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CHAIRMAN’S STATEMENT

The results for the year ended 30 July 1993 show profit before taxation of
£22.1 million as compared with £21.1 million in the previous financial year,
un increase of 4.8 per cent. Sales were £221.3 million, as compared with
£208.1 million, anincrease of 6.4 per cent. Earnings per share were unchanged
from the previous year at 15.2p, as a result of an increase in the effective tax
rate towards a standard rate. We are pleased to report that profit margins at
both the pre-interest and pre-tax levels are almost static at 9.5 per cent and
10.0 per cent respectively. This is a creditable result in trading conditions
which have been far from easy.

The board is recommending a final dividend of 4p per share, making
total dividends for the year of 5.5p per share, an increase of 4.8 per cent on
the 5.25p paid in respect of the previous financial year. Dividend cover
remains healchy at 2.7 times,

During the year there was little sign of improvement in most of our
markets. The modest recovery in the UK economy that was experienced
vowards the end of our financial year hasbeen mainly exportled and, as most
of our markets depend directly or indirectly on consumer expenditure, has
no: been of benefit tous, In the last quarter we experienced unusually extreme
seasonal changes in levels of activity, in some cases at very short notice.
Conditions in our markets in the USA deteriorated in the second half of the
year. Against this background our principal objectives have been to maintain
and improve quality and service standards, 1o optimise sales mix in each of
our businesses and to control costs,

The overall returns in our UK magazine business were below the
previous year, although downward pressure on prices has eased and we have
insome cases beenable toagree price increases medestly in excess of inflation.
We will obtain the benefit of these increases in the current financial year.
The last quarter of the year witnessed an unexpectedly sharp reduction in
volume as a result of reductions in pagination and consolidations of issues
by our publishing customers, During the year we improved the mix of our
work, in particular by replacing some of our less profitable work with new
titles at better margins,

Our book printing business achieved sales growth in mostof its market
sectors, but especially in case bound books for the domestic market, In the
few cases where we have chosen not to pursue business on price grounds we
have been able Lo obtain replacement work at better margins. On the strength
of our reputation for thin paper printing, we have increased our share of the
international bible and reference book market, helped by the devaluation of
sterling against the US dollar early in the financial year.

The second half year saw a marked recovery from the very low levels
of activity experienced in financial printing markets at the beginning of the
vear, This reflects both the normal pattern of publication of Annual Reports
and Accounts and a significant increase in activity in corporate financial and
city printing in the UK. Burrups successfully produced the documentation
for a number of large projects including the ICI/Zeneca demerger, BT3, the




NEIVES P ANNUAL RFPORT AND ACCOUNTS 1uwa

privatisation of Northern Ireland Electricity and the restructuring of Heron
International, Included in this work are the first significant successes For the
international sales effort of Burrups-Merrill, our joint venture with Merrill
Corporation, a leading US financial printer. Since the year end, we have
opened a sales office in Paris in order to service the growing French market
in conjunction with Merrill and we have already gained a number of
assignments.
Our performance in direct response and general commercial printing Direct Response
showed a modest improvement on the previous year, although the market
was somewhat weak towards the end of the financial year. The level of
business, both in volume and price, is now improving. The initial results of
our greater sales activity in this market are encouraging for the future.
Our music packaging business has grown during the year in the UK Packaging
and Continental Europe both as a result of the growth in market share of
our customers and by increasing our customer base. The CD singles market
has been a particular area of growth for us.
The performance of our plastic bag business reflected the subdued
conditions in retailing markets,
With market conditions similar to those experienced in the UK, the UsA
year made an encouraging start. However, the second haif year suffered from
markedly lower volumes, particularly in medical titles which were affected
by the US Government’s healthcare review. We have modernised and
re-organised our production facilities, and have also consolidated our
position in the Spanish language market. We are working hard at increasing
sales at profitable margins, improving work mix and reducing costs,
We continue to seck ways to increase our competitive advantage by Quality and Service
improving quality standards and enhancing service, particularly by reducing
both order and production times. Eleven of our sixteen manufacturing sites
have received certification for BS5750{or ISO 9002, its European equivalent),
However, certification is not an end in itself and we are using it as a basis on
which to develop and extend our quality assurance systems further. In the
last twelve months, we have won a number of awards and award nominations
for quality, including three at St Ives Inc in Florida.
Capital expenditure during the year amounted to £18.7 million, Investment
somewhat in excess of the depreciation cliarge of £16.3 million. The main
items of capital expenditure, most of which were commissioned in the second
half of the year, included new bindery equipment in our book factory and
additional quick-make-ready presses for our magazines, books and music
packaging businesses. We continue to review the capital investment
requirements of our businesses and, in making investment decisions, we will,
as always, attach particular importance to reducing the cost of production
and improving flexibility and service standards.
The balance sheet remains strong; at the year erd shareholders’ funds Balance Sheet
were just short of £100 million and the group continues to have no net debt,
Despite adverse currency movements, we finished the year with net cash
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CHAIRMAN'S STATEMEN T continned

Staff

Board

Outlook

reserves of £21.6 million as compared with £13.5 million at the previous
year end. This {inancial strength enables us to implement the investments
necessary to mneel customers’ requirements,

Thanks are due to all who work in St Ives for the contribution they
have made in difficult economic conditions.

During the year, we have introduced a number of new training
programmes: the objectives of these are to develop to the full the potential
of all our employees and to maximise their usefulness 1o the business, as well
as to make sure that we continue to employ the most skilled people in the
industry.

Robert Gavron, who founded the company in 1964 and had been
chairman throughout its history, retired as chairman in May, We aredelighted
that he remains on the board and that we retain the benefit of his experience
and advice.

We have taken steps to implement or formalise those recommendations
of the Cadbary Commiuee on the Financial Aspects of Corporate
Governance which were not already in place. At present we have a single
non executive director and are seeking to add 1o the number. However, we
wish to ensure that any new director can makea positive contribution to our
counsels and will complement the skills of the existing board.

Current indications are that the rest of 1993 will be a busy period for
most of our businesses, but it is still too early to judge whether the increase
in activity represents more than a seasonal upturn. In the industryas a whole
we believe that there is now a closer overall balance between demand and
capacity, althougli this has yet to result in any general increase in pricing
levels. The threat of imposition of VAT on some of our products represents
acontinuing uncertainty.

The financial position has strengthened further, Our workforce and
our equipment are amongst the best in the industry. Our commitment to
service is undiminished. On the basis of these strengths we are confident
that, if there is a sustained recovery in our markets, we will also be able to
deliver better returns for shareholders, In the meantime we shall concentrate
on achieving improved product mix, greater efficiency and flexibility, and
cost control throughout our businesses.

Miles Emley
Chairmnan
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REVIEW OF OPERATIONS

BOOKPRINTING

Our book printing company, Clays, has made progress. This has been in
large measure as a result of gaining a significant increase in our share of the
UK general hardback market, where our volumes have grown by about 30
per cent compared with the previous year. This has been achieved both by
opening new accounts and by increasing our share of existing ones, in some
cases under long term agreements. We were unwilling to agree to substantially
reduced prices on two significant paperback accounts, but have subsequently
made up the loss of volume with new contracts,

We have established a worldwide reputation for printing on thin paper
and have inereased our market sharein bibles, dictionaries and other reference
books, We have been particularly successful selling in the USA, assisted by
favourable currency rates. Some of this work is especially welcome because
it car be produced in our less busy season, Other export markets have been
more difficule, but we achieved some growth in Germany and Scandinavia.

CSP, our company which supplies computer software manufacturers,
has opened a number of new accounts.

