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CHAIRMAN'S STATEMENT

L am pleased to wpral ' 1993 was a good year
for Macfarly- « Gioup.

Proias belore taxation increased by 25.4% to
£12,732,000 from £10,152,000 the previous year
and sales for the same periad increased by 11.2%
to £96,717,000 {rom £86,974,000.

Earnings per share amounted (o 11.25p, an
increase of 27.6% over the 8.8p earned the
previeus vear

In my interim statement to shareholders last year
[ referred to the gentle upturn which we were
experiencing in the U.K. economy. I an happy to
confirm that this trend continued in the second
half of the vear resulting in a sutisfactory increase
in Group profits.

The results are a tribute to the commitment,
dedication, expertise and experience of our
executives who have successfully managed the
Group throngh recessionary conditions and have
continued to enforce prudent financial disciplines
in all our companies.

LIVIDENDS

I have stated o many occasions that our policy
on dividends is to ensure that shareholders
should continue to benefit from growth in
income which reflects the underlving growth jn
the earnings of the Group.

With this in mind your divectors are
recommending a final dividend of 2.4p per share
which, with the interim of 1.44p already paid,

[ ]

makes a total for the year of 3.84p, an increase of
20.5% over the 3.186p paid last year.
Shareholders will be pleased to be reminded that
dividends has ¢ increased by over 57% in the Jast
four vears and have been inereased every year
since Macfarlne Group became a publie
company in 1973,

REVIEW OF THE YEAR

Nearly all of the companies in the Group
achieved increased profits against the previous
year and they continued to benefit from the
stringent measures taken dm'ing the recession.
We have continued Lo invest substantial sums in
buildings and plant and machinery and wany of
the decisions taken in 1993 wilt ensure improved
performance in the years ahead.

Nearly all the growth in profits in 1993 was
organie, which will continue this year but we
should also achieve some benefit from
acquisitions which are in negotiation ut present.

PACKAGING IDIVISION

Packaging is the largest part of the Group,
accounting for over 70% of Group business and
emploving three quarters of the workforce.
Most of the companies in the Division traded
satislactorily during the year and were able to
take advantage of the upturn in the economy in
the second six months.

Abbott’s Packaging, the Group’s largest subsidiary
which has a national packaging distribution
network, again traded satisfactorily.

On st January 1994 it absorbed the trade of
Double R. Packaging Limited, which was
acquired in January 1993 and now lorms its
Thames Valley Branch.

Aston Packaging continued to benefit from the
trend towards environmentally (riendly
paper-based packaging products, (rom the
acquisition and integration of Redditch
Packaging, a major competitor and {rom a
considerable improvement in efficiency.
Controlled Packaging Services of Westbury in
Wiltshive achieved better vesults during the
second half of the year due mainly to increased
demand [rom its major cuslomenrs,
A&W. Fullartoun of Glasgow, the largest
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manufacturing company in the Division, had a
goud year.

To cope with inercased demand Fullarton is
making a major investment in additional storage
tacilitios at its Brachead site, which shounld be
completed within the next few weeks.

Prastic MOULDING DIvISION
The companies in the Division had another
suceessful year producing inereased contributions
to Group profits.

A.CAWV of Aberdeen increased its capacity
through the mqms\tmn of adjacent property and
installed a ‘clean room’ facility which enabled it
to produce a new range ofpacl\.lgmg, s for the
medical sector.

Daniel Montgomery & Son of Kivkintilloch
experienced inereased demand for its range of
sophisticated closures and advanced anti-
counterfeiting devices and will make a major
investiment in new plant and buildings during
199-L

PDEVELGPMENT DIVISION

N. 8. Macbwlane & Co., Kilmarnock, our

sell adhesive label company had another
successful year during which it built on the
improvement in cost control and factory
efficiency shown the previous year.

Investiment in now eqmpmenl in the e 111) part of
1994 should lead to a further inercase inits
contribution to Group profits this year,

EMPLOYEES

I make no apology for reminding shareholders
once again that our employees are our greatest
asset and the 1993 record results are a tribute to
their enterprise, enthusiasim and hard work.

On behalf of the Board T thank them most
warmly for their splendid contribution to the
Group during another record year

IfNaxNce

We have once again in the year under review
pursued our stated policy of g generating, not only
satisfactory profits but also substantial cash which
we invest in sectors in which we are already
involved and where we can achicve attractive
returns.

We have continued to enforce strict financial
controls throughout the Group and as a result of
this policy we produced an extremely strong
balance sheet at the year end with over

£19 million in cash and no borrowings.

DiEcrons
I wish once again to thank all my fellow directors
for their loyalty and support during another
interesting year.
1 particularly wish to pay tribute to my two senior
executive colleagues, Bill Mackie and Andrew
Reekie.

When Bill took over from me as Group Managing
Director at the begiming of 1991 I said “Tam

e afident that undel his guidance the Group will

(.ontmue to prosper” and this has certainly been
the case,
Aundrew has served the company as Group
Financial Director for 25 years, during which he
has coped with the considerable growth which
has taken place, in an exemplary manner.

CORPORATE GOVERNANCE

As stated elsewhere in the Annual Report your

Board has given careful consideration to the
Cadbury Report on Corporate Governance, I am

pleasecl to report that the Company now

complies with all items of the Code where

guidelines »re currently available.

PROSPECTS

The current year has started well with sales and
profits ahe: adl of the corresponding period last
year. Morale in the Group is good and we have
substantial cash resources with which to take
advantage of suitable investment opportunities,
1 vemain confident that Macfartane Group will
continue o make satisfactory progress.

[Romelen

CHAIRMAN
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PACRKAGING DIVISION

The PACKAGING Divistox is the largest part of the
Group, emploving thiree quarters of the
workforee and accounting for over 70% of Group
business. Turnover for the year increased by
12.7%. Most of the companies in the Division
traded satisfactorily during the year and were
able to take advantage of the gentle npturn in the
economy which occurred towards the latter part
ol 1993.

ABBOTT'S PACKAGING supplies a comprehensive
range of industrial packaging materials through
its 13 branches which are strategically sited
throughout the United Kingdom and which all
operate under the BS5750 quality standard.
Abbott’s has over 25,000 customers whose
requirements are satisfied by an experienced
sales force and a comprehensive product
catalogue and price list. Mainly because of the
improved trading conditions during the second
half of the year, satisfactory results were
achieved.

Double R. Packaging ol Tetsworth, which was
acquired by the Group in January 1993, became
the Thames Valley Branch of Abbott’s on 1st
January 1894. A further two Abbott’s branches,
sited in strategically important locations, will he
opened this year,

ASTON PacRaGinG manulactures single-faced
corragated paper rolls and also converts
corrugated materials into corrupad and protech
protective packaging products. Aston benefited
churing the vear from the continuing trend away
from plastic towards environmentally friendly
paper based packaging products. Tt also improved
its performance because of the aequisition and
integration of Redditeh Packaging, which was its
major competitor and alse because of the
installation of new automated equipment. Exporis
to Burope are increasing and
there are conversion plants in
Framee as well as a licensing
agreement in America, New
products are being developed
in order to enlarge the product
range and further investment
is planned for 1994.

CLANSMAN CASES is a
manufacturer of heavy duty
and conventional corrugated
cases which operates [rom
three locations. Each of these
fuctories, at Stalybridge near
Manchester, at Brackley in
Northamptonshire and at Bedwas in Gwent,
operates under the BS5750 quality standard.
Although the corrugated case market is highly
competitive, the company designs and
manulactures specialised products where there is
greater added value. Several large contracts were
obtained during the year and these helped the
compiny to achieve a satisfactory performance.
Clansman Cases is well placed to benefit from the
upturn taking place in the economy.

CONTROLLED PACKAGING SERVICES of Westhury in
Wiltshire manufactures and converis heavy duty
and composite corrugated packs in addition to
supplying traditional packaging materials. ‘The
company improved jts performance during the
seeond hall of the year, due mainly to improved
demand from its major customers. Customer
relationships and exceptional service have always
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heen batlmarks of GPS and the company
continues to build strongly on these attributes.

