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CORPORATE OBJECTIVE

Carclo’s key objective is to
maximise shareholder value by
owning profitable niche
—————cngineering businesses which
exert a major influence in their
market so as to generate above
average growtih in earnings per
share and maintain a progressive

dividend policy.

rt &



CRTES
Ay Y r

SRR
» « AT R S
St e 42 A

[ ]
JARCLO
CONTENTS
I & TN
b U
1
Corporate objective
3

Directors and advisers

4-5
Ten years summary

6-7
Chairman’s statement

8-13
Divisional information

14-16
Directors’ report

17
Report of the auditors to the members

18
Consolidated profit and loss account

19
Consolidated balance sheet

20
Balance shect

21-22
Cash flow statement

23-35
Notes on the accounts

36
Statement of added value

37
Financial calendar 1803/94

38-39
Notice of mecting

[




R e I I L A e LA T B o S A e e mLoed R e R Chpe M Lo Bud v

CGARCLO

DIRECTORS AND ADVISERS

Directors Registered office
J.W. D. Ewart chairman 177 Kirkstall Road
B W, Lee deputy chairman Leeds 1.84 2AQ
G. R. Logan Brown managing director West, Yorkshire
D, W. Adam

*+8ir Robin Duthie, G.B.E. Telephone No. (0532) 422880
J. V. Henderson Facsimile No, (0532) 422232

C. G, Holland
@G, M. Kennedy
*+H. G. Mutkin

B. Mycock
M. H. W. Wells

*non exgcutive  Faudit and remuneration committees

Secretaxy
A. Cuerden, F.C.A,, ACM A,

Registrars Group bankers
Lioyds Bank Registrars Barclays Bank PLC
The Causeway Lloyds Bank Plc
Worthing Midland Bank ple
West Sussex National Westminster Bank PLC
BN99 6DA Royal Bank of Scotland ple
Telephene No. (0903) 502541 Société Générale

Yorkshire Bank PLC
Stockbrokers Solicitors
Kieinwort Benson Securities Limited Linklaters & Paines
PO Box 560 Barrington House
20 Fenchurch Surcet H9-87 Gresham Street
London EC3P 3DB London EG2V 7JA
Robert Fleming Securities Limited Booth & Co.
25 Copthall Avenue South Parade
London EC2R 7DR Leeds 151 1HQ
Auditors Merchant bankers
Ernst & Young Robert Fleming & Co Limiled
Cloth Hall Court 25 Copthall Avenue
14 King Street Londen ECZRTDR
Leads LS1 2HL

AR



(.‘AR.(II.()

TEN YEARS SUMMARY

1993 1092 1991
£000 £000 £000
Turnover 84,397 78,703 84,980
Operating profit 7,852 4,968 7,322
Profit on ordinary activities before taxation 8,752 5,628 8,044
Profit on ordinary activities after taxation 6,321 4,068 5,782
Profit attributable to ordinary shareholders 6,267 2,707 4,934
Return on total shareholders' funds
before taxation 19.4% 13.6% 19:3%
after taxation 14.0% 9-7% 13.9%
Return on sales 10-4% 71% 2-5%

Per ordinary share of 5p

Earnings 14-9p 9-6p 13.7p
Dividend — net 8.60p 7-81p 7-81p

equivalent with tax eredit 11.18p 10-41p 1041p
Dividend cover (times) 19 1.2 1-8
Ordinary shareholders' funds 105-9p 08.6p a98-6p

Increase (decrease) over previous year

Earnings per share 55.2% (20.9%) (8-7%)
Dividends per share 10:1% — 10-0%
Ordinary shareholders’ funds T4% 0.2% 9.4%

(Net bank borrowings) net cash (b87) 3,959 3,300
(Net borrowings) net cash asa
percentage of total shareholders' funds (1-3%) 2-6% 7.9% 3
Net interest. cover (times) —_ — — i
Total shareholders’ funds 45,044 41,807 41,741 B
Capital expenditure 4,468 3,764 3,908