We have made significant capital investments during the year in all
parts of the business: these have included additional pre-press equipment, a
new quick-make-ready cover press, two new binding lines for both case
bound and paperback books and other finishing equipment. These
investments will give us greater flexibility in the manufacturing process,
enable us to provide a faster and more reliable service and to maintain
margins. We have also placed an order for new presses to be instatled at the
end of the current financial year,

Currently the market remains active and this is reflected in the number
of new titles and reprints which we are preducing. We continue to seek to
achieve greater flexibility in response to customers’ requirements for better
service and faster deliveries.

DIRECT RESPONSE AND
COMMERCIALPRINTING
The year under review was the first full year of operation of the direct
response marketing team which we put in place towards the end of the
previous financial year. Against the background of poor economicconditions
and an increasingly competitive and service conscious market, we have seen
an increase in direct response sales and market share. General commercial
printing also remains highly competitive: to customers in both markets, St
Ives offers stability of supply, a full range of print capabilities and high
standards of service and quality.

We have won business from a number of important new customers,
suchas News International, the Inland Revenue and the Department of Social
Security and increased the amount of business undertaken for long-standing
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REVIEW OF OPERATIONS continned

FINANCIALPRINTING

customers such as the Post Office and National Westminster Bank. The
amount and range of business for Government departments has increased
signilicantly and now includes a wide variety of leaflets, brochures and
internal stationery. Particular projects included the Stop Car Crime campaign
for the Flome Office and Child Support Agency information packs for the
Department of Social Security. Regular direct mail and catalogue work has
been won from mail order companics such as Racing Green, River Island
Clothing and International Wine.

We have istalled additional laser printing and computer capacity at
Barbers, our data processing and database management company.

Our progress in the direct response market has been achieved by
co-ordinating the resources of the whole group, which together represent
the single most comprehensive production capability in the UK, to supply
the complete range of print, finishing, personalisation and mailing services
to customers to whom in the past we may only have supplied one or two of
these services. However, there is still a wealth of opportunity for us to grow
further in this section of the market, thereby enabling us to achieve even
better utilisation of the capacity of the group asa whole.

Activity in the corporate finance market in the first part of our financial year
was low, but picked up as we approached the sccond half-year, which saw a
flow of rights issues and offers for sale. Our market share continued to rise,
particularly asa result of our involvement in almostall of the larger corporate
finance projects which dominated the lawer half of the year. Burrups,
combined with the substantial resources of the group as a whole, now
has an unequalled track record for successfully completing these large and
complex projects. The commitment and unrivalled depth of experience of
the Burrups staff also gives customers an advantage on the smaller, more
routine projects,

Transactions for which we produced the documentation included:
Tomkins’ take-over of RHM, the Reed-Elsevier merger and subsequent UK
listing of Elsevier, the ICI demerger and international offer for sale of
Zeneca, the National Express and Sharelink offers for sale, as well as the
Government sponsored sales of Northern Ireland Electricity and BT3. In
conjunction with our direct response team, Burrups printed, personalised,
mailed and organised the data processing and distributions for all the
documents for the BT3 marketing campaign, which reached twenty million
householders, in addition to the corporate finance documentation.

Although we maintained our share of the Japanese equity warrant
market, activity was low. Our operation in Tokyo has concentrated on
Japanese language work for non-Japanese customers and has successfully
grown this business during the year.
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Burrups Luxembourg has [urther penetrated the local market by
winning increasing amounts of local bond prospectus work and fund
management documentation. It has also played an important role in the
production and distribution of documents for international corporate finance
transactions,

Our joint venture with Merrill Corporation, which we set up just
over a year age under the Burrups-Merrill name, has already established its
reputation as a leading provider of documentation production and
distribution services to the world’s major financial centres at a time when
the market is growing rapidly. The ICI/Zeneca demerger and the BT3 offer
were both transactions to which Burrups-Merrill was able to contribute
successfully, Other multi-national companies for which Burrups-Merrill has
worked during the year include Philips, Aleatel and 'Telecom Argentina.

In anticipation of an increase in the number of international
transactions by French companies, we have opened an office in Paris to
provide an enhanced Jocal service.

The market for printing Annual Reports and Accounts remained
competitive as many companies continuved to seek to reduce their costs
of production. However, we increased our market share, although lower
specifications and pressure on prices resulted in only a modest increase in
sales value. New customers included Barclays Bank, East Midlands
Electricity, Granada, London Electricity, Pearson and WPP. Existing
customers for whom we worked included British Aerospace, Eurotunnel,
Halifax Building Society, Hanson, Laporte, National Power, RTZ and
SmithKline Beecham. Many of the long-run Annual Reports were produced
in our web factories. We have also increased the amount of promotional
literature and brochure work undertaken for corporate customers such as
British Gas, ICI, KPMG, Redland, The Telegraph and Unilever,

The reputation of Westerham Press as a top quality sheet-fed printer
continues to grow. The Carlion Communications, Securicor and WPP
Annual Reports were all nominated for awards, while the Minorco Annual
Report was voted “best Annual Report” in both the Printing World and Print
Week industry awards.

We have invested in the latest typesetting and international
communications technology, in particular so as to provide customers who
have AppleMac or PC based desktop publishing capabilities with an on-line
serviceand to enable the electronic distribution of documents internationally,

During the year our UK magazine publishing customers have generally
experienced no increase in advertising revenue with the result that overall
volumes have remained flat, In fact, the last quarter of the financial year
showed a reduction in volume compared with the same period in the previous
year, the effects of which we were only partly able to mitigate by winning

MAGAZINE PRINTING
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REVIEW OF OPERATIONS contimned

PACKAGING

jo

new magazine vontracts, such as for Music Magazine, 90 Minutes, Wildlife
and Top Santé. We have continued to concentrate on achieving cost
efficiencies and improving product mix in order to counter the effects of
price reductions conceded in the previous financial year. Nevertheless we
have been able to achieve some price increases, albeit modest, the full effect
of which will be realised in the current year.

Similar conditions prevailed in US markets. We made some progress in
the first half of the year through improved product mix and cost control,
but towards the end of the year we suffered from general volume reductions,
which were particularly marked in our medical titles, as a result of
uncertainties caused by the US Government’s review of healthcare costs.

Following further refinement of our administration and production
control systems, all six UK factories have received certification for BS5750,
making us the first UK magazine printer to achieve full certification, We see
these systems as a foundation on which to build total quality management.
We have again won prizes for quality and are particularly pleased 1o have
won the “Gold Ink" award, the USA industry's highest accolzde.

We continue to seek ways of lowering the cost of production and
improving the service provided to our customers, At our plant in Roche,
we have installed the latest digital equipment which offers customers the
opportunity to transmit pre-press direct to the factory. Towards the end of
the year investment was also made in quick-make-ready sheet-fed presses in
order to improve the service for short-run magazines, and additional in-line
coating facilities have been putin place for the printing of “glossy” magazine
COvers,

Although investment in more highly automated finishing equipment
in both the UK and the USA has enabled us to reduce costs, post-press
operations still present us with the greatest challenges and opportunities: we
are investigating with customers and suppliers more cfficient ways of
binding, mailing, ancillary finishing and distribution which add value to the
product,

The current financial year has started with a slight increase in volumes
and customers are indicating that forward bookings for advertisements are
improving, A number of national newspaper publishers are also launching
weekly colour supplements which will utilise significant capacity in the UK:
weare pleased to have been awarded a contract for one of these by Associated
Newspapers and, as a result of the increased volumes, we look forward to
beuteroverall margins. However, despite the early signs of greater confidence,
we have yet to experience a period of sustained volume increases.