Fro-pak (UKY is the largest manufacturer of
loose-fill polystyrene packaging materials in the
United Kingdom. Although trading conditions
were again difficult during the year, the company
achieved satistactory results. The investment in
the reprocessing of post consumer waste
polystyrene has made Flo-pak more
environmentally acceptable and has provided
opportunities to manufacture other plastic
products Tor the packaging industry, The
company is continuing to pursue investment
opportunities and will introduce a new product,
with applications outwith as well us within the
packaging industry, in 1994.

A & W Funtarrox of Glasgow, the fargest
manufacturing company in the Division, had
another good year. Fullarton manufactures heavy
duty and conventional corrugated cases as well as
timber products, Tt is also a2 major supphier of
warehousing and haulage facilities o many large
companies, particularly in the computer and
chemical industries, throughout Scotland.
Fullarton’s reputation for outstandling customer
service has resulted in inereased demand for its
services, To cope with this a major investment in
new storage facilities at Brachead, near Glasgow,
commenced in the last quarter of the year and
shoutd be in aperation by the Spring ol 1994.
Further investwent opportunities we being
activelv pursued.

MITCHELL PACKAGING is based in Grantham,
Lincolnshire, with a satellite factory in Shefticld.
The company manufuctures heavy duty and
conventional cormgated cases as well as
supplying a widle range of industrial packaging
materials. A specialist area of activity is the
wining of corrugated cases for special projects
inchuling weather-proofing, Some contracts,
particularly within the meat industry, have
already been secured and others are being
negotiated at present. The company had »

difficult year because many of its traditional
customers suffered fram the continued recession
but it has invested wisely in research and
development and is continuing to seek out new
opportunities, which should lead to an improved

performance in 1994,

Packaging is the Group’s core business and new
investment and growth opportunities are
continually heing sought in this area. A number
of these situations should come to fruition in the
course of this year.

PLASTIC MOULDING DIVISION

The Pragtic MouLmine PDnasion had another
successfil year. Turnover inereased by 6.2% and
hoth companies produced an increased
contribution to Group profits.

ACHW, in Aberdeen manulactures mouldings for
the detergent, pharmaceutical, health and beanty
are industries. The company specialises in high
volume manulacturing, using increasingly
autamated systems Lo pravide outstanding
service and quality products. Tt is forming
increasingly strong links with its major customers
andl this s leading to opportunities outwith its
traditional markets. During the year the
company increased its capacity through the
pirehase of boildings adjacent to the exisling
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factory and also installed a “clean voom® facility,

which allowed the production of a new range of

medical devices and cosmetie
packaging. The company
continmaes {o inerease its
reputation for
environmentally positive
product design and
mnovation and it will take
maximum advantage of this
b\ inereasing 7 sales activities
\\1thm the home market and
continental Europe,

DANIEL MONTGOMERY &
Sox, one of the oldest
established companies in the
Group, has been making bottle closures for the
whisky industry since 1848 and still specialises
in the design and manufacture of closures and
dispensing systewms for preminm wine and spirit
brands.
The in-house design team works closely with its
customers to develop highly decorative closures
which enhrance brand appeal and offer
advanced tamper-evident and anti-
counterfeiting systems. The general market for
anti-counterfeiting clevices is increasing and
new designs are continually under
clevelorment During the year Montgomery

as subject to incre: ased demand for its
plodu(ts, as a result of which the
manufacturing facilities are being extended and
refurbished to increase volume and efficiency.
Montgomery's management is conscious of the
necessity of keeping up to date with advancing
technology and also of waintaining the close
connection with its customers which has
continued in many cases for almost 150 years,
Further investments are being macde in new
equipment, personnel and training lo ensure
continuing improvement in service and quality
levels. New sales opportunities are available,
not only in developing but also in mature
markets which should lead to further g growth,

6

DEVELOPMENT DIVISION

1993 was a year of progress for the
DEvELOPMENT DIVISION. Turnover increased by
9.7% and each of the companies in the Division
achieved improved results.

N.S. Maciarrang & Co., the self-adhesive label
printing company, based in Kilmas nock and
Slough, continued to reap the benefits from its
rationalisation programme and substantially
increased its contribution to Group prolits. The
company is investing at present in high quality
label printing machinery and new computer-
aided design equipment which should lead to
[urther progress in 1994,

Although demand continues to be disappointing,
N.S. MACFARLANE (OFFICEMAKERS), the interior
design and office furniture company, made a
modest improvement during the year yet still
recorded a small loss. The management
continues to make strennous olforts to increase
sales volume and to place greater emphasis on
interior design services which should lead to
improved results in 1994,

r P by
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FINANCIAL

These accounts have been prepared under the
Accounting Standard Board’s Financial Reporting
Standard No. 3 ‘Reporting Financial
Performance’, The presentation of the
comparative figures has been adjusted to reflect
the new st.mdat(l The live year record shown on
page S has also been restated in respect of
carnings per share and profit on ordinary
activities helore taxation in line with the
requirements of the new standard.

Sales for the vear at £96.7 million, showed an
11.2% increase from the previous year’s (igure of
€87.0 million, reflecting the upturn in the U.K.
economy. Profits belore taxation were £12.7
million against £10.2 million last year, an increase
of 25.4%. This is largely due to the continuing
improvement in factory efficiency and cost
control throughout the Group.

Although interest rates have dropped
substantiully since the beginning of 1983 interest
received was £858,000, as against £766,000 the
previous year, rellecting the very positive cash
generation {rom most of the group companies,

The tax charge for the year was 32.8% compared
with 34.5% the previous vear,

An interim dividend of 1.44p per share was paid
on 12th October 1993, The directors have
recommended that a final dividend of 2.4p be
paid on 26th May 1994 to those shareholders on
the register at close of business on 6th May 1994.

The total dividend for the year excluding tax
ceredits will therefore be ‘3.-‘:41) an increase of
20.5% over the 3.19p paid the previous year. This
ensures that shareholders continue to benefit
from a real growth in income.

lash flow for the vear remaiued strong with an
inflow of £7.8 million and funds at the end of the
year amounting to £19.2 million. Stocks and
debtors have been kept under tight control with
balances of £4.2 million and £19.3 million
respectively at the year end as against £4.2
million and £17.2 million the previous year.

Capital expenditure for the year amounted to
£4.5 million compared with £3.2 million the
previous year. Several major projects are under
consideration at the present time.

One very important long term measure of
consistent performance in any undertaking is the
growth in shareholders’ funds resulting from
retained earnings. When the public quotation was
achieved in 1973 shareholders’ [unds were £1.3
million, At the end of 1993 they were £48.8
million, an inerease of 37 times,

With a strong Balance Sheel and no borrowings
the Group is ldealiy placed to take advantage of
suitable investment opporlunities as they arise,




Turnover

Operating prolit
Eaceptional item
Interest rece vable
lutevest paable

Profit on ordinary activities
bhefore taxation
Tination

Profit for the financial year
Dividends

Retained profit for the yvear

Earnings per ordinary share

before exceptional item®

Dividends per ordinary share®

Dividend cover

Five YEAR RECoRD

1959 1980 1991 1992 1993
£000 £nong cooun £000 £000
911489 102,560 K2.656 56,074 96,717
AT 10393 6,762 9,559 11,930
- 3041 ~ -
157 61 39.3 766 858
AREAY t1,22th 13031 amh {50)
8,200 12,256 6.530 10,152 12,732
3, i 3.329 2,335 3.504 4,171
6,036 5927 4515 6.6-18 8,561
1S4t 2,030 2,134 2410 2,948
+192 6.597 2,351 1238 3,613
5.01p 7.94p 3.98p 5.50p 11.25p
2-bp 2.69p 2.83p 3.9 3.84p
3.3 3.0 2.1 2.9 2.9

* Adjusted for one for two capitalisation issue in May 1993

Previous years” fignves have been restaled in accordance with FRS3 “Reporting Financial Performance’.
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£ million
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DDIRECTORS AND ADVISERS

LORD MACFARLANE OF BEARSDEN ROBERT MARTIN

Chaicman Chicl Excentive - Plastic Moulding Division

Founder in 1949 of N. 8. Macfarline & Co which Joined ACAW, in 1976 and was appointed Managing

became Macfarlne Group (Clansman) in 1973, Aged Director in 1985, Aged 40, he is responsible for the

G5, he combines his executive commitments to development of new applications and for leading the

Macfarlane Group with appointments as Chairman of Bivision into new marLets. Le joined the Group

United Distillers ple. American Trust ple and The Board in July 1990 and from 1st January 1991 assumed

Fine Arts Society PLC, e s also Deputy Ghairman of responsibility for the Plastic Moulding Division.