Deprociation 2,808 2,010 2,076

Depreciation cover {times) 1.6 1-3 16
Tax rate 27-8% 37.9% 28.1%

Number Number Number
Ordinary shareholders ~31 March 1,609 1,574 1,646

Bmployees —31 March 8
United Kingdom 1,633 1608 1,927 "
Continental Europe 173 143 141
Total 1,806 1.841 2,064




CARCLO

1990 1989 1988 1087 1986 1G85 1984
§000 §000 5000 £000 £000 £000 5000
111,610 108,780 101,919 66,540 36,610 37,332 34,314
10,548 10,666 9,688 6,177 4,162 4,084 3,380
8,829 4,037 8,119 5,080 3,850 3,592 2,865
6,311 G457 5,715 3,287 2,333 2,148 1,596
6,247 6,302 6,412 2,869 2,212 1,802 1,242

23.1% 31-6% 32.6% 24.7% 29-0% 30.4% 31-1%
16-6% 22.6% 23:0% 16.0% 17.6% 18.2% 17:2%
7-8% 8.3% 8.0% 7.6% 10-5% 9:6% 8-4%

13:Bp
4.70p
6:31p

2.9
B8.1p

(2-0%) 13:3% 37-8% 25-6% 13-0% 40.8% 104:2%
20-3% 25.5% 25-3% 25-0% 25:0% 39-6% 89-0%
34-1% 15:5% 21.5% 10:6% 13-1% 13.7% 11.3%

(12,839) (13,003) (12,928) (15,438) (1,228) (2,693) (3,266)

(33-6%) (45:5%) (62.0% (75:0%) (9-3%) (22:0%) (35-1%)
51

60 6.4 58 4-8 56 4.8
38,170 28,605 24,873 20,667 13,270 11,811 8,295
6,531 5,671 4,865 2,365 1,472 2,079 1,279
3,041 2,631 2,348 1,440 930 961 935
21 22 2:1 1.6 1.6 2.2 14
28.5% 28-6% 29-6% 35-1% 39-4% 40-2% 44.9%

Number Number Number Number Number Number Number
1,715 1,805 1,844 1,659 971 857 841

2,674 2,596 2,689 1,051 2 976
159 155 321 155 244
2,733 2,751 3Mh0 1,206

1.220




CARCLO

STATEMENT BY THE CHAIRMAN Mr. JOUN EWART

Financiel results
Apars the background of a difficult year for the United Kingdom economy, 1992/93 was a
good year for Carclo. On turnover 7% up at 584.4m, profils before tax and earnings per
ordinary share rose by 55% to £8-8m and 14-9p respectively. The tax ¢harge was similar to last
yeur at 289),

Merger with Arthur Lee & Sons ple

Since our year end and in accordance with our policy of secking to acquire complementary
niche engineering businesses, we announced on 11 May that agreement had been reached on
the terms of a merger with Arthur Lee and on 25 May I wrote ta you accordingly. ] am pleased
to report that at the extraordinary general meeting held on 10 June shareholders approved the
acquisition and that on 16 June our offer was declared unconditional, At the time of writing,
we own a total of 94% of the Arthur Lee ordinary shares and, in due course, we shall take steps
to acquire the balance under Section 429(4) of the Companies Act 1985. We believe that this
merger will strengthen the group substantially.

Proposed dividend

As previously forecast, your directors now recommend a final dividend of 3-4p net per ordinary
share which, together with the interim of 1.8p net and the second interim of 3-4p net, makes
a totaldividend for the year of 8-6p net (11.18p gross). This represents an increase of 10% over
the net dividend paid last year, is covered 1-7 times by earnings and leaves retained profit for
the year at £2.6m. Subject to shareholders' approval, dividend warrants will be posted on
9 September 1993 to ordinary shareholders on the register at the close of business on 2 August
1993. As shareholdlers are aware, ordinary shares issued in connectior: with the merger with
Arthur Lee do not rank for this final dividend.