Qur music packaging operations have shown strong sales growth. Many of
our existing customers have installed additional CD capacity which we have
been able to supply and we have widened our customer base to include new
music publishers and disc duplicators. As a result, we have produced the
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printed mageriq) forawide rangeof major issyes iy, cluding albyms by Genesis,
Tina Turner, Lenny Rraviez, Taner Jackson, John Lee Hooker, New Order,
Kiri e Kanawa, Luciang Pavarou], Cher and The Best of Dance 92,

The increased use of CDs gg 4 singles carrjey has also been of benefit
® us. In order to megy this demand, we haye installed pecialist equipmen,
ta produce QD wallets in both phe UK and Holland,

We have also supplied oup firg, Produces for ¢
market, for which our equipment is ideally sujted.

We haye implemented T MAOr invesimeny Programme, inc]uding
computers, qufck-make-ready Presses and spociafise Fim’sl‘u‘ng ¢quipment,
These investments enable ys ¢y produce 4 signifimndy lar:
smaller orders gp shorter long Lmes with begye,
subsidiary in Holland has noy been virtually completely reequipped and
has theee times mare capacity than when we acquired fr fo, years ago, To
accammodare this enlarged Lapacity, we haye purchased 3 pey, freehold
factory elose g Gur existing plang jute which we wijl be ti

New Year,
The market Yemains comperiiive and
demandfng: the completion of oy major investiere Programme, oup
achievemeny of 1S09002 nd BS5750 certification ang the continyed

strengehening of ouy management teamg tnable ug 1o improve on our already
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DIRECTC RS REPORT

The directors present their annual report and the audited financial statements for the
fifty-two weeks ended 30 July 1993,

L. Activities
The activities of the Group comprise web-fed and sheet-fed offset magazine printing, book
printing and book binding, direct response and general commercial printing, corporate and
Financial security printing and packaging.

2, Review of Operations and Future Prospects
A detailed review of the activities of the Group and its future prospects can be found in
the Chairman’s Statement and the Review of Ogperations.

3. Results and Dividends
The Group profit forthe year after taxation amounted to £ 14,951,000 (1992 - £14,911,000).

The directors recommend that after payment of the following dividends by the Company
the balance of profirs be transferred to reserves:

£'000
Ordinary dividends - interim 1,485
- proposed final 3,954

The directors recommend a final ordinary dividend of 4p net for each ordinary share
payable to holders on the register on 5 November 1993, If approved, the final dividend
will be paid on 3 December 1993,

4. Fixed Assots
Movements in fixed assets are set out in notes 10 and 11 to the financial statements,

5. Share Capital
Details of the Company’s share capital are set out in note 18 to the financial statements.

6. Substantial Intcrests
Asar 12 Qcrober 1993, apart from Robert Gavron’s shareholdings, the only notified share
interest in excess of 3 per cent of the issued ordinary share capital of the Company was
that of Allied Dunbar Assurance ple in respect of 4,500,000 shares representing 4.55% of
the issued share capital of the Company,

Consequent to the Disclosure of Interest in Shares (Amendment) Regulations 1993 which
were effective from 18 September 1993 and which amended the rules of disclosure of
interests in shares by substantial shareholders in public companies, a number of previously
reported interests ceased to be notifiable.

7. Dircctors
The present membership of the Board is set out on page 2. All directors served throughout
the year apart from Miles Emley who was appointed a director on 1 October 1992,

-
.
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Kenneth Ladd, FCA, FCMA, J Dip MA, aged 63, who is a non execative director, held a
number of accounting positions in industry before joining the Company in 1966 and was
the Group Finance Director from 1967 to 1988,

Robert Gavron and Keith Holmes retire by rotation and being eligible of fer themselves
for re-election, Keith Holmes has a service contract which expires on 1 August 1995,
Robert Gavron has no service contract.

The directors’ beneficial interests (as defined by the Companies Act 1985) in the shares
and in options to subscribe for shares of the Company on 31 July 1992 or date of
appointment and 30 July 1993 were as follows:

Orilinary Shares Options on Qrdinary Shares
Savings-Relared
Exceutive Share Share Option
Option Scheme Scheme

1993 1992 1993 1992 1993 1992
Brian Edwards 639,500 639,500 243,000 243,000 8,259 8,259
Miles Emley 16,000 6,000 200,000 s - --
Robert Gavron 7,011,160 9,524,422 — — e —
Keith Holmes -— == 45,000 45,000 8,259 8,259
Gary Iceton 20,318 26,457 358,000 378,000 14,806 14,866
Kenneth Ladd 544,500 742,500 —_ - — —_
Derek Morgan — == 130,000 145,000 3,303 3,303
Kenneth Pardey 10,300 23,500 283,000 283,000 8,259 8,259

In addition, Robert Gavron had a non-beneficial interest in 207,800 shares
(1992 - 1,207,800).

The following changes took place Juring the year to the directors’ interests in the
Company's share option schemes:

Lxccutive Share

Option Scheme
Granted Exercised
Miles Emley 200,000 -
Gary Iceton - 20,000
Derek Morgan -~ 15,000

There has been no change in the above directors’ shareholdings between the year end and
12 October 1993,

No director had any material interest in any contract or arrangement with the Company
or any of its subsidiaries during the year under review,

During the year the Company purchased insurance to cover Directors’ and Officers’
liability arising from the performap.e of their duties, as permitted by Section 310(3) of
the Companies Act 1985.

Rt
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8.

Corporate Governance

The Board meets regularly throughout the year and is responsible for overall group
strategy, acquisitions and divestments, major capital projects and financing matters. It
reviews the strategic direction of individual trading subsidiaries, their annual budgets and
their capital expenditure programmes. The directors have satisfied themselves that the
Group hasan appropriate system of internal control and have agreed a schedule of matters
specifically reserved to the Board for decision.

The directors believe that, except as noted below, the governance of the Group's business
activities has been conducted in accordance with the recommendations set out in the
Cadbury Committee’s Code of Best Practice (the Code) from its effective date of
30 June 1993,

Separate Audit and Remuneration Committees have been established as committees of the
Board each of which is chaired by Robert Gavron, the Group’s former chairman, with the
Group's non exccutive director, Kenneth Ladd, and the current chairman, Miles Emley, also
serving on both committees. The Group’s managing director, Brian Edwards, is also «
member of the Audit Committee, Members of the Remuneration Committee are not party
to discussion and decisions concerning their own remuneration.

The Cadbury Committee recommends that the board of directors should include at
least three non executive directors. The Company has not, as yet, complied with this
recommendation in that currently only one non executive director serves on its board of
directors. The Board believes that at present the composition of the Audit and
Remuneration Committees provides an appropriate level of experience and expertise but
intends to appoint at least one Further non executive director and to formalise the terms
of non executive director appointments.

In common with other companies, we cannot confirm our compliance with paragraphs
4.5 and 4.6 of the Code untit the appropriate guidance has been issued; these paragraphs
relate to reporting on the Group's systems of internal control and going concern basis
respectively,

Employment Policies
The Group is an Equal Opportunities Employer and no job applicant or employce receives
less favourable treatment on the grounds of age, sex, marital status, race, colour or creed.

It is the policy of the Group that disabled people, whether registered disabled or not,
should receive full and fair consideration for all job vacancies for which they are svitable
applicants. Employees who become disabled during their working life will be retained in
employment wherever possible and wvill te given help with any necessary rehabilitation
and retririn,,. The C.oup is prepared to modify proceduire, or equipment. wherever this
is practicable, so that tull use can be made of an individual’s ability.

Employees of the Company and its subsidiaries are regularly consulted by local managers
and kept informed of matters affecting them and the overall devesopment of the Group,

Details of the Group's pension schemes are set out in note 4{c) to the financial statements;
all of the schemes are independently managed and the independent fund managers are
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proscribed from holding any investment in the Group. The qumber of trustees of the
Group’s main pension scheme is sphir equally petween employee and employer
pepresentatives.