Clydesdale Bank PLC and a Non-Exceufive Diree? o )

ol General Aceident Fire & Lile Assurance ANDREW REZKIE

Corporation PLC and Edinburgh Fund Managers ple. Financial Direetor

e was knighted in 1953 for service to industry nn(ll A member of the Institute of Chartered Accountants

the arts and became a Life Peer in 1991 of Scotland. Has been with the Group for 25 years
becoming Group Accountant in 1873 and Gronp

CiARLES CRUICKSDANK Financial Director in 1977, Aged 52, he is responsible

Deputy Chairman for developing the tightly controlled financia systems

Was with Daniel Montgomery & Son from 1958, which have contributed greatly to the Group's overall

joining the Group Board in 1973 and beconiing success. He is a Fellow of the Institute of Directors.

Depnty Chairuan in 1979, He retived as Chief

Executive of the Plastic Moulding Division on 31st Nonran BARCLAY

December 1990 but remaing a Non-Exeentive Non-fixeeutive Director

Director of the Group and is Chaivman of the \loined Daniel Montgomery & Son in 1952 and in 1963

Remuneration Committee. recame Managing Director of the A.CAV, Group
which inerged with N. 8. Maelarlane & Co to form

GORDOX LANE Macfarlime Group (Chinsman} in 1973, He is now a

Chiel Executive - Packaging Division Non-Executive Director and serves on several Bourds

Aged 43, was with Abbott’s Packaging for 21 years. He in the UK and overseas.

was appointed to the Group Board in 1987 and

became Chiel Exceutive 0} the Packaging Division on GORFREY LANE

Ist fanuary 1991, On 1st August 1993 he relinguished Non-Exceutive Direetor

his position with Abbott’s Packaging and assumed Was with Abbott’s Packaging lor 30 years, initially as

responsibilily for identilying acquisition opportimities Finance Director and then as Managing Director until

ancl new products for the Group. he relinquished his management responsibilities in
1986, He joined the Group Board in 1650 when

BiLL Mackis Abbott’s was acquired by Macfurlane Group and laid

Managing Director the foundations for Abbott’s distribution network. He

Chief Executive - Developrient Division remains i Non-Exeeutive Director and is Chairman of

Was with A & W Fullarton, one of the Group's the Audit Conimitiee,

l:rinc-ipul packaging subsidiaries for 29 vears before
ecoming (lrouP Managing Director on 1st January
1991. Aged 59, he joined the Group Board in 1979 and
has plaved a major part in the ereation and
development of the Group's present national
packaging network,

SECRETARY REGISTRAR AUDITORS
A. Ritchie Bank ol Scotland Touche Ross & Co.
Apex House
REGISTERED OFFICE 9 Haddmgton Place
Clansman House, Sutcliffe Road, Edinburgh EI7 4AL Sovicrrons
Glasgow GI13 1AL Wright, Johnston & Mackenzie
Tolephone: 041 959 4444
FFax: 011 934 3257 PIINCIPAL BANKERS
The Royal Banl of Scotland ple STOCKBROKERS
CoMpaNy REGISTRATION NUMBER 100 West George Street James Capel & Co Limited
No 4221, Registered in Scotland Glasgow G2 IPP Speirs & Jelfrey Limited
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REPORT OF THE DIRECTORS

The directors present their annual report and
audited Group accounts for the year end~d 31st
December 1993,

PRINCIPAL ACTIVITIES

There has been no significant change in the
activities of the Company and its subsidiaries
which are the manutacture and distribution of
packaging, plastic mouldings and specialist
printing, the supply of office furniture and the
provision of storage, warehousing and haulage
services. Details of the principal subsidiary
cotpanies and their activities arc set out on
page 33.

An analysis of turnover by division and
geographical area is shown in nate 1 on page 20.

REVIEW OF THE BUSINESS

A review of the business during and following the
end of the financial year and comments on luture
developments within the Group are contained in

the Chairman’s Statewient and the Operating and
Financial Review on pages 2to 7.

RESULTS AND DIVIDENDS

The Group profit on ordinary activities before
taxation was £12,732,000 (1992 - £10,152,000).
The directors recommend payment of a final
dividend of 2.4p 1o be paid on 26th May 1994
making a total of 3.84p for the year (compared
with 3.19p for the year ended 315t December
1992, adjusted for the capitalisation issue in May
1993). The retained profit for the year amounting
to £5,613,000 (1992 - £4,238,000} will be
transferred to reserves.

SHARE CAPITAL

At the last Annual General Meeting the directors
were given authority to allot further ordinary
shares for cash beyond those commilted tu the
share option schemes up lo an aggregate ame nt
of £945,318. That authority expires at the
conclusion of the forthcoming Annual Geners'
Meeting,

[

A resalution will be put te sharehoklers to renew
for a further year the authority over the existing
unissued and uncominitted ordinary share
capital, This authority is limited to & maximum
nominal mnount of £967,128,

EMPLOYEE STARE SCIEMES

During the year 1,744,875 ordinary shares were
issued on the exercise of options under The
Macfarlane Group 1987 Executive Share Option
Scheme,

Details of the remaining options outstanding
under the Company’s share option schemes are
given in note 18 on page 27,
£131,000 has been aliocated from 1993 profits to
the Trustees of the Macfarlane Group Share
Appropriation Scheme which was established in
1990 for the approptiation of ordinary shares to
eligible employees.

SUBSTANTIAL NOLDINGS OF SIIARES IN TIE
COMPANY
"The Company has received notification that at
29th March 1994 the {ollowing members held
more than 3 per cent of the ordinary share
capital.

HOLDING  PERCENTAGE
The Edinburgh luvestment
Trust ple 4,359.370 3.63
Funds managed or advised
by M & G Investment
Management Lt 3,092,600 5.16
Funds managed by Scottish
Widows Investment
Management Limited 3,663,112 4.60
The Alliunce Trust PLC 3,304,683 4,27
FPunds managed by
Edinburgh Fund
Managers ple 2,780,059 3,59
Murray Johnstone Limited
and/or clients under its
management 2,775,000 3.58




REPORT OF THE DIRECTORS

DIREC TORS AND FUFIR INTERESTS Company unspecified as to period but subject to
The nawes of the divectors holding office three years” notice by the Company and subject
together with short biographical details are set to six months’ notice at any time by the director,
nut on page 9. Messes NV L. Barclay and R.LB. Na director, either during or at the end of the
Martii vetire hy rotation in accordance with the financial year, had an interest in any contract
articles of association and, being eligible, offer relating to the business ol the Company or any of
themsclveos for re-clection. its subsidiaries, The interests of directors in office
N.VL. Barclay has a service contract with the at 31st December 1993 in Maclurlane Group
Compamy which expires on 5th October 1993. (Clansman) L.L.C. ()f'din:ny shares of 25p each
R.LB. Martin has a service contract with the were as follows:
31st December 1993 Ist January 1993

Benefienl ]’:('Ill'.?i:');i‘ii Option Benelicial Ih-m'.Egi:ll-[ Option
Lord Macfarlane of Bearsden 3.869,633 225,000 2,701,346 130,000 435,000
C# Cryickshank 415,601 75,000 277,068 50,000
.S, Lang 750,501 135,000 540,258 135,000
WP Mackie 263.071 202,500 136,035 150,000
R.LB. Martin 40,214 135,000 13,008 112,500
A. Reekie 139,001 531,107 135,000 53,258 309,606 135,600
NV L. Barelay 266,730 1,204,250 192,500 §34.500
].(;. Lane 3,000,000 306,107 2,200,000 159,696

No changes have occurred in these holdings between Lst January 1994 and 29th March 1994.