Capital expenditure
During the year, we spent 84-5m on our important capital investment programme being 1.6
times the annual charge for depreciation. This compares with last year's §3-8m and 1.3 times
respectively.

Employees
The total number employed at 31 March 1993 amounted to 1,806 which is a fall of 2% during
the year,

Trade investments
At 31 March 1993 we held as one of our trade investments (in addition to the 29.9% stake in
Arthur Lee) a 9-9% stake in Wellman ple which ¢ost $0-9m and which had a market value on
31 March 1993 of £0.7m,

Financial posiuon

Carelo’s financial position remains strong with total shareholders’ funds at 31 March 1993 84
higher than last year at $45m or 108p per ordinary share. Net borrowings amounted to £0-6m
or 1-3% of total shareholders’ funds. Cash balances and unutilised medium term borrowing
facilities together amounted to £29m as compared with $33m last year as during the year we
spent £6m increasing our investment in Arthur Lee to 29-0%. After our year end, our offer for
the balance of the Arthur Lee shares was made on a fully underwritten all-share basiz, We
estimate that, as at 30 June 1993, the cash balances and unutilised medium term borrowing
facilities of the enlarged group amount to some £35m,

Card clothing division
On turnover 27% up at $205m, operaring profit roge by 56% o £3-2mi. This good result was
due toimproved worldwide demand for the specialised products made by cur companiesin the
United Kingdom, France, Belgium and Holland.

o &



GARCLO

General engineering division
Qperating profit increased by 32% to §2.6m on turnover 3% up on last year at £24m. Both Gills,
our control cables business, and Francis W. Birkett, which manufactures bronze and
aluminium components, reporled improved results, The remainder «f the division experi-
eniced difficult trading conditions but prompt rnanagement. action controlled costs,

Wire division (including Bruntons)
On a similar turnover to last year of $§22-3m operating profit increased by 41% to £1.8m, Both
Joseplt Sykes Brothers and Critchley Sharp & Tetlow improved their profits, whilst Bruntons
reduced its loss by £0-2m to $0-dm. We anticipate that the merger of our wire division with
Arthur Lee’s wire and rope companies will produce, in due course, significant benefits,

R.S.R. division
On turnover 6% up at £17-6m, an operating profit of 80-Ym was earned, as compared with
£0:8m last year. We are continuing with our prograrame of reorganisation in order to earn
improved profits in due course,

The board
Graham Logan Brown, who joined the board in 1874, has been appointed managing director.

Following the merger with Arthur Lee, Peter Lee, Jim Henderson and Grahame Holland joined
the board as executive directors, George Kennedy and Henry Mutkin joined as non executives
and Peter Lee has been appointed deputy chairman.

People
Once again, on behalf of the board and shareholders, [ would like to thank all those who work
in the group for their dedication and hard work throughout the year.

Outleok for 1993/94
I am pleased to report that the enlarged group’s order intake in the three months ending
30 June 1993 is higher than in the corresponding period last year. We have staried the
important process of integrating the Arthur Lee businesses into the group and I look forward
to reporting to you in January 1394 on the progress that we have made. We shall, of course,
continue to maintain our twin objectives of increasing our earnings per share while improving
the quality of those earnings.

John Ewart.
5 July 1993 Chalrman
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CARCLO

CARD CLOTHING DIVISION

Card clothing is a speclalised engineering consumable preduct used in the textile industry in
the process known as earding whereby fibres of cotton, wool or synthetics are combed in
preparation for spinning, The rollers of the carding machines are “clothed” with a rovering of
teeth which wear in use and have to be replaced every two to five years, Card clothing and
ancillary produets are sold to textile machinery manufacturers and o large number of textile
mills throvghout the world. The division is a leading producer of both flexible and metallic card
tlothing in the United Kingdom, France, Holland and Belgium,
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Card clothing
lanufetitrers

Card eloth
nanulacturers ]
Card elothing
manufactuters J
2, Card elnthing
manufaciurers
ONDEPAGW NV o it o Gard clotling
GENT, BELGIUM manufacturers
81.3.93 31.3.92
TURNOVER . ' < §20.452m £16.080m0
QPERATING PROFIT BEFORE ) N _
EXCEPTIONAL ITEMS | 52219m £2.082m
NUMBER OF EMPLOYEES K - 1)) 349
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CARCLO

GENERAL ENGINEERING DIVISION

The general engincering division is made up of a number of companies engaged in varied
engineering activitics.