The Group hasa positive approach 10 health and safety at wotk and regards compliance
with statutory requirements s 2 jinimum standard. The Group's formal statement ot
health and safety policy is available, on request, from the secretary.

10. Environmental Policy
The board has established an enviranmental policy which is implemented through the
Group's existing management strueture. The policy congentrates on achieving a deliverable
improvement it performance, in consultation with suppliers, customers and employees,
bya reduction in the use of raw materials, including utilities, as well as, where pracricable,
materials re-usage of recycling.

11. Political and Charitable Contributions
The Group made charitable donations of £11,000 during the year. No political donations
were made,

{2. Close Company Status
"['he Company is nota oose company within the provisions of the Income and Corporation
Taxes Act 1988.

13, Special Dusiness
()} Share capita!
Details of thy Company's authorised and issued share capiral are set out in note 18,

The Companies Act 1985 requires pre-emption rights to be applied for any jssue of
shares for cash unless shareholders have given their conseut to the watver of such rights.
Resolution 7 set out in the Notice of Annual General Meeting will therefore be proposed
to enable the directors 10 issue shares for cash {other than by way of a rights issue
or pursuant 10 the St Ives ple Executive Share Option Scheme 1985, the St Ives plc
Savings-Related Share Option Scheme 1991 and the St Ives ple Overseas Exceutive Share
Option Scheme 1992) up (0 A MAXIMUM of 4,900,000 shares representing approxitately 3
per cent of the issued ordinary share capital without applying pre-emprion rights.
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DIRECTORS REPOR'T eonthined

13.

14.

Special Business (costinmed)

(b) Anthority for the Compuany to purchase its own ordinary shaves

At the Annual General Meeting of the Company held on 30 November 1992, the directors
were authorised to purchase the Company's ordinary shares on the London Stock
Exchange. Resolution § set out in the Notice of Annual General Meeting will therefore
be proposed to renew the directors’ authority to purchase up to 9,800,000 ordinary shares
being approximately 10 per cent of the issued ordinary share capital of the Company. The
directors do not intend exercising such power unless it would result in an increase in the
earnings per shate attributable to the ordinary share capital of the Company and would
be in the best interests of the sharenolders generally.

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

Approved by the Board of Divectors

and signed on its bepalf by

Philip Harris
Secretary

12 October 1993
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STATEMENTOFDIRECTORS” RESPONSIBILITIES

The directors are required to prepare financial statements which give a true and sir view
of the state of affairs of the Company and the Group as at the end of the financial year
and of the profit and cash flow of the Group for that period. These requirements are
specified in the Companies Act 1985 and in applicable accounting standards. The directors
also have responsibility for maintaining proper and adequate accounting records,

safeguarding the assets of the Company and preventing and detecting fraud and other
irregularities.

The directors confirm that suitable accounting policies, zonsistently applied and supported
by reasonable and prudent judgements and estimates, have been used in the preparation
of the financial statements and that applicable accounting standards have been followed.
The financial statements have been prepared on a going concern basis.

Approved by the Board of Directors
and signed on its behalf by

Philip Harris
Secretary

12 Ocrober 1993
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AUDITORS' REPORTTOTHE MEMBERS

We have audited the financial statements on pages 19 to 37 which have been prepared
under the accounting policies set out on pages 24 and 25.

Respective responsibilities of directors and auditors

As described on page 17 the Company’s directors are responsible for the preparation of
the financial statements. It is our responsibility to form an independent opinion, based on
our audit, on those statements and to report our opinion to you.

Basis of opinion

We conducted our audic in accordance with Auditing Standards issued by the Auditing
Practices Board. An audit includes examination, on a test basis, of evidence relevant to the
amounts and disclosures in the financial statements. It also includes an assessment of the
significant estimates and judgements made by the directors in the preparation of the
financial statements, and of whether the accounting policies are appropriate to the
company’s circumstances, consistently applied and adequately disclosed.

We planned and performed our audit 5o as to obtain all the information and explanations
which we considered necessary in order to provide us with sufficient evidence to give
reasonable assurance that the financial starements are free from material misstatement,
whether caused by fraud or other irregularity or error. In forming our opinion we
also evaluated the overall adequacy of the presentation of information in the financial
statements.

Opinion

In our opinion the financial statements give a true and fair view of the state of affairs of
the Company and the Group as at 30 July 1993 and of the profit of the Group for the year
then ended and have been properly prepared in accordance with the Companies Act 1985,

Towcha M-&-C.r’

Toruse Aovie Cr,

Touche Ross & Co.

Chartered Accountants and Registered Auditors
Hill House

1 Litele New Street

London ECHA TR

i2 Qctober 1993
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CONSOLIDATED PROFITAND LOSSACCOUNT

Note  Continuing Activities

52 weeks 52 weeks

to 30 July o 31 July

1993 1992

£*0c00 $*c00

5 Turnover 2 221,326 208,101

| Cost of sales (168,644) (158,093)
Gross profit 52,682 50,008 i

Sales and distribution costs (9,110}  (8,039)

Administrative expenses (23,106) (22,293)

Other operating income 558 515

Operating profit 21,024 20,191

Interest receivable and similar income 2,517 2,227

Interest payable and similar charges 3 (1481)  (1,361)

Profit on Ordinary Activities belore Taxation 5 22,060 21,057

Tax on profit on ordinary activities 6 (7,109) (6,146)

Profit for the Financial Year 7 14951 14911

Dividends 8 (5439 (5,179)

) Retained profit for the financial year 19 9512 9,732

,; Earnings per ordinary share 9 15.2p 152p
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CONSOLIDATED BALANCE SHEET

Mole 30 July 1993 3 July 1992
CTrow | swo | Sam 5000
Fixed Assets
Tangible assets i0 107,488 101,847
Current Assets
Srocks 12 7,189 7,906
Debtors 13 42,271 39,465
Cash at bank and in hand 41,082 37,061
90,542 84,432
Creditors: Amounts Falling Due Within
One Year 4 68,061 58,284
Net Current Assets 22,481 26,148
Total Assets Less Current Liabilities 129,969 127,995
Creditors: Amounts Falling Duce After
More Than One Year 15 18,392 22,048
Provisions for Liabilitics and Charges 16 8,425 9,888
Accruals and Deferred Income 17 3,68 4,484
(30,497) (36,420)
99,472 91,575
Capital and Reserves
Called up share capital 18 9,886 9,853
Share premium account 18 27,957 27,345
Capital redemption reserve 19 1,040 1,040
Profit and Joss account 19 60,589 53,337
99,472 91,575

These financial statements were approved by the Board of Directors on 12 October 1993
and signed on its behalf by

Mites Emley

Directory = . o
Brian Edwards Y ) e s

[ ‘Céw
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COMPANY Ba LANCL SHEET

Now 36 july 1493 3 July 1992
T e e i
Fixed Assets
Tangible assets 10 22,272 22,346
Investments 1l 59,915 55,258
B2,191 77,604
Current Assets
Debtors 13 10,513 8,665
Cash at bank and in hand 23,633 17,810
34,146 26,475
Creditors: Amounts Falling Due Within
One Year 14 ] 15,93? 10,634
Net Current Assets 18,207 15,841
Total Assets Less Current Liabilities 100,398 93,445
Creditors: Amounts Ealling Due After
More Than One Year 15 601 1,122
Provisions for Liabilities and Charges 16 325 748
(926) (1,870
99,472 91,575
Capital and Reserves
Called up share capital 18 9,884 2,853
Share premium account 18 27,957 27,345
Revaluation reserve 19 34,794 36,804
Capiral redemption reserve 19 1,040 1,040
Profit and loss account 19 25,795 16,533
99,472 91,575

These financial statements were approved by the Board of Directors on 12 Ocrober 1993
and signed on its bekalf by