Lord Mackarlane and A, Reekie have a joint non-beneficial interest as trustees of the N. 5. Macflarlane
Charitable Trust. A.Reekie and J.G.Lane have a jomt non-beneficial interest as trustees of the
Macfarlane Group Share Appropriation Scheme,

During the yeur Lord Macfarlane of Bearsden, G.S. Lane, W.P. Mackie, R.1.B. Martin and A. Reekie
fully exercised their options under the Macfarlane Group 1987 Executive Share Option Scheme,

The above options at 31st December 1993, with the exception of those granted to C.B.Cruickshank,
were granted under the Macfarlane Group 1991 Share Option Scheme. The options held by
C.B.Cruickshank were granted under the Macfarlane Group 1987 Executive Share Option Scheme.

Alt options have been adjusted following the one for two capitalisation issue in May 1993. The terms and
conditions altaching to these options are set out in note 18 on page 27, There were no share options
granted during the year.

i




REPORT OF THE DIRECTORS

DIRECTORS” AND OFFICERS” LIABILITY INSURANCE
The Company has maintained dircctors” and
officers liability insurance cover throughout the
financial year,

ACOUISITIONS

The Company, either directly or through a
subsidiary, acquired the whole of the issued share
capital of Double R. Packaging Limited on 5t
January 1993 and Moore Packaging Limited on
Ist March 1993.

FIXED ASSETS

The movements in tangihle assets are set out in
note 11 on pages 23 and 24. There were no
significant changes during the year,

POST BALANCE SHEE1 EVENT

The Company acquired the whole of the issued
share capital of Enviropack Limited on 18th
March 1994 for £300,000 with a further potential
payment of up o £1,600,000 depending on
performance over the Hirez years following
acquisition.

MPLOYMENT OF DISABLED PERSONS

The Group policy is to encourage the
employment of disabled persons where the
disahilities do not handicap these persoas in the
performance of their duties.

Wlhere an Liaployee becomes disabled every
effort is made to resettle that employee in a
suitable post.

Registered dicabled persons, once employed,
receive equal opportunities for training, career
development and promotion.

12

EAMPLOYLE INVOLVEMENT

The directors of all companies within the Groun
recognise the importance of meaningful
communieation and consultation in maintaining
good employee relations. The Group policy of
having efficient autonomous units facilitates the
involvement of employees in the companies for
which they work, either through joint committees
or less formal but equally effective methods of
communication and consultation,

POLITICAL ANID CHARITABLE CONTRIBUTIONS
During the year a contribution of £10,000 was
paid to the N.S. Macfarlane Charitable Ti rust, a
donation of £5,000 was made to the Fund for
Free Enterprise and a further £1,000 was
contributed to charitable causes.

CLOSE COMPANY STATUS

The Company is not a close company within the
provisions of the Income and Corporation Taxes
Act 1988.

AUDITORS

A resolution to re-appoint Touche Ross & Co. us
auditors will be proposed at the forthcoming
Annual General Meeting,

By ORDER OF TIIE BOARD

Secretary

Clansman Flouse, Sutcliffe Road,
Glasgow G13 1A
29th March 1994

e



CORPORATE GOVERNANCE

Following the publication in December 1992 of
the report of the Cadbury Committee on the
financial aspects of corporate governance, the
Company is pleased to confirm that it has
complied from Lst July 1993 with all items of the
Code wheve guidelines ave currently available,

Group Audit and Remuneration Comimittees
have been established for some time with the
three non-executive divectors as members.,
Service contracts for executive directors are on a
three year notice basis and such contracts are on
display prior to the annual general meeting. Non-
exeeutive directors have service contracts on a
fixed term basis for less than three years which
are subject to review by the hoard.

The board meets at least seven times a year angd
as necessary for any matters avising botween
regular board meetings. The board is responsible
for overal! Group strategy, acquisition and
divestment policy. approval of major capital
expenditure projects and covsiderati |, of
significant financing matters. It reviews the
strategic direction of individual trading
subsidiaries, their annual budgets, their progress
towards achievement of those budgets and their
capital expenditure programmes, At cach board
meeting the board cousiders reports from the
chief executive and the divisional chief
exceutives,

Birectors are authoerised to take, at the
Company’s expense, independlent professional
wlvice on legal and financial matters in
{urtherance of their duties as directors, subject lo
certain limits and procedures.

The non-exceutive directors play a key role in the
development of Group policy and form the Audit
and Remuneration Committees.

Audit Conmittee Remuneration Commitlee
J-G. Lane (Chairman) C.B. Cruickshank (Chairman)
N.V.L. Barclay SV.L, Barclay

C.B. Cruickshank .G, Lane

The terms of reference which have been established
for many years are similar to those rec.mmended by
the Cadbury Committee.

The Audit Committee meets routinely four times a
year, with other meetings as necessary and the
mintites are cireulated to all board members. The
finance director and the external and internal
auditors attend such meetings as the committee
requires. The committee monitors the adequacy of
the Group’s interual controls, accounting policies
and financial reporting,

The Remuneration Committee meets routinely once
a year with other meetings as necessary. The
commmittee is responsible for approving Group board
remuneration and bonus scheme targets. It also
approves tlie performance conditions under which
executive share option schemes operate. It is
consulted on board appointments and n.easures the
performance of the executive directors and key
members of senior management, No director plays a
part in any discussion about his own remuneration.

The Group operates two pension schemes one of
which is based on final pensionable salary and the
other is a defined contribution scheme. Every
employee is eligible to join one or other of these
schemes,




DIrECTORS RESPONSIBILITIES STATEMENT

Company law requires the directors to prepare

financial statements for each finamedal year which

give a true and Rir viow of the state of affairs of

the Company and the Group as at the end of the

financial year and of the profit or loss of the

Group for that period. In preparing those

financial statements, the directors are required

to:

- select suitable accounting policies and then
apphy them consistently:

- make judgements and estimates that are
reasonable and prudent:

- state whether applicable accounting
standards have been followed:

- prepave the nancial statements on a going
convern basis unless it is inappropriate to
presume that the Group will continue in
business.

The directors are respousible for keeping proper

accounting vecords which disclose with

reasonable accuracy at any time the financial
position of the Company and ihe Group and
enable them o ensure that the financial
statements comply with the Companies Act. They
arc also responsible for safeguarding the assets of
the Company and the Group and henee for
taking reasonable steps for the preveation and
detection of fraud and other irregularities.

REPORT OF TUHE AUDITORS
TO THE MEMBERS OF MACFARLANE GROUP (CLANSMAN) P.L.C.

We have audited the financial statements on
pages 15 to 30 which have been prepared under
the accounting policies set out on page 19.

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND
AUDITORS

As described above the Company’s divectors are
responsible for the preparation of financial
staternents. [Lis our respr v ulity to form an
inclependent opinion, bt L5 on o andit. on
those statements and to vepyrt our opinion to
vou.

Basts OF OPINION

We conducted our audit v seeovdance with
Auditing Standards issued by tse Auditing
Practices Board. An audit includes examination,
on a test basis, of evidenee relevant to the
amounts and disclosures in the financial
statements. It also inelndes an assessment of the
sigmificant estimates and judgements made by the
directors in the preparation of the [inancial
ctatements, and of whether the accounting
palicies are appropriate to the Company’s and the
Group’s circumsiances, consistently applied and
adequately disclosed.

14

We planned and performed our audit so as to
obtain all the information and explanations which
we considered necessary in order (o provide us
with sufficient evidence to give reasonable
assurance that the finaneial statements are free
(rom material misstatement, swhether coused by
frar.d or other irreguiarity or etror. In forming
cur opinion we also ¢ =huated the overall

adeq iy of the presentation of information in
the li-ancial statements.