Control cable manufucturers for aulomative,
domestie apphance and ~yele ndustries

Manufacwrers of copper and nhuminium

alloy sand and die castings andmachined

components supplicd for & wide range of
enginecring products

CLECKHEATON, WEST YORKSHIRE

Brarnch: 1HDg Deeasting

Muwifneturers and werchants of melal
cutting-off and finishing marchines,
bnling preases and heavy duty shiredders,
supplied to industrial customers
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CLECI\HDATON, WES’]‘ YORKSHIRD

Branches: Dell Brler
Ellesco Machine Tool Co,
Qunlters & Smith
Thomas White & Sons

LEEDb, WI]ST YORKSI IIRE l
Branches: Falrbank Brearley Mansfacturess of spring making
Kelghley, West Yorkshire machinery and rapid heat gas fued furnneey
Mnarshall Repetition Manufactorers of repetition machined
Mytholmroyd, West Yorkshire parts and precision components
313,93 313,02
- TURNOVER - . _ L
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CARGLO

WIRE DIVISION

The division’s range of wire producls js aimed at specialised markels and is used extensively
in the civil and mechanical engincering, aviation, automotive, haberdashery and stationery
industries.

Speciality carbon and mild
steol wire manufacturers

..... Bl iad . T R STGRPEE

" g Specinlity staindsssteel and
CLECKHEATON, WEST YORKSHIRE setehing wire manutacturess |

Branches: Taylor Sharp Wire
Gilby

R CMENE  Munufacturers of steel wire, wire rope,

1t wires andt pables, cold
MUSSELBURGH, SCOTLAND wlrerit wlres i napirs, cold roled
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CARCLO

DIRECTORS' REPOR1

The divectors submit thair seventieth annual report together with the accounts for the year
ended 31 March 1993,

Principal activities
The group’s continuing activities are shown on pages 8-13,

Compaoasition of the giroup
The principal group undertakings at 31 March 1893, are set out on page 35.

Review of the business, events since the year end, and future developments
On 11 November 1992 the group completed the purchase from G M Firth {(Holdings) PLC of
22.7% of the issued ordinary share capital of Arthur Lee & Sons ple. This additional investment
cost £6:0 million and took the group's total sharcholding to 29-9%. Subsequent to 31 March
1993 the group announced an agreed bid for the remainder of the issucd share capital of
Arthur Lee & Sons ple, further details of which are shown in note 28 on the accounts.

Other statutory information required concerning the review of the business, events since the
year end and future developments is contained in the chairman’s statement.,

Profits and earnings
The profit of the group before taxation after crediting net interest of £120,000
(1992 -~ £382,000) amounted to §8,752,000 compared with £5,628,000 for the previots year,
After taxation the profit earned per ordinary 5p share was 14.9p compared with 9.6p for the
previous year,

Dividends
The directors recoramend that a final dividend of 3-4 be paid which, together with the interim
dividend of 1-8p and the second interim dividend of 3.4p, makes a total dividend for the year
of 8-6p {equivalent. with tax eredit to 11-18,) as compared with a total of 7-81p (equivalent
with tax credit to 10-41p) for last year.

Insurance in respect of directors and officers
The company has in force a liabilily insurance policy in respect of directors and officers of the
Carclo group of corpanies,

Employment of disabled persons

Applications for employment by disabled persons are always fully considered bearing in ming
the respective aptitudes and abilities of the upplicant concerned. If an employee becomes
disabled he or she continues to be employed, wherever possible in the same job, If the degree
of disablement makes this impracticable, every effort is made to find suitable alternative
employment and to give appropriate training, The company’s poliey on training and cateer
progression applies equally to everyone within the group, whether or not he .or she is
disabled.