Miles Emley ‘
Direggorsm—peis T
Brian Edwards | { /4‘:{(&-; ’/)\_.,__ >
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CONSOLIDATED CASHM FLOW STATEMENT

Net Cash Inflow [rom Operating Activities
Returns on investments and servicing of
finance
Interest received
Interest paid
Dividends paid

Net cash outflow from returns on
investments and servicing of finance

Taxation
United Kingdom Corporation tax paid
Overseas tax paid

Tax paid
Investing activities
Payments to acquire tangible fixed assets

Disposal of subsidiary undertakings
Disposal of tangible fixed assets

Net cash outflow from investing activitics
Net cash inflow hefore financing
Financing

Issue of ordinary share capital
Medivm teem bank loans

Net cash (outflow) inflow from financing

Increase in Cash

52 weeks o

REFORT AND ACCOUNTS 1903

32 weeks to

30 July 1993 31 July 1992
Note - £'000 £*000 £100 £1000
20 35,864 33,526
2,478 2,227
(1,603) (1,501)
(5,181) (4,915)
(4,306) (4,189)
(5,278) (8,123)
__(368) (78)
{5,646) (8,201)
(13,481) (14,369)
—_— 460
1,845 2,574
(11,636) (11,335)
14,276 9,801
18 645 1,020
21 (9,459) 5,208
{8,814) 6,228
21 5,462 16,029
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STATEMENTOPFTOTALRECOGNISED GAINSAND LOSSES

52wecks 52 wecks
to30 July  to 3l july

1993 1992

£000  £000

Profit for the financial year 14,951 14,911
Exchange differences (2,260) 724
Total recopnised gains and losses 12,691 15,635

MOVEMENTS IN SHAREHOLDERS' FUNDS

52 weeks 52 wecks
1030 July 103} July

1993 1992

£1000 £'00

Opening shareholders® funds 91,575 80,081
Total recognised gains and losses 12,691 15,635
Dividends (5,439) (5,179)
Issue of ordinary shares 645 1,020
Goodwill adjustment — 18
Closing sharcholders’ funds 99,472 91,575
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NOTESTO THEL FINANCIAL STATEMINTS

1. Accounting Policics
The financial statements have been prepared in accordance with applicable accounting
standards. Financial Reporting Standard No. 3 has been adopted during the year. The
particular accounting policies adopted are deseribed below.

(a) Acconnting convention 10 ' o
The financial statements are prepared under the historieal cost convention as modified by
the revaluation of certain assets,

{b) Basis of censolidation

The Group financial statements consolidate the financial statements of the Company and f AR
its subsidiary undertakings for the fifty-two weeks to 30 July 1993 (the financial year), i ;
The previous accounting period was for the fifty-two weeks to 31 July 1992. f

In respect of business combinations entered into by the Group which are accounted for

under the principles of acquisition as opposed to merger accounting, the fair value of the

purchase consideration given is allocated between the underlying netassets of the acquired N
businesses other than goodwill, on the basis of the fair value to the Group, and any 5
difference representing goodwill is written off directly to reserves. :

(c) Tangible fixed assets

Depreciation is not provided on freehold land. On other assets it is provided on cost or
revalued amounts in equal annual instalments over the estimated lives of the assets with a
minimum rate of 2 per cent. The annual rates of depreciation are as follows:

e e DY depreeta ) sl

Freehold buildings 2% — 4%
Leaschold properties Period of Iease
Leaschold improvements 10% - 20% ;
Plant and machinery 10% ~ 25%
Fixtures, fittings and equipment 20% ~ 33{%
Motor vehicles 20% - 334%

ESSSmImIL L=V LS . rmweae mmma e e ST T -2 i im orre s rmamees e,

(d) Inrvestments

Fixed asset investments in subsidiaries are revalued to directors’ valuation and are stated
at net asset value. In the opinion of the directors this valuation policy gives a fairer
representation of the net worth of the Company,

() Stocks
Stocks are stated at the lower of cost and net realisable value. Cost represents materials,
direct labour and appropriate production overheads.

() Deferred tuxation

Deferred taxation is provided at the anticipated 1ax rates on timing differences arising
from theinclusion of items of income and expenditure in taxation computations in periods
different from those in which they are included in the financial statements to the extent
that it is probable that a liability or assct will crystallise in the foresecable futire.

pagth w, T
R R
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(g} Regional grants
Regional grants are provided for and amartised in equal annual instalments over the
estimated lives of the assets to which they relate.

(b} Provisions for repairs

Provision is made for repairs to major items of plant and machinery and freehold and
leasehold premises based on estimates of expenditure required to sustain the operating
capacity of the assets at present levels over their estimated useful lives.

(i) Foreign currencies

The trading results and balance sheets of overseas operations are translated into sterling
at the rates of exchange ruling at the year end, Exchange differences arising from the
retranslation of the opening net nvestment in the overseas aperations ut the closing rates
of exchange are taken to reserves. All other exchange differences are included in profit
on ordinary activities before taxation,

()} Pension costs

Pension costs fot the Group's defined benefir pension schemes are charged against profits
s0.us 10 spread the cost of pensions over the employecs’ expected working lives with the
Group, This is in accordance with Statement of Standard Accounting Practice No. 24
(“SSAP 24”). Pension costs for the Group's defined contribution schemes are charged
against profits as payable. Further details ave set ovt in note He).

{#} Leases

Rental costs under operating leases are charged to the profit and loss account in equal
annual amounts ever the periods of the leases. The cost of assets held under finance leases
is included under tangible fixed assets and depreciation s provided in accordance with
the Group's policy set our in note 1 (c) above, The full amount of the remaining payments
due under the finance leases is included in credirors.,

Turnover
Turnover represents the net invoiced value of sajes outside the Groug during the relevant
financial year.

The geographieal analysis of turnover by destination is stated below:

1993 12

£'030 £en

United Ringdom 183,484 176,890
United States of America 26,677 32,403
Rest of the World 11,165  §,808

e

221,326 208,101
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NOTEsSTO THE FINANCIAL STATEMENTS continned

2. Turnover {continued)

The geographical analysis of turnover, operating profit
is stated below:

and net operating assers by origin

Turnover Operating Profit Net Operating Assets
1993 1992 1995 1992 1993 1992
£4000 £'o00 £'200 £'000 £1000 £hom
United Kingdom 186,827 183,678 21,291 20,751 69,119 77,888
United States of
America 24,324 18,822 {1,250) (1,096) 19,974 14,514
Rest of the World 10,175 5,601 983 536 1,706 1,306
221,326 208,10t 21,024 20,191 90,799 93,708
Net interest received 1,036 866
Profit before taxation 22,060 21,057

Net operating assets are defined a5 total assets le
balances and bank overdrafts,

ss current liabilities exeluding cash

The directors consider that the Group has only one elass of business and consequently no
further anetysis of wurnover or profit is given.

3. Interest Payable and Similar Charges

Interest payable is in respect of overdrafis and b
five years.

ank leans repayable by mstalments within

4. Information Regarding Directars, Employces and Pension Costs

{i) Divectors
The toul emoluments of the directors of the Company

are:

Salaries and fees
Performance refated pay
Taxable benefits

Toial Remuneration
Pension contributions
National Insurance contributions

Total Emoluments

3,

¥ !

3 AT )
e g Rl s
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The remuneration of the Chairman and highest paid director are:

1993 1991
£'000 £'000
Chairman
Robert Gayron - to 13 May 1993 65 82
Miles Emley - from 13 May 1993 36 -
Highest paid director 157 161

Neither Chairman received performance related pay in either year. In addition to the
normal national insurance contributions of both chairmen, pension contributions of
£3,000 have been paid in respect of Miles Emley since the date of his appointment as
Chairman.