OmioN

in our opinion the financial statements give «
trae and fair view of the state of alTairs of the
Company and the Group as at 31st December
1993 and of the profit of the Group for the year
then ended and have been properly prepaved in
aceordance with the Companies Act 1985,

Jwa@_ / §a2 ZJ

Clartered Accountants and Registeved Aunditors
39 5t Vincent Place

Clasgow G 2Q0

29th March 1994




CONSOLIDATED PROFIT AND LOSS ACCOUNT

For the year ended 313t December 1993

(ﬂ(;)lz‘trl.lllllll(llllll% Acquisitions 1593 A

Note L00¢  £000 £000 frard

Tarnovor 1 95,039 1,678 96,717 ‘497
Cost of saley 537245 1,050 38,205 L2067
Gross profit 37,794 628 38422 w7
Distributton costs 5,165 26 5191 Sords
Administrative expenses 21,167 54 21,681 2o 1)

11,462 88 11,350 w.gis

Other operating income 3 380 - 380 2t
Operaling profit 5 11,842 88 11,830 v in
Interest reccivable 858 Th6
Interest payable and similar charges 6 (56) 175
Profit on ordinary activities before taxation 12,732 10132
‘Taxation on profit on ordinary activities 7 4,171 3.5
Profit for the finaneial year 8 8,561  tiils
: Dividends 9 2948  2.410
: CT
Retained profit for the year 19 5,613 1,238
Retained by
Maclarlane G oup (Clansman) RL.C. 2,773 e
Subsidiaries 2,840 3511
5,613 1235

Earnings per ordinary share of 25p 10 11.25p  S.50p

D —,

There were no recognised gains or losses for either 1993 or 1992 other than the profit for the
financial year,




BALANCE SIIEETS

As at 3 ist December 1993

Group Company
1993 LR 1993 NN
i Note  £000 LA £000 SV
; Fixed assets
Tangible assets 1128390 2% 462 133
Investments 12 - 11381 110 4%y
g' 28390 avs LLSI3 P19y
Current assets T
Stocks 13 4,238 LIT2 -
Debtors 4 19295 17.200 7.831 (i G
Deferred taxation asset 15 - 413 38T
Cash at bauk and in hand 19,164 167 18,611  11.520

42,697 32734 26,855 18.273

Creditors - amounts falling due

within one year 16 22,184 18313 9,473 30481
Net current assets 20,513 14426 17,382 1507y
Total assets less current liabilities 48,903 128506 20225  25.8)7
Creditors - amounts falling due
after more than one year 17 - 2,181 2091
Provisions for liabilities and charges 15 59 358 -

59 35 2,181 2.09]1
Total net asscts 48,844 2SI 27,044 23008

Capilal and reserves

Called-up share capital 1§ 103 12599 19,343 12500
Share premium account 19 785 144 755 111
Revaluation reserve 19 4,357  .Ld6) - -
Profit and loss aceount 19 24,350 23204 6,916 10263
Sharcholders’ funds 48 844 42448 27,044 23,006

These linancial statements were approved by the bourd of directors on 20th March 1994 and
signed on its behalf by

14




CONSOLIDATED CAsIE FLOW STATEMEXT

Forthe year ended 315t December 1993

1993
£000
Nel cash inflow from operating activities 16,372
Returns on investments and servicing of finance
Interest received 765
Interest paid {50)
terest clement of finanee lease rentals {6)
Dividends paid (2,551)
Net cash outflow from returns on investments and servicing
of finance (1,542
Taxation
UK corporation tax paid (3,696)
UK corporation tax received 15
Tax paid {3,681)
Investing activities
Purchase of tangible lixed assets (4.381)
Purchase of subsidiary undertakings (1,091)
Disposal of subsidiary undertaking -
Disposal of tangible fixed assets 1,237
Net cash oulflow from investing activilies (4,235)
Net cash inflow before financing 6,614
Financing
Issue of ordinary share capital 1,929
Capital element of (inance lease rentals (39)
Long term toan repaid -
Net cash inflow/{outflow) from Jinancing 1,183
Increase in cash and cash equivalents 7,707

12,0 146,

(1852
7288

0

eyl
L9 ¥HiS}
[EETUY

VIS
[t
-1
231

ity e

LB

4

ENARE
t].115)
1. 426
LTS

¥511]
{GSSF
(TS

#1.550

The notes to the eash flow statement are contained within note 20 of the accounts.
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NOTE OF FISTORICAL COST PROFITS AND LOSSES

¥or the vear ended 315t December 1993

Reported profit on ordinary activities befo.e tasation
Realisation of property revaluation gains of previous years
Diflerence between the historical cost depreciation charge
anel the actual depreciation charge of the year caleulated on
the revalued mnount

Histovical cost profit on ordinary activities before taxation

Historical cost profit for the year retained after taxation
and dividends

RECONCILIATION OF MOVEMENTS IN SHAREHOLDERS' FUNDS

Fer the year ended 31st December 1993

Profit for the linancial year
Dividends

New share capital issued
Purchased goodwill written off
Goodwill on disposal previously eliminated against reserves

Net addition to shareholders’ funds
Shareholders’ funds at Lst January

Sharcholders’ funds at 31st December

FTC I My g e
b1 A

1993 frond
£000 L)
12,732 Hing
11
93 '
12,8306 I g2
5,717 1 30%
1993 $HR
£000 £000
8,561 (.65
(2,948) 1204100
5,613 L5
1,265 130
(482) {1,175}
~ 1215
6,396 A
42,448 35.025
48,844 12.145

———




ACCOUNTING POLICIES

BASTS OF PREVARATION

The accoumts ave prepared in accordanee wilh
applicable accounting standards and under the
historical cost convention wmadified to include the
revaluation of the majority of the group's properties.
The uccounts have boen prepared n accordance with
FRS3 “Reporting Financial Perlormance’, There has
beentno effeet on the compartive figures.

CONSOLIDATION
Lo accordace with FRS2 the consolidated profit and

loss wecount and balinee sheet include the accounts off

the parent company and all its subsidiaries made up «o
e endd of the Bnancial year. Pre-acquisition pratits
are eliminated on consolidation and purchased
goodwill representing the excess of the purchase
consideration over the fair values of the assets
acquired is written oft reserves, The consolidated
prolit or lass on closnre or disposal of a subsidiary is
the difference between the proceeds of sale and the
group’s shave of the subsidians net assels together
with any attributable goodwll oviginally written off on
acyuisition,

TURNOVER
Turnover js the value of goods sold and services
provided to third parties stated net of value added tax,

DEPRECIVIION

Taugible fixed assets are stated at cost to the group
exeept in the ease of eertain properties which are
stuted at valuations by professional valuers,
Depreciation s caleulated at fived rates o a straight
line basis to write ofl the cost or valuation of the
various assets over the period of their expected wseful
lives. The rates of depreciation vary between | per
cent and 3 per cent per anmun on buildings and 10
per cent and 20 per ceng per anhun on piant, vehicles
and [ittings,

STOCKRS

Stock anct work in progress are consistently valued at
the tower of sost and net realisable valne. Such cost is
determined by tne frst-in, first-oul method and is
stated less any provisions required lor shsolescestee,
In the ease of work in progress and fnished goods,
cost comprises divect cost and nrnnfacturing
averheads,

DESTORS
Debtors are stated after deducting spocific provisions
for bac and doubtiul debts,

ally b g gl prade g M e
RPN At
AN e

y s,

i

SHURT-TERM LOANS AN DEPOSITS
Haterest aushiort-term foans and deposits is laken into
account on a day-to-tay busis.

GOVERNMENT GRANTS

Regional development grants receivable on
depreefable assets are treated as a defereed eredit and
ure released to profit and loss account over the period
of the estimated lives of the assets to which they relate,
Employment refated regional development grants aie
credited to the profit and logs aceount in the perod in
which the jobs ave ereated.

