Middlesbrough, Cleveland Scotland
: MTS Humberside Limited, Scunthorpe, South Humberside Scotland
MTS North West Linuted, Saliord, Grealer Mancheslur Scotland
MTS Midiands Limited, Briertey Hil. West Midlands England
MTS Testwell Limited, Daventry, Northamplonshire England
MTS South East Limited, Daventry, Norlthamptonshire England
MTS Fendar Limited, Bridgwater, Somarset England
MTS Environmental Limited, Glasgow, Port Talbot and Brislol England
MTS Norge A/S, Sandnes, Norway Norway
MTS Matcon BY, Emmen and Spijkernsse. Holland Holland

Testing services for producers and users Mechanical, corrosion, physical and chemical tesling of
forrous and non-ferrous alloys, cerarnics, composites and plastics. Health care lesting, asbestos and
microbiological assessment, water analysis, drug, pharmaceutical and food product testing.

Managing Direclor: R.M. Bailey

EHCO-KLM
EHCO-KLM Klading NV, Haakshergen and Klazienavean, Holland Holland
EHCO-KLM Kleidung GmbH, Gronau, Germany Germany ‘
EHCO-KLM Klader NV, Jinkdping, Sweden Sweden
Manufacture of high quality carger apparel and personal prolective clothing .

ncluding special project clothuing and military uniforms.
Managing Director: D.0. Pruik

VPF-KLM Vélements s.ar.l, Nozay, near Nanles, France France

Manufacture of high quality career apparél and personal proteclive clothing
inciuding special project elothing, military uniforms and bullet prool vests.

Managing Director: V.A, Caoper Geranl. D.OC. Pruik

EHCO-KLM Clothing Limited, Wasthoughton, Greater Manchesler Fngland
Supply and dislribution of high qually career apparef and personal protective
slothing including special project clothing.
Managing Director: D O, Pruik

All the above subsidianes in the EHCO-KLM division are 56% owned.

3 S R S 48 el L WO

32

Tt i
§ i ‘P

e ?ié




Bt o IRCmabenng pEe

Country of Iricorporation
Industrial and General or Registration

*Stephens - ltex Safety Limited, Leiston, Suffolk England
Mammfactuie and distiipution of industrial protective wear including
helmels, respirators, goggles, industriat boots and shoes, prescriplion
speclasles, welding visors, ear defenders, hand protection and special
projioe! clething
Managing Direclor: G.W. Garrod
Stockpack Limited, Stuckport, Cheshire England
i Centract fond blending and peckaging; manufacture of sachets and
tissue lowelettas.
Chairman: H. Marke Managing Lirector: V. Marks
*Chesmre Corrugated Containers Limited, Ruabon, Clwyd and Bickerstaffe, Lancastire  England
Design, manufacture and printing of corrugaled cases and filments.
Directors, Mrs L. Murphy and A, Element

Supercralt (Garments} Limited, Westhoughton, Greater Manchaster England
Manufacture of military uniforms.
*Brockiehurst Fabrics Limited, Macclestield, Cheshire England

Manufactura of club and corporate lie fabrics and ladies’ printed scarves
and squares; manulaciure of Tashion woven and printed silk tie fabrics,

Chairman: J.G, Potier Director: C.D. Hall

Thomas Cook & Son Insurance Brokers Limited, Burnley, Lancashire Englarnd

Insurance broking, industrial and commercial risk management, life assurance
and pension consultants, independent financial advisers.

Managing Director: J.M. Coak
The above subsidiary 1s 75% owned.

*Bodycote Davelopmaents Limited, Baildon, West Yorkshire England
Managers of the group's properly interests ai Baildon,

Allthe principal subsidiaries are wholly owned, unless olherwise stated, and have only one class of issued
shares. SUbsidiaries marked with an asterisk® are held directly by Bodycote International ple,
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Notice of meeting
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NOTICE IS HEREBY GIVEN thal lhe 386th annual general mesting of the ompany will be held at
The Holday Inn Crowne Plaza Midland, Peler Street, Manchester MB0 2DS, on Monday, 10th June 1891,
at 10 30 a m.. for the followmng purposes:.-

As ordinary business

1 To receive the annual repont #nd slalement of accounts for the year anded 31st December 1860
2 To declare a final dividend

3 To re-cloct Mr, RM. Green as a director of the company.

4, To reappom! KPMG Peal Marwick MeLintock as auditars of the company and authorise the directors
to bx their remuneration.

As special business {as detailed on the next page)
5 1o authorise the directors to allot relevant securities within the meaning of the Companies Act 1985.