Inneither year did the highest paid director receive any performance related pay nor were
there any additional pension contributions paid in respect of them except for the normal
national insurance contributions.

The remuneration of each individual director falls within the following salary bands:

No. No.

£20,001 — £25,000 1 1
£80,001 - £85,000 1 |
£85,001 - £90,000 —_ |
£95,001 - £100,000 2 1
£100,001 - £105,000 1 {
£120,00] —£125,000 1 —
£135,001 - £140,000 1 e
£140,00] - £145,000 —_ {
£155,001 - £160,000 1 "
£160,001 - £165,000 — {

All senior management and the exccutive directors, other than the former chairman,
participate in a performance related pay scheme under which payments are made, on an
individual basis, dependent upon the achievement of financial targets set for either the
Group or operating unit as appropriate,

(b) Employces
1993 1992
£000  £'0%0
Employees’ costs during the year:
Wages and saiaries 69,186 63,150
Social security vosts 7,588 6,756
Orther pension costs 227 312

A T —— 7 e e 0

77,001 70,218

LA
R

e, 5 4

e
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NOTESTO THE FINANCIAL STATEMENTS continwed

4. Information Regarding Directors. Employees and Pension Costs (contineed)

1993 199
No. No.

Average number of persons employcd:
Production 2,34t 2322
Sales and distribution 173 185
Administration 513 528

3,027 3,035

() Pension Costs
The Group operates pension schemes covering the majority of employees, The main

schemes are of the defined benefit type with assets held in separate trustee administered
funds,

The pension cost for the Group was £227,000 (1992 - £312,000),

The contributions were determined following actuarial valuations of the main schemes
by Punter, Southall & Co, consulting actuaries, as at 6 April 1992 using the projected unit
method. The principal actuarial assumptions adopted for the purposes of SSADP 24 in those
valuations were a long term rate of return on investments of (0% per annum, salary
increases of 7.5% per annum (together with promotional increases where appropriate),
and dividend growth of 5.5% perannum. Pension increases were allowed for in accordance
with the rules of the schemes and past practice,

At the valuation date, the actuarial value of the assets on this basis was sufficient to cover
141% of the benefits that had acerued to members in the main United Kingdom schemes.
The market valuc of the schemes’ assets as at 6 April 1992 was £31.9 million.

The element of the total pension cost relating to foreign schemes includes £181,000
(1992 - £280,000) where the charge has been determined in accordance with local best
practice and regulations. The overseas arrangements are defined contribution schemes,
All schemes were fully funded as at 6 April 1992 and, in the opinion of the directors, all
schemes remained fully funded as at 30 July 1993. A prepayment of £192,000

(1992 - £212,000) inclusive of interest acerued is included in debrors,

5. Profiton Ordinary Activities before Taxation

1993 1992
£°000 £'000
Profit on ordinary activities before taxation is after
charging/(crediting):

Auditors’ remuneration - Audit fees 221 200
- Non audit related fees 127 140
Deferred income (note 17) (658)  (657)
Depreciation ~ leased assets 190 318
— owned assets 16,091 15,908

Operating lease rentals - land and buildings L107 1,052
- plant and machineiy 155 156

Regional grant amortisation (note 17) (146)  (158)
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Tax on Profit on Ordinary Activitics
1993 1992

£'a00 £'060

United Kingdom corporation tax at 33% (1992 - 33%) based on the
profit for the year 8,334 6,694
Deferred taxation (1,049)  (253)
Overseas taxation 272 181
7,557 6,622

Adjustment to prior years' tax provisions (448)  (476)

7,109 6,146

Profit of Parent Company

As permitted by Section 230 of the Companies Act 1985, the profit and loss account of
the parent company is not presented as part of these financial statements. The consolidated
profit and loss account includes £14,701,000 (1992 - £12,462,600) which is dealt with in
the financial statements of the parent company.

Dividends
1993 1992
£000  £'000
Ordinary dividends - interim 1.5p (1992 - 1.5p) 1,485 1,483
~ proposed final 4p (1992 - 3.75p) 3,954 3,69

5439 5,179

The directors recommend a final ordinary dividend of 4p net for each ordinary share
payable to holders on the register on 5 November 1993, If approved, the final dividend
will be paid on 3 December 1993,

Earnings per Ordinary Share

The calculation of earnings per ordinary share is based on profits after taxation of
£14,951,000 (1992 - £14,911,000) and on a weighted average of 98,686,432

(1992 - 98,328,004) ordinary shares in issue during the year. Fully diluted earnings per
share are not materially different from the stated earnings per share.
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NOTESTOTHE FINANCIAL STATEM E NS contimed

10. Tangible Fixed Asscts

Fixtures,
Land and buildings (‘qlf::l‘l::‘t‘;’l‘f'
TTTTT S T T e e s Plant and and motor
Frechold  Long leases Short leases machinery vehicles Total
£7600 £'059 £600 £700h £' 600 £'000
The Group
Cost or valuation
At 31 July 1992 26,977 868 400 141,145 7,820 177,210
Exchange differences 1,174 - e 5,914 171 7,259
Additions 287 - - - 16,131 2,285 18,703
Disposals _ (534) e - (6,936) (868) (8,338)
At 30 July 1993 27,904 - 868 _ 400 156,254 9,408 194,834
Accumulated depreciation
At 31 July 1992 2,796 88 38 66,975 5,446 75,363
Exchange differcnces [39 o o 2,592 117 2,848
Charge for the year 706 17 9 14,174 1,375 16,281
Disposals “'(6.’!) = (6,3_ 19) ' (762) (7,146)
At 30 July 1993 3,5_76 _105 7 67 77,422 6,176 87,346
Net book value
At 30 July 1993 24,328 763 333 78,832 3,232 107,488
At 31 July 1992 24,181} 780 342 74,170 2,374 101,847
Freehold land with a value of £2,904,000 (1992 - £3,024,000) has not been depreciated,

Included in the cost of plant and machinery are items in the course of construction amounting to £157,000
(1992 - £477,000).,

TEE R o
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The Company
Cost or valuation
At 31 July 1992
Additions
Transfers from subsidiaries
Disposals

At 30 July 1993
Accumulated depreciation

Av31 July 1992

Charge for the year

Transfers from subsidiaries

Disposals

At 30 July 1993

Net book value
At 30 July 1993

At 31 July 1992

AND ALCOUNTS 1A

Land and buildings

Plant and

Tixtures,
fittings,
ecquipment
and motor

Frecholdl lLongleases Short leases machinery vehicles ‘Tota
£7009 £7000 £'000 £'000 £7000 £°c00
21,283 868 400 3,776 1,661 27,988
o — - - 325 325
1,541 — —_ —_ 86 1,627
(538) — — (284) (818)
22,290 868 400 3,776 1,788 29,122
2,019 88 58 2,208 £,269 5,642
419 7 9 420 264 1,129
387 — — - 4 411
) — - — (267) (332)
2,760 105 67 2,628 1,290 6,850
19,530 763 333 1,148 498 22,272
19,264 780 342 1,568 392 22,346

Freehold land with a value of £1,890,000 (1992 - £2,092,000) has not been depreciated.
The net book value of the Group's and Company’s land and buildings includes £573,000 (1992 - £587,000)

in respect of assets revalued on
been £305,000 (1992 ~ £310,000).