TANATION

Provision is made for corporation tax on all profits and
realised gains up fo the bakance sheet date at the {atest
known corporalion tax rates,

[DEFERRED TANATION

Provision is made for deferved taxation on timing
differences to the extent that it is probable that a
liability o asset will evvstallise in the [uture. The
provision is based on the rates of tax expected to be in
{oree when the liability is likely to oceur,

Liasks

The cost of assets held under finance leases is included
in tangible assets und depreciation is provided in
accordance with the group’s accounting poliey for the
cluss of assel concerned. The interest cost is charged
over the term of the lease. Ali future obligations are
included in ereditors,

Rental costs under operating leases are charged to
profit and loss aceount as incurred,

FOREIGN CURRENCY TRANSLATION

Asgets and liabilities denominated in foreign
currencies are translaled into sterling at the rates of
exchange ruling at the balnce sheet date.

All exchange differences are dealtwith through the
profit and loss accomt.

PENSION COSTS

The expected cost of providing pensions is charged to
profit and loss account in order to spread the cost over
the service lives of the employees in the schemes in
such a way that the pension cost is n swbstantially level
pereentage of current and expeeted ftnve pensionable
payroll,
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NOTES ON THE ACCOUNTS

L. ANALISIS OF TURNOVER 1993 Toes)
£000 U

By division:

Packaging 65453 01T

Plastic Monlding, 16,508 5%

Development 11,756 i,

96,717 AR

By geographical avea: £000 O
United Kingdom 93,183 “i 150
Europe 1,347 2295
Other continents 157 AL

96.717 S6 T

There is no disclosure of profit or net assets by division as in the opinion of the directors this would be
prejudicial to the group's interest.

2. EMPLOYEES 1993 19402
The average number of employees of the group
during the year was made up as follows:

Production 990 Y67
Sales and distribution 278 7T
Administration 186 154

1,454 1325

The costs incurred in respect of these employees were: £000 000
Wages and salaries 20,681 17711
Social security costs 1,885 LG13
Other pension costs 943 575

23,509 20,251

3. OTHER OPERATING INCOME 1993 143492
LOOO £000

Grants relessed 53 40
Cain on disposal of fixed assets 250 115
Net rental income 47 56
380 211

20




NOTES ON THE ACCOUNTS

4. DIRFCToRs 1993 s
£000 croid
smoluments of the directors of the company included in eniployee costs:

Foees 72 “
Remwneration  -salaries and taxable benefits 423 v
~performance related incentive payments 100 it

395 B

Pension seheme contributions +2 %
637 e

Emoliments of the chairman who was also the highest paid director:
Jit I

Rennmeration  -salary and taxable benefits 122 i
-performance related incentive pavment 29 ~h
151 1457

Pension seheme coutributions -
151 Livy

The exceutive directors are paid basic salaries and can also eamn an incentive payment based on the
Gronp’s profit perforinance. The maximum payinent is 25 % of basic salary.
Details of the directors’ share options are set out in the Report of the Directors.

The following table shows in bands, the emolmnents of other directors: 1993 {2
£10,001 - £13,000 - 2
£15,001 - £20,000 2
£30,001 - £35,000 1 1
£75,001 - £50,000 - 3
£40,001 - £85,000 2
£495,001 - £90,000 1

£110,001 - £115,000 - i
£120,001 - £125,000 ]

3. OPERATING PROFIT 1993 1403

Operating profit is arrived at after charging: £000 MR

Depreciation 4,068 L EH

Auditors’ remuneration - andit services 140 Fis

- non-audit services 67 T

Hire of plant and equipment 228 202

Operating lease rentals for land and buildings 246 244

Operating lease rentals for plant and equipment 485 471

Surplus on disposal of net assets of subsidiary undertaking - 1123

CGoodwill written ofl on aequisition - 1213

Loss on dispesal of subsidiary undertaking - S8

AL il
N

]
etn 288y of
IR




NOTES ON THE ACCOUNTS )
W
s
g
Go INTEREST PAYABLE 45D SIMILAR CHAKGL 1593 ‘
£000 ;
Bank foans and overdrafts repayable within five years 50 ;
Fimanee lease charges 6 3
536 ‘ e
o
i
7. TAATION OX PROFIT ON ORDIN \RY MCTIVITIES 1993 e
£000 e B
United Kingdom taxation i
Corporation tax at 33% (1992 - 33%) 4,633 _ ﬁ
Deferred taxation {178) o _n
Prior vear adjustments {84} h i 5
. - Ry
4,171 il SN
r - R
AR
8. PROFIT FOR TILE FINANCIAL YEAR 1693 e it
£000 ALY fhao
Parent company 5721 Y .‘ t
Subsidiaries 2,540 TN ta
8,561 PEIEIS i
e - \;
The company has taken advantage of Section 230 of the Companies Act 1985 and consequently a §
separate profit and loss account for the parent company is not presented as part of these accounts. By
P
P
9. Divioexns e
The cost of the dividends paid or proposed on the ordinary shaves is: I
1993 T s
£000 v
[nterim paid 12th October 1993 1.44p net 1,089 2L s
equivalent to gross !
Proposed final 2.4p net 1,859 1 fis Bags
equivalent Lo gross ‘
b
9048 b #
e
The 1992 dividend rates per share have been adjusted to take account of the one for two capitalisation .
issue in May 1893, !
R
0
I‘ "ln
p
N
:
i
5
o
s&:a
- , ‘r'-":.‘
':’"4{ h

LAt LT
et 1‘):%.
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NOTES ON Tug ACCOUNTS

L0, EARNINGS PER onpiNapy SHARY

The carnings per ardi nary shewe are caleutited o the basis of the weighted average of T6.099.717 shares
in {ssue, following the one for two capitalisation issue i My 19933, 7 1yv2 . weighted averag » 75,354,355
and on carnings after taxation of £4,561,000 (1992 . £6.645000) The 1992 camnings per ordinary share
bave been restateq aceardingly, No material difution of carings per share would arise i alf outstanding
options were exercisol,

L1, TanNGisLg SIS

Plant,
Land mud vohicles
buildings  and fittings Total
£000 £000 £000
The group
Cost or valuation
At Ist Januuny 1993 20,729 30,710 51,439
Assets of subsidinrios uea dired 450 263 713
Additions 1,442 3,033 447
Dispasals (610) (1,866) 12476
A3t December 1903 22,011 33, 140 54,157
Depreciation
Al Ist January 1993 E54- 21,515 23,059
Assets of' subsidinvies acquired 10 133 163
Charge for year 469 3,509 4,068
Disposals (11) {1,518} (1,529}
—_— —_ _—
At 31st December 1993 2,012 23,749 25,761
Net book walue ay 3141 December 1993 19,990 8,391 28,390
et Bk v adne- ar Alst Deecwpbner 1992 10,155 0183 25340
At cost 7017
At valuation 1987 8,744
Atvaluation 1990 6,250

22,011

The net book valie of fixed assets of £28,390,000 (1992 . £28,380,000) includes an amount of £40,000
(1992 - £39,000) in respeet of assets held undey finance Jeases. The depreciation c-hm‘ge i respoet of
these assots js L14,000 (1992 . £13,000)

2
L

R T AP P et iy oo fas
e Y nl"utﬁ'_‘.:r:;,'.