Employee consnitation
The group pwers considerable value on the involvement of its employees and has continuerd
its previous pructice of keeping them informed of matters affecting them as emplaoyees and the
various factors affecting the performance of the gxvp. This is achieved through formal and
informal meetings and a special edition of the annual accounts for employees. Emplis,ce
representatives are eonsulted regalariy on a wide range of matters affevting their current and
future interest.

Donations
During the firancial year the group gave 51,470 for United Kingdom chatitable piarjsomes x. i
made no political donations.



CARCLO

Sharcholders
At 31 March 1993 the company had 1,509 ordinary shareholders. Their holdings are analysed
as follows:

Number % of ¥ of % of
of sharg- share- snares shares
holders holdars inissue in issue
Category

Number of shares of sharcholders
1 ~25,000 1,388 02 9 Institutions 74
25,001 - 100,000 72 b 9 Directors 11
Over 100,000 49 3 82 Others 15
1,609 100% 100% 100%

Tt

Substantial holdings
The directors have been informed of the following holdings of the cornpany’s issued ordinary
share capital as at 12 June 1993
M. & G. Investment Management Limited

(funds managed or advised by) 4,493,710 (10-71%)
Prolific Asset Management Limited 4,196,810  (10-00%)
Britannic Assurance Public Limited Company 3,436,610  (8:19%)
Barclays Bank PLC (nhon beneficial) 2,027,400  (4-83%)
Prudential Portfolio Managers Limited 1,966,295  (4-69%)
Postel Investment Management Limited 1,889,615  (4-55%)
TSB Group PLC 1,679,000  (4-00%)
AMP Asset Management PLC 1,307,885  (3.12%)
The Scottish American Investinent Company PLC 1,260,000  (3.-009)

Directors

The directors at the date of this report are listed on page 3. The director retiring by rotation
is D. W. Adam who, being cligible, offers himsclf for re-clection. On 24 June 1993
J. V. Henderson, C. G, Holland, G. M. Kennedy, P. W. Lee and H. G. Mutkin were appointed
directars. They now retire and being eligible offer themselves for re-clection,

Biographies of executive directors eligible for re-cleciion
D. W, Adam, MLA., F.C.A. Age: 45,
Joined the group in 1990 and has been group finance director since 14 February 1950,
J. V. Henderson, A.C.M.A. Age: 53,
A director since 24 June 1993, he is managing direc-or of Arthur Lee £ Sohs ple, the board of
which he joined in 1986, He is a member of the exccutive commitiee of the British Iron & Stecl
Producers Association.
C. G. Holland, F.G.A. Age: 55.
A director sinee 24 June 1993, he is finance director of Arthur Lee & Sons ple, the board of
which he joined in 1974,
P. W. Lee, MA,, D.L. Age: 58,
Acddireetor since 24 June 1993, hie is chairmean of Arthur Lee & Sonsple, the board of which he
joined in 1968. He is ehatrmany of the Yorkshire and Humberside Regional\Council of the £1.8.1.,
deputy president of the Engineerting Eveployers” Sheffield Association, and a direcior of
Edward Pryvor and Son Ltd, He s also g pro-chaneellor of the University of Shefficld.

15



GARGLO

DIRECTORS' REPORT - Continned

Biographies of non-executive directors
Sir Robin Duthie, CBE, C.A. Age: 64.
A director since 4 September 1986, he is a non-executive director of the Royal Bank of
Scotland Group ple and holds a number of other public company directorships. He was
formerly chairman of Britoil plc and the Scottish Dovela pment Agency.
G. M. Kennedy, Age: 52,
A director since 24 June 1993, he has been a director of Arthur Lee & Sons plesince 19838 and
managing director of the medical systems companics of Smiths Industries PLC since A ugust
1980.
H. G. Mutkin, F.C.A, Age; 57.
A director since 24 June 1993, he has been a director of Arthur Lee & Sons ple since 1979 and
is a director of The Royal Automobile Club Ltc. He was formerly & director of Orion Royal Bank
Limited.
M. H. W, Wells, F.C.A. Age: 66.
A director since 3 February 1982, he is chairman of B.W.D. Securities PLC and was {formerly
chairman of Charterhouse Japhet ple.