The plant and machinery and fixtures,

31 July 1985, The historical written down cost of these assets would have
The net book value of the Group's and Company’s plant and machinery

in the prior year included £190,000 (1993 - nil) in respect of assets held under leases.

fistings, equipment and motor vehicles include items with costs

which have been fully depreciated as detailed below:

‘The Group
The Company

1993
£'000

24,418

1942
£T000

18,219

immr—— — i

2,337

445




SE PNV Ry e ANNL AL REPFPORL AAD ALGCOUNTS 3993

NOTESTO THE FINANCIAL STATEMENTS contmed

11. Investments held as Fixed Assets

Revaluazion

Shares at Lo net asset
cost Loans value Total
£*000 £000 £ 000 £'000
Investmenis in subsidiaries:

Balance at 3} July 1992 5713 12,150 37,395 53,258

Additions 14,759 — - 14,759

Toans repaid ~=  {6,650) - {6,650)

Transfers 10 subsidiary companies (1,438) e = {1,438)

Revaluation of subsidiarics to net asset value e - (2,010) {2,010)
Balance at 30 July 1993 19,034 5,500 35385 59,919 .

All of the above are unlisted investments. The principal trading subsidiaries are listed
in note 25,

12. Svocks
The GIZ’OI.IP
1993 o2
£°000 £'000
Raw materials 3,409 2,930
Work in progress 3,502 4,415
Finished goods 606 764
7,817 8,109
Less: payments on account (328)  (203)

7,189 7,906

Thereare no significanc differences between replacement cost and the values shown above
for all stock categories for cither year.

13. Debrors
The Group The Company
T w19 1992
27800 £eed £500 $'0m
Amounts due within one year:

Trade debtors 39,048 35,832 — —
Amounts owed by subsidiary undertakings — — 9,556 7,739
Other debtors 2,315 2,731 350 392
Prepayments and accrued income 856 703 275 380
42219 39,266 10,181 8,511
Deferred taxation {Note 16) — - 304 —

Amounts due after more than one year:
Other debtors 52 199 28 154

42,271 39465 10,513 8,665
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14. Creditors; Amounts Falling Due Within One Year

The Group The Company

T T e ey um

£'000 5030 £2000 £000

Bank loans an: | overdrafts 1,912 2,774 676 -
Trade creditors 16,959 30,794 288 440
Bills of exchange payable 845 e 845 e
Amounts owed to subsidiary undertakings — - 2,221 911
Other creditors 10,019 10,852 2,715 3,133
Corporation tax 9,497 6,501 3,925 1,538
Social security 4,354 3,146 794 395
Lease obligations 521 521 521 521
Proposed final dividend 3,954 3,696 3,954 3,696

e A—TT T e—— ——

68,061 58,284 1593% 10,634

15, Creditors: Amounts Falling Duc After More Than One Year

"The Group The Company
s T e 1w wm
£ 000 £003  £'e £'000
Bank loans 17,568 20,833 —_ —
Lease obligations - due within one to two years 521 521 521 521
~ due within two 1o five years 80 601 80 601
Other creditors 223 93 —_ e

AT AT TR T ATt me T T T At

18,392 22,048 601 1,122

"The lease obligations represent the full amount of the remaining payments under the leases
other than those due within twelve months which are shown under creditors falling due
within one year. The bank loans are denominated in United States dollars, are repayable
on various dates in July 1993 and are guaranteed by the Company.
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16. Provisiong for Liabilitics ang Charoes

Balanee m

31 July
{992
£'000
The Gron P

Closure and reorganisation 285
Provisions for repairs 325
Deferred raxation 9,278
9,388

The Compnuy
Closure and reorganisation 105
Provisions for repairs 150
255
Deferred axation 493
748
-—10

ferred tay

The amounys of defe
are as follows:

The Company’s do

rred taxation provided

The Grou p
Capital allowance
depreciation
Gains deferrod by rotlover reljef
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17. Accruals and Deferred Income The Group
TDeferred
inS)UI":'II'ICE chional‘
Yoo  Foo
Balance at 31 July 1992 4,230 254
Transfer to profit and loss account ~(658)  (146)
Balance at 30 July 1993 3,572 108

The deferred insurance surplus represents the difference between the original cost of fixed
assets destroyed by fire at the Group's premises in previous periods, and the cost of the
equivalent replacement assets recoverable under the termsof the relevantinsurance policies
together with the regional grants applicable to the destroyed assets, This balance is being
amortised and credited to the profit and loss account over the lives of the replacement

assets.
18. Called up Share Capital and Share Premium Account 1993 1992
£7000 £'602

Authorised share capital;
10p ordinary shares 15,000 15,000
10p 70% convertible redeemable cumulative preference shares 1,000 1,000

16,000 16,000

Allotted and fully paid:
Ordinary Share
sharcsof  premifum
13peach account

£°520 020
At 31 July 1992 9,853 27,345
Share options exereised B 612
At 30 July 1993 9,886 17,957

Under the Executive Share Option Scheme, selected senior executives of the Group hold
options to subscribe for up to 2,572,600 ordinary shares at prices between £1.01 and £2.92
per share, exercisable at various dates between 1993 and 2003. Under the Savings-Related
Share Option Scheme, eligible employecs of the Group hold options to subscribe For up
to 1,855,030 ordinary shares at prices of between £2.27 and £2.68 per share, exercisable at
various dates between 1997 and 2000. No options have, as yet, been granted under the
Overseas Executive Share Option Scheme.

19, Reserves Capital

redemption  Profit and
resenve loss agcount

£°022 £'esn
The Group
Balance at 31 July 1992 1,040 53337
Exchange differences ~—  {2,260)
Retained profit for the financial year == 9512
Balance at 30 July 1993 1,640 60,589
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NOTESTO THE FINANCIALSTATLMENTS continmed

AN D A

G0 NIs twHal

. 19. Reserves (continned)
% Cumulative goodwill writien off directly to the Group profit and loss account reserve
amotunts to £17,313,000 in both 1993 and 1992,
;‘:,'. 3 Capital
L Revaluation cedemption  Profit and
£ % ) reservye reserve 10ss account
rrik £1e0 £'000 £7050
' The Company
L Balance at 31 July 1992 36804 1,040 16,533
(bt Retained profit for the financial year - = 9,262
] Revaluation of subsidiaries to net asset value (2,010) =
Balance at 30 july 1993 34,794 1,040 25,795
o ; i
A 20. Net Cash Inflow from Operating Activities 1993 1992
R £'200 £
H;«"jel-, '” Operating profit 21,024 20,191
e Non cash movements:
i Depreciation 16,281 16,226
Deferred income (804y  (815)
s Provisions made 90 299
Sdpte Profit on disposal of tangible fixed assets (558)  (402)
::‘“:;;,, i Profit on disposal of subsidiary undertakings —_ (113)
T i Changes in working capital:
ik .;.; Stocks 994 1,023
il Debrors (1,704 901
g Creditors 707 (1,033)
Other cash inflow {outflow):
el Provisions spent (166) (2,774)
! Deferred income received - 23
e "‘1?< " 35,864 33,526
e 21. Analysis of Cash Balances
SO O Balanceat Balance at
2 3t july  Exchange 30 July
1792 diffcrences Cash inflow 1993
T £ £hesd £ £'000
et
LR Cash at bank and in hand 37,061 162 3,859 41,082
A e Bank loans and overdrafts 2,774)  (741) 1,603 (1,912)
; h Short term cash 34,287 {579) 5462 39,170
t ‘ Medium term bank loans (20.833) {6,194) 9459 (17,568)
J - e [ S
G 13454 (6773) 14,921 21,602
o . .
f 22. Capital Commitments The Group
0N T T T
; £°050 £
i Contracted for but not provided in the financial statements 2,544 3,639
(s Authorised but not yet contracted for 6,175 2,537
3 The Company had no owtstanding capital commitments at 30 July 1993 (1992 — nil).
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23, Operating Lease Commitments
The following commitments in respect of operating leases are due for payment during the
period ending 29 July 1994

The Group The Company
Landand  Plantand Land and
buildings  machinery buildings
£00 £7000 £7000

Leases expiring within
One year 102 13 —
Two to five years 244 175 —
After five years 748 — 44

24, Contingent Liabilitics
In addition to the guarantee of the bank loans as set out in note 15, the Company has
contingent liabilities not excecding £3.2 million (1992 - £3.7 million) relating to guarantees
given to third parties in respect of banking facilities granted to certain of the Group’s
overseas operations.