6. To empower the directors lo allot equity securilies pursuan! io Section 95 of the Companies Act 1985.

By order of th. Board 140 Kingsway
P.A.BLAMIRES. ] Manchester, M19 1BA
Secretary 10th May 1991
Notes

1. Every member who is entitled to altend and vote at the above meeting is entitled 1o appoinl one or
more proxes to attend and vote in his slead. A proxy need nol also be a member.

2. There aie available for inspection at the regnistered office of the company during usual business hours
and on the day of the annual general meeting at fhe place of the meeling from 10,15 a.m.until iis
conclusion, details of the transactions of the directors in the shares of Ihe company and the service
contracts of directors wilh the company or ils subsidiaries.

q  Reference lo the special business is made in the Directors” Report.
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Special business
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As special business

To copsider and, i thought fit, to pass the following resolutions which will be proposed as ta resolution
6 ag an ordinary resolution and as o resolution § as a gpecial resoiution:

Thiat the directors be and they are hereby generally and unconditionally authonsed pursuant to Section
300l the Camparmes Act 1985 Lo exercise any power of the company to allol and grant nghts to subscnbe
for ar lo convert secunties into shares of the compaiy up lo a maximum nominal amounl equal lo
the nornal ameunt of authorised but unissuad share capilal al the data of the passing of this reseiulion
FPROVIDED THAT the autherity hereby given shall expire on the date which is filleen calendar months
arter the passing of this resolution upless previously renewed, varied or revoked by the company in
general meeting save thal the direciors may, notwithstanding such expiry, allot any shares or grant
any such nghts under this authority in pursuance of an cffer or an agreement so lo do made by the
company helore the expiry of this authonly.

That, subject to the passing of the resolution numbered 5, the directors be and they are hereby
empowerad pursuant o Sectian 95 of the Companies Act 1985 to allol equily securites { within the
meaning of Section 94 of the Companies Acl 1985 ) pursuant to the authority canferred by Lhe said
resolution as if Sectien 89 (1) of (he Companies Act 1985 did not apply to any such aliolment provicfed
that this power shall be mited:

(a} to the allotmenl of equily securities (within the meaning of Soction 94 of the Companies Act 1985)
in conneclion with nghts issues in favour of ordinary sharsholders where the equily securities
respechively attiibutable to the interests of all ordinary shareholders are proportionate (as neary
as may be} o he respactive numbers of ordinary shares held by them;

(b} lo the allotment of equity securities pursuant to the terms of the Bedycote Internalional Senior
Executive Share Qption Scheme; and

() to the ailotment {otherwise than pursuant io sub-paragraphs (a) and (b) above) of equily securities
up o an aggregate nominal value of £315,122 being 5% of the issued share capilal of the company
at 31e! Decembear 1990
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Group five year financial summary
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1990 1989 1988 1687 1486

£000 £o00 72000 £000 £000
Turnover '
Metal technology 22,797 15 310 12,244 ZRIED 7.0
EHCO-KLM 25,720 25,0863 17,670 16,708 16,750
Packaging 16,979 12,600 11 988 7.0 330 .
Industrial and general 9,961 5,297 25,545 ov.eed 292,024

75,457 78,860 67,4064 01,368 46,650

——

Operating profit 11,660 10,416 10,314 B4 4,727
Interest 1,109 610 437 177 145
Profit before taxation 10,551 9,806 92,827 4,067 4,582
Taxation 3,256 2,875 3.083 2,767 1502
Profit after taxation 7,295 6,931 8,744 5,290 3060
Dividends 2,206 1,955 1,699 1,157 B29
Earnings per share {pence) 27.1 263 287 217 154
Dividend per share {pence) 8.75 8.0 7.0 50 4.0
Assets employed
Fixed assets 30,867 24,894 19,714 15,722 12.879
Other net assels

{excluding net borrowings) 9,354 10,073 12,1568 10,942 6 759

40,221 34,967 31,872 26,664 19,638

Financed by

Share capital 6,302 6,110 6,077 5.740 2,625 .
Reserves 27,778 21,966 18,082 13,635 14,560
Shargholders' funds 34,080 238,076 24,139 18,375 17,194
Minority interest 4,572 3,381 2,626 2,686 2,444
Net borrowings 1,569 3,510 4,334 1,654 -
? Deferred purchase consideration —_— e 773 3,047 .

40,221 34,067 31,872 26,664 19,638

Net assets per share (pence) 135.2 1149 99.3 84.4 81.9
Return on capital employed (%) N0 31.2 36.2 35.6 27.5
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