Interests of directors
According to the register maintained as required by the Corupanies Act 1985 the interests of
the directors in the ordinary share capital of the company, ali of which were beneficial, were:

31 March 1993 31 March 1992

Shares Optlens Shares Options
J.W.D. Ewart 4,160,000 -—— 4,110,000 —_—
G. R. Logan Brown 200,000 103,001 200,000 103,001
D. W, Adam 15,000 63,000 15,000 3,000
Sir Robin Duthie, C.B.E. 4,000 — 4,000 —
B. Mycock 1,000 84,000 1,000 84,000
M. HL W, Wells 80,000 -— 80,000 —

No changes in the above interests have been notified since the end of the financial year. The
directors’ share options were granted on 5 June 1987, 12 August 1988, 6 August 1990 and
9 Avgust 1991. No director had a beneficial interest in any contract to which the company o
any subsitliary was a party during the year.

Close company status
5o far as the ilirectors are aware, the close company provisions of the Income and Corporation
Taxes Act 1988 do not apply to the company and there hasboenno changeinthisrespeet sinee
th: end of the financial year,

Special business

Garclo’s current Articles of Association were adopted in 1982, Your directors now conzider it
desirable to adopt new Articles which will be in a more up-to-date form and will Teflect
developraents sinee then in corporate law and practice as well as the conversion inta ordinary
shares of the convertible preference sharesinissuein 1982, Resohutions to adopt new Articles,
and to make a consequential amendment to the Memorandum of Association, will be priposed
at the annual general meating. The changes proposed are expiamed in the cnelased fotter to
shareholders.

Auditors
I accordance with Section 333 of the Companica Act 1985 a tesolption tiroposing the
reappointment of Exnst & Young as auditors of the company will te 1t 10 the memsbers al the
Fortheoming annual Seneral meeting.
By order o the board
mhoa Ctacrde

5.July 1aa3 ) Secretary




GARCLO

REPORT OF TIHE AUDITORS TO THE MEMBERS OF
CARCLO ENGINEERING GROUP PLC

We have audited the accounts on pages 18 to 35 in accordance with Auditing Standards.

In our opinion the accounts give a true and fair view of the state of affairs of the company and
of the group at 31 March 1993 and of the profit and cash flows of the group for the year then
ended and have been properly prepared in accordance with the Companies Act 1985,

— w7
Ernst & Young t ..-.\,Jc o \io'\mj
Chartered Accountants P
Registered Auditor
Leeds

5 July 1998
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CARCLO

and e subwiidianes

CONSOLIDATED PROFIT & LOSS ACCOUNT

Year end=2d 31 March
1993
Notes £000
Turnover 2 84,397
Operating profit before
exceptional items 3 7,852
Exceptional items -
Operating profit 4 7,852
Income from interest in associated
undertaking 5 509
Other income G 271
Net interest receivable 7 120
Profit on ordinary activities
before taxation 8,752
Taxotion 10 2,431
Profit on ordinary activities
after taxation 6,321
Extraordinary items —_
G,321
Preference dividends 11 64
Profit attributable to
ordinary shareholders 6,267
Ordinary dividends 12 3,608
Retained profit/(deficit) for the
year 2,649
Earnings per ordinary share 13

148p

The statement of the movement on reserves can be found innote 24,
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CNONSOLIDATED BALANCE SHEET

Fixed assets
Tangible assets
Investments

Current assets

Stocks

Dehtors

(ash at bank and in hand

Creditors ~ amounts failing due
within one year

Bank loans and overdlrafts

Trade and other creditors

Taxation

Dividends

Net current assets

Total assets less current liabilities

Creditors - amounts falling due

CARGLO

and it subsidunies

31 March

Noles 5000

14
15

17 14,271
18 22 562
13,176

50,009

6,463
14,624
3,759
2,885

P e L]

27,731

after more than one year 20 & 22

Provisions for liabilities and
charges

Total net assets

E o ire o s ommmas s s oo
Capital and reserves
Called! up share capital
Reserves

" Capital employed

[ P .