25. Additional Information on Subsidiaries
The principal subsidiaries, ail of which are wholly owned by subsidiaries of the Company,
are as follows:

Country of Country of

operation incorporation

Barbers Limited England England
Bryer & Spencer Limited England England
Burrups Limited England, France and Luxembourg England
Burrups Japan KK Japan Japan
CB Dorey Limited England England
Clays Limited England England
Cripplegate Limited England England
Nelson Packaging Limited England England
Robert Stace Limited England England
Sevenoaks Print Finishers Limited England Fngland
St Ives (Andover) Limited England England
St Ives (Caerphilly) Limited Wales England
St Ives (Gillingham) Limited England England
St Ives (Peterborough) Limited England England
St Ives (Plymouth) Limited Fngland England
St Ives (Roche) Limited England t.ngland
St Ives Inc. U.aA U.S.A.
Stace Print Evrope B.V. Holland Holiand
"Talbot Publishing Systems Limited England Eungland
Westerham Press Limited England England

A complete list of the subsidiary companies of the Company will be filed with the next
annual return.

37
g i e " Iy 7

;1%' B! K chy 1.8 2 i 4 o

fidesds oo g TR — o el me e
oy Ly ! XTI, ““‘}“; . i = — L { ”‘ .

1§ e ) ¥ - N # + F . 4
i ¢ ; '“?1 i c*s.t A W B b s o -, s 1x !
b " !“ IJ‘ ’ e " L) . | . :
vy LS ls - ’ - -4
i o " b ST v al
» jr-:}}‘\"m: R e R E‘ o 7y LA o “”‘
STy sl W RN i} P




SE DY s rre ANDNLEAL PEPORT AND AC 3l N1 s 1991

o
FINANCIALCALENDAR 1993794

5 November 1993 Record date for final orlinary dividend

30 November 1993 Annuval General Meeting

3 December 1993 Payment date for final ordinary dividend
Early April 1994 Announcement of interim results

Mid May 1994 Record daw for interim ordinary dividend
Early June 1994 Payment date for interim ordinary dividen

The Annual General Meeting of St Ives ple will be held at St Ives House, Lavington Street,
London SEt ONX on 30 November 1993 ac 10,00 am.
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NOTICEQF ANNUAL GENERAL MEETING

NOTICE IS HEREBY GIVEN that the 12th Annual General Meeting of St lves ple will be
held at St Ives House, Lavington Street, London SE1 ONX on Tuesday 30 November 1993 at
10.00 am for the following purposes:

Ordinary Business

1. To receive and adopt che audited financial statements for the fifty-two weeks ended
39 July 1993 rogether with the reports of the directors and auditors (Resolution 1),

2. To re-clect Robert Gavron (Resolution 2) and Keith Holmes (Resolution 3), both of
whom are retiring from olfice by rotation, as directors of the Company.

3. Todeclare a final dividend of 4p (net) per ordinary share (Resolution 4),

4. To re-appoint Touche Ross & Co. as auditors to the Company (Resolution 5),

5. To authorise the directors to fix the remuneration of the auditors (Resolution 6).
6. To transact any other ordinary business of the Company.

Special Business

To consider and, if thought fit, to pass the following resolutions which will be proposed as
Special Resolutions:

-

7. That the dircctors are hereby empowered pursuant to Section 95 of the Companies Act
1985 (“the Act™) to allot equity securities (within the meaning of Section 94 of the Act)
for cash pursuant to the general authority to allot relevant securities (within the meaning
of Section 80 of the Act) conferred by Resolution of the Company daced 30 November
1992 as if Section 89(1) of the Act did not apply to any such allotment provided that:

{a;, this power be limited 10

(®  <he allotment of equity securities in connection with a rights issue in favour
i ordinary shareholders where the equity securities respectively attributable
to the inteeests of ordinary sharcholders are proportionate (as nearly as may
be} to the respective number of ordinary shares held by them but subject to
such exclusions, exceptions or other arrangements as the directors may deem
necessary or expecient in relation to fractional entitlements or legal or
practical problems arising under the laws or requirements of any povernment
or recognised regulatory body or auy stock exchange or otherwise in any
tereitory;

(ii, the allotment of equity securities pursuant 1o the terms of the St Ives ple
Executive Share Option Scheme 1985, the 8t Ives ple Savings-Related Share
Oprion Scheme 1994, the 5. Ives ple Overseas Fxecutive Share Option Scheme
1992 or any other employees' share option scheme approved by the members
in general meeting;

(iii) the allotment {otherwise than pursuant to sub-paragraphs {§) and (ii) above)
of equity securities up to an aggregate nominal value of £490,000;

(b) the power conferred hereby shall expire on the date of the next annual general
meeting of the Company or 31 March 1995 {(whichever is theearlier) unless renewed,
extended, varied or revoked by the Company in general meeting;
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NOTICEOT ANNUAL CENERAL MEETING contimred

Resolution 7 {continmed)

(& the Company may before such expiry make an offer or agreement which would or
might requive equity securities to be allotted after such expiry and directors tway
allot equity securities in pursuance of such offer or agreement as if the power
conferred hereby had not expired; and

(d)  the power conferred hereby shall be in substitution for and 1o the exclusion of any
other earlier power conferred on the directors pursuant to Section 95 of the Act.

8. That authority is hereby generally and unconditionally given, pursuant to Section 166 of
the Act, for the Company to make market purchases (as defined in Section 163(3) of the
Act) of any of its own ordinary shares of 10p each in such manner and on such terms as
the directors may from time to time determine provided that:

()  the authority hereby couferred shall expire, unless previously varied, renewed or
revoked by the Company in general meeting, at the conclusion of the next annual
genesal meeting of the Company after the passing of this resolution or on
30 November 1994 (whichever is the carlier), save that the Company shall be
enitled under such authority to make at any time before the expiry thercof any
contract of purchase of its own ordinary shares which will or might be concluded
wholly or partly after the expiry of such authority;

() the masimum number of ordinary shares hereby authorised to be acquired is
9,800,000 being approximately 10 per cent of the issued ordinary share capital of
the Company on the date hereof; and

(&) the maximum price which ay be paid for each ordinary share of 10p isan amount
equal to 105 per cent. of the average middle market quotations for the ordinary
shares of the Company (as derived from the London Stock Exchange Daily Official
List) for the ten business days prior to the date of purchase and the minimum price
is 10p, such prices being exclusive of Advance Corporation Tax, if any, payableby

the Company.

By Order of the Board

Philip Harris

Secrevary

5§ November 1993
Notes:

L A member of the Conpany entitled to attend and vote at the Annual General Meeting is entitled to appointone
or moye proxics to attend and, on a poll, vote on his behalf. A proxy need not be a member of the Company,

2 A form of proxy for the Annual Generat Mecting is eaclosed, To be valid, forms of proxy together withany
power of attoriey or other anthority (i ang) under which any form of proxy ir signed or a notarially certified

oroffice copy of such power of aworney ur ather authority should be sent to Barclays Registrars, Boume Iouse,
34 Beckenham Road, Beckenham, Kent BRY 41K s0as to arrive not later than 43 hours belure the time appointed
for the meeting. Completion and return of the form of proxy will not preclude members from atending and
voting at the meeting in person should ehey find themselves able to do so.

LX The register of the imerests of the direuors in the share capital of the Company avd copies of she service
agreements of the diretors are availible for inspection at the registered oftice of the Company during normal
business kours and sall be available at the mecting.
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