- RS T




NOTES ON THE ACCOUNTS

LR TN [BLE ASSETS (CONTINCED

? Plant,
- Land and vehicles
buildings  amd fttings Total
The company L0600 £000 060
Cosl
At Lst Januany 1993 07 215 6522
Additions - 9 04
Disposals - {831 (83
Group transters - 39 39
At 3Est December 1903 A07 65 672
Depreciation
At Ist January 1993 107 82 189
Charge for year 0 35 43
Disposals -~ i) {40}
Group transfers ~ 6 16
Al 3ist December 1993 117 93 210
Net book vaiue at 31st December 1993 290 172 162
Nl booh vadue wt 318t Decoraber 1992 S0 133 134
Land and buildings Coroup Compuany
1993 198 1993 16042
Land and buildings at net book value comprise: £000 Ln00 £000 £
¥Freeholds 18,431 6. 130 290 200
Long leaseholds 1,371 2533 -
Short leaseholcls 197 220 - -
19,999 1153 290 3
O an bistorieal cost basis, land and buildings wouk
have heen included at:
Cost 18,161 16,571 407 I
Aggregate deprecialion 2577 2212 117 07
Net historical cost value at 3ist Decomber 15,584 Lty 290 Sk
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NOTES ON THE ACLOUNTS

L&, TNVESTMENTY 1993
£000

The company

Investment in subsidiari s

Clost
At Lsr Januauy 11,485
Acquired 432
Transfer to subsidiary (5363
At 31st December 11,381
Details of the principal subsicliary undertakings are sel out on page 33,
13, STOCKS 1993 o
£ 1o
The grour
Raw materi** wnd consumables L8908 oy
Work in progress 403
Finished goods and goods for resale 1,927 TR
4,239 .
14. DEBTORS
Group Company
1993 P 1993 (RN
£000 EAGENY £000 JUEY
Trade debtors 17,927 RN
Anwouuts owed by subsidiaries - 7,382 a8
Other debcors 189 T 295 0 1y
Prepayments und acerued incone 1,179 Iy 234 I
19,295 S ] 7831 BT

Included in amounts owed by subsidiaries are loans which are due after more than one year totalling
£.419,000 (1992 - 249,000},

Tncluded in ether debtors are loans made to five officers and executives of the group under the group
house purchase scheme. The total balance outstanding at 3Lst December 1993 amounted to £22,000
{1992 - £26,000) of which £3,000 (1992 - £3,000) relates to Mr A, Reekie and £2,000 (1992 - £3.000)
relutes to Mr W, P. Mackic who are divectors of the parent conpany, Fhe amounts outstanding at 1st
January 1993 represented the maximum balanee dning the year,

&
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NOTES ON THE ACCOUNRTS

15, PROVISION FOR LIVBILITIES AND CUARGES

Deferred tusation

Provided in the accounts:

Capital allowances and other timing differences
Advanee corporation tax

Deferred liabilityAasset)

Full potential linhility:

Capital allowances and other tining differences
Capital gains rolled over

Surplus on revaluation

Advance corporation tax

The wovement in deferred taxation during the year

is as follows:
Ab Ist Jamary

Acquired on acquisition of subsidiary undertaking

Credit for the year

Adivanee corporation bk

At 31st December

16. CREDITORS = AMOUNTS FALLING 12ULE \WITHIN ONE YEAR

Bank overdralfls

Tradle ereditors

Amounts owed to subsidinries
Other ereditors

Obligations under finance leases
Corporation tux

Other taxation and social secirrily
Accruals and deferred income
Proposed final dividend

Group Company
1993 1993
£000 Cae £000 !
505 T 33
(+£-16) b (446)
59 e (413)
1,770 f 33
SST T,.”' -
667 A -
{446) 1 {446) L
2,878 2R {413) it
783 Ul 38 i,
- "3 -
{278) 2 {5) el
505 T 33 i
(446) I S (-116) 1.5
59 5 (413) 5T
Croup Company
1993 Jum® 1993 Fepg?
£000 FHa £000 LEin
- 6,319 240
10,154 Yyl -
- - I
347 Uy 4 |
20 s -
4,546 570 551 s
2,823 2 A HH
24435 1.4 716 R
1,859 6 1,859 b
22,184 [80313 9,473 S

“Fhe company has given an inter company guarantee Lo secure the overdrafls of certain subsidiaries. The

overall eredit line for these borrawings is £10,000,000.




NOTES ON THE ACCOUNTS

L7, CREDITORY = WOUNTS FALLING DUE APTER MORE THAN ONE YEAR 1893
£000
Tho Company
Loans from subsidiaries 21561
18, SHARE ¢APITalL Number 1693
Ordinary shares of 25p each ol <hares £00n
Authorised 160,000,000 23,000
Allottedl, issued and fully paid:
A 1st Janvary a0,397 656 12,599
Shares issusd in respect of acquisition 18,252 5
Shares issued by way of capitalisation issue 25,208,469 6.302
Shares issued under Exceutive Shure Option Scheme 1,744,875 437
At 3tst December 77,370,288 19,343 oo

The authorised share capital was inereased from 60,000,000 to 100,000,000 ordinary shares of 25p each by
special resolution on 25th May 1993.

At 3Lst December 1993 there were outstanding options to acquire:

(1} 421,500 ordinary shares undler the Macfarkane Group 1987 Executive Share Option Scheme. These
options ure exercisible on varying dates up to 27th June 2000 at prices ranging from 70p to 111p per share,
(b} 1,395,000 ordimny shares under the Macllane Group 1991 Share Option Scheme. These options are

exercisable on dates between L5th January 1995 and 14th January 2002 at 1 19 per share,
19. RESERVES

Share prewninm Revaluation  Profit and

account reserve  loss necott

The group . L2000 £000 £000
At 1sl January 1993 14 4,461 25,244
Ulilised for capitalisation issue (182) - {6,120)
Purchased goodwill written off - - (482)
Premium on shaves issued chring the year 823 = -
Amortisation of revaluation snrplus - (104) 104
Retained profit for the vear - - 5,613
At 31st December 1993 785 4,357 24,359
The company
At Ist January 1993 144 - 10,263
Utilised [or eapitalisation issue (182) - (G,120)
Premium on shares issued during the year 523 - -
Retained profit for the year - - 2,773
At 31st December 1993 785 - 6,916

The comulative amount of goodwill written off in the group accotmts is £4,490,000 at 31st December
1903 (1992-£4,008,000)
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NOTES ON THE ACCOUNTS

20, CASH FLOW STATEMENT

it Reconciliation of operating profit to net cash inflow from operating activities:

Operating profit

Depreciation

Gain on disgosal of fived assets
Decrease in stocks

Inerease in debtors

[nerease / (decrease) in ereditors

Net cash inflow from operating activities

{ii} Analysis of changes in cash and cash equivalents during the year:

AL Tst January
Net cash inflow

At 31st December

(i#i) Analvsis of the balimces of cash and cash equivalents:

1993
£000
11.930
4,065
(250

b
(1,606)

2,252

16,372

1983
£000
11,367
7,797

19,164

Jten
L{HH

s

3 N

11 5655

Change Clineze
1993 in year 14812 it veaw 11l
£600 £000 000 L0000 LENK)
Cash at bank and in hand 19,164 7,797 11367 5,172 a1
Bank overdralts - - s s
19,164 7,197 11367 (5.35(1 1757
(iv) Analysis of changes in financing during the year:
Share Loans and Share: Lostars aned
capital fimanee eapifal i
{inclueli ¢ lease rinchading Jenr
pl'cmiun{) obligmi(ms Pretdg oldigations
1993 1993 142 1ep)2
2000 2000 £O00 RE 4!
Balance at Ist Jannary 12,743 22 12503 i
Acquired on aequisition of subsidiary undertakings - 37
Cash inllow/(outflow) (rom financing 1,229 {39 VTN
Shares issued for non-cash consideration 6,163 - 1ht)
Balunce at 31t December 20,128 20 12,743 a»
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NOTES ON TILE ACCOUNTS

20. CASHLE LOW STATEMENT {CONTINUED)
vt Purchase of subsidiaries:

Net assets aequired:
Tragible assets
Stocks

Debtors

Creditors

Bank overdraft
Deferved tax

Goodwill

Satiabiced Dne
Casli ysee note (vi) below)
Shazes allotted

Pouble R. Moore Total
Packaging  Packaging 1993
£000 E000 £000

244 6 550

67 7 e

338 79 417
{310) 79 {389)
{534) {48) (392)

105 (33) T0

327 155 482

432 120 552

359 120 509

3 - 43

432 120 552

[N

"y

[ a1

sy

There wete no fair value adjustments required in respect of the subsidiaries acquired during the year.

These subsidiaries disclosed turnover of £1,392,000 and losses before taxation of £1.1,000 in the year prior

to acquisition,

{vi) Analysis of the net outHow of eash and cash equtivalents in respect of the purchase of subsiciaries:

Cash consideration
Bank overdraft acquired

Net outflow of cash and vash equivalents

389 120
534 48
023 168

(vii) Analysis of the net inflow of cash and cash equivalents in respect of the disposal of subsidiary

undlertaking.

Cash consideration
Cash at bank and in hand disposed of
Bank overdraft disposed of

Net inflow of cash and cash equivalents

b 1 ﬂrj"“‘ -‘&"‘ 3 ;—v o
P s T {

509 R
582 Jis%
1,081 1.HS
1993 Jan 2
£000 VOt
- P

- e

- o

- 1420

2y
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NUTES OX THE ACCOUNTS

ZL Fin st CovinimsenTs
ral Ledse commitments
Amnnal commitiments under non-cancellable aperating leases comprise;

Land and

buildings Other

1993 1993

Leases whicl expire: £000 £000

Within one vear ~ 245

One to five years 25 347

Bevond five vears 127y 1
152 593 - -

The majority of leases of kand and buildines are subject to rent reviews.
o) 4 )

(b Contracts for eapital expenditure

Contracts for capital expenditare for which no provision has been made in the accounts amounted to
£343,000 (1992 - £377,000). Capital expenliture authorised by the directors but wot contracted for
amountet to £875,000 {1992 - £130,000).

22. PENSION SCURMES

The group aperates 2 pension scheme hased on final pensionable saluy. The assets of the scheme are
held separately from those of the group in managed funds under the overall supervision of the scheme
trustees. Contributions to the scheme are charged to the profit and loss accomt so as to spread the cost
of pensions over employees’ working lives with the group, The contributions are determined by a
qualified actuary on the basis of triennial valuations usj ng the projected mit method. The most recent
valuation was as at Ist May 1991, The principal assumptions adopled were that favestinent returns
would average 9% per annum and it salary inereases would average 7% per anmanm. The valuation
showed that the market value of the relevant assets of the scheme was £10,386,000 and (he actuarial
value of these assets represented 103% of the benefits that had acerned o members,

The pension charge for the year ra presents contributions payable by the group o the funds and
amounted to £864,000 (1992 - £303,000). Outstanding contributions st the year end amounted to
£100,000 (1992 - £Nil)

The group alsa aperates a defined contribution pension scheme. The assets of the scheme are held
separately from those of the group in independently administered fimds, The pension cost charge
represents contributions paid by the group to the fimds and amounted o £79,000 (1992 - £72,000).

23. POST BALANCE S1TEET EVENT

The company acquired the whole of the issued share capital o' Enviropack Limited on 18th March 1994
for £300 000 with a further potential payment of up to £1,600,000 depending on performance over the
three years foliowing acquisition,




DATES TO NOTE

IHVIDEND PAYMENTS
Interim

Final

FINaANCIAL DIARY

Amounced - Seplember
Paid - October

Announced - March
Yaidl - May

RESULTS
Hall vear
Full vear

Report and Accounts
Amua General Meeting

Annotmeed - September
Annovmeed - Mareh

Posted to shareholders - April
Held in Glaggow - May
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NOTICE OF MEETING

Notice is hereby given that the ninety-fifth asnual
general meeting of the wembers of Machulase Gronp
(Clansman 1, L.C. will be held at The Merchants
House, 7 West Geaorge Street, Glasgow (G2 1BA on
Tuesday, 2:4th May 1994 at 12 noon for the following
DULPOSes:

ORDINARY BUSINESS:-
L. To receive and adopt the directors” report and the
accounts for the year ended 31st December 1993
2. To deelare a final dividend.
3. To ve-elect Mr N.V.L. Barclay as a direetor.
4. To re-eleet Mr R B, Martin as a divector.
5. To re-appoint the auditors and to authorise the
diveetors to determine their remuaneration.

SPECIAL BUsINESS:-

To cousider and, if thouglit fit, pass the following
resolution:-

6. Special Resolution:-

(a) that the directors be and they are hereby

empowered for the period from the passing of this
vesohition il the conclusion of the sannual general
meeting to be held in 1995 to allot equity secnritivs of
the company in accordance with the provisions of
Section 95 of the Conpanies Act 1985 up toa
maimum nominal amount of £967,128 as if Section
S9(1) of the Companies Act 1993 did not apply to such
an aflotment: and

{b) that the directors on behalf of the company shall be
entitled to make at any time prior to the expiry of the
power hereby conferred any offer or agreement which
would or might require equity secwrities to be allotted
alter its expiry,

BY ORDER OF TIE BOARD

Q. Cildos

Secretury

Clansman House, Suteliffe Road,
Glasgow G13 1AH
21st April 1994

A member entitled to be present and vote at the above
meeting may appoint one or more proxies to attend
and on u poll to vote instead of him. A proxy need not
also be a member of the company. Members wishing
to vote by proxy at the mecting may use the form of
proxy enelosed with these accounts. The return of a
proxy card does uot preclude a member from
attending the meeting and voting in person should he
so wish,

The following documents will be available for
inspeclion at the registered office of the company

during usual hours of business on every week day from
the date of this notice until the dute of the meeting
and thereafler at The Merchants House, 7 West
George Street, Glasgow C2 IBA from 11,30 a.m. until
the conclusion of the meeting:

(1) The register of directors” share interests and those
of their lamilies together with a statement of
Lransaclions,

(b} Copies of all contracts f service under which the
directors are employed by the company or any of its
subsidiaries,
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PRINCIPAL OPERATING SUBSIDIARIES

PACKAGING DIVISION

ABBOTT'S PACKAGING LAMITED

London Telephone 051-368 1266
ASTON PACKAGING LIMITED

Birmingham Telephone 021-327 0411
Cransyax CAsEs LIMITED

Manchester Telephone 061-30:¢ 8400
CONTROLLED PACKAGING SERVICES LIMITED
Westbury Telephone 0373 858555
FLo-Pak (U.K.) Lisuren

Brackley Telephone 0250 703161
A& W FULLARTON LIMITED

Glasgow Telephone 0:41-427 4044
MITCHELL PACKAGING LIMITED

Grantham Telephone 0476 74747

PLASTIC MOULDING DIVISION

A.CAV. LiviTen

Aberdeen Telephone 0224 636357
DANIEL MONTGOMERY & SON LIMITED
Kirkintilloch Telephone 041-776 5276

DEVELOPMENT DIVISION

N.5. Macrariane & Co Liwiren

Kilmamock Telephone 0563 25151
N.S. MACFARLANE {OFFICEMAKERS) LIMITED
Glasgow Telephone 041-221 7876

Note:

Supply and distribution of all forms of
packaging inaterials.

Manufacture of corrugated fibrebhourd
products.

Manufacture of corrugated cases and
specialised packaging,

Manufacture and distribution of specialist
packaging,

Manufacture of expunded polystyrene
cushioning materinl.

Storage, warehousing, manufacture of
packaging goods and road haulage.
Manufacture of heavy duty and
conventional corrugated cases and
distribution of all types of packaging,

Manufacture of precision mouldings for
packaging and industrial use.

Design, manufacture and decoration of
bottle-closures, pourers and non-refillable
fitments.

Manufacture of printed self adhesive labels,

Office design and distribution of office and
contract furniture.

Country of
registration

England
England
England
England
England
Scotland

England

Scotland

Scotland

Scotland

Seotiwnd

All of the above subsidiaries are wholly owned by Macfarlane Group (Clansman) P.L.C. and they operate within
the United Kingdom. A il list of trading and non-trading subsidiary undertakings is attached to the Annual

Return submitted to the Registrar of Companies.

PRODUCED BY BROTIER DESIGN BDINAURGH
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NOTICE OF ILLEGIBLE DOCUMENT

ON THE MICROFICE RECGRD

Companies House regrets that the microfiche record for this company contain some
documents which are illegible,

The poor quality has been noted, but unfortunately steps taken to improve them were
unsuccessful.

Companies House would like to apologies for any inconvenicnce this may caunse,

Sy Sehoy, "
T e %-. e/ ‘$\ {‘f 1,
h =~ <& \\i’\ P
S AWARDED FOR EXCCLLENCE d/s AD‘"’Q e
Cort Mo, ¥S 31059 INVESTGR IN PEOPLE
2oroonnch & Tralni
crsann g CHPN 407021

(r

Tebn 0 TS 8 i Bt itice Apciicy of tho Der ttient of Yrade and Industy