J.W. D. Ewart
D. W, Adam

} directors

& July 1993
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5000

1992
£000 8000

24,113
11,700

22,278
58,001
7,300

5,747
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45,044

2,706
42,338

45,044

22,907
5,595

13,821
21,677
17,126
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CARCLO

BALANCE SHEET
31 March

1993 1692
Notes 5000 5000 5000 §000

e m e o

Fixed assets

Tangible assets 222
Investments 79
Investment in subsidizay undertakings 31,687

Current asseis
Debtors
Cash at bank and in hand

Creditors - amnounts falling due
within one year

Bank loans and overdrafts

Trade and other creditors

Taxation

Dividends

Net current assets 16,282
Total assets less current liabilities 48,280
Creditors — amounts falling due
after more than one year i 17855
Provision for liabilities and
charges ; 173
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Total net nssets 30,252 |

4w ke e RN

Capital and reserves
Callect up share capital 2,698
Reserves 27,564

3

L
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Cen semrsmn or Ao

t Capital employed , 30,252 .

— IR

J.W. D, Ewart
D, W, Adam

} directors

5 July 1993




CARCLO

anud 3 pubsdiagies

CASY FLOW STATTDMENT
Year ended 31 Mareh

1953 1052
Notes 5000 5600 £000 £000

e it

S, pacs o, pe——

Net cash inflow from operating

actjvities (a) 9,765 4,983
Returns on investments

and servicing of finance

Interest receivad 1,609 2,006
Interest paid (1,576) {1,564)
Dividends received from associated
undertaking a82 —
Other dividends received 213 219
Dividends paid (3,368) (3,327)
Net cash outflow from returns on
investments and servicing of finance (2,740) (2,656)
Taxation
UK corporation tax paid (1,759) (1,348)
Ovarseas tax paid {33) (105}
Tax paid (1,792) {1,453)
Investing activities
Payments to acquire tangible fixed assets (4,613) (3,822)
Purchase of investments in listed companies (6,105) (1,169)
Receipts from sale of tangible fixed assets 906 285
Sale of businesses —_— 778
Acquisition of subsidiary undertakings — {659
Costs of closure — (674)
Net cash outflow from
investing activitics {9,812) (,261)
Net cash {outflow)/inflow hefore
financing (4,679) 623
Financing
_ Issue of share capital €17%) {(62)
Acquisition of mzJium term loansg (1,108) (4,24
Net cash inflow from financing activities (1,287) {4,302)
{DecreaseYincrease in cash and
cash equivalents ) (3,292) 4925
{4,579} 623




CARCLO

whad s kel

NOTES ON THE CASH FLOW STATEMENT

(a) Reconeilintion of operading profit to net
cash inflow frem operating activities
Operating profit hefore exceptional items
Exceptional items
Depreciation
(Profit)/loss on sale of fixed asgets
(Inerease)/decrease fustock
{ Increase)/decrease in debtors
(Decrease)/increase in creditors
Release of revaluation surplus on sale of property

(b) Analysis of changes in cash and cash
equivalents during the year
Balance at 1 April 1902
Net cash (outllow)inflow before
adjustments for the effect of foreizn
exchange rates
Effect of foreign exchange rate changes

Balance at. 31 March 1993

1993 1982 Change
in year
5000 5000 $000

Analysis of the
balances of cash

and cash equivalents as
shown in the balance

: sheet
? Cash at bank an- in
i hant 13,176 17,126 (3,950)
: Bank loans and
overdralls 512

(6,463) (6,975)

6,713 10,151 {3,438)

1993
5000

7,852
2,808
(423
(113)
(588)
(10)
(142)

9,765

10,151
(3.292)
(146)

6,713

10482 1991

000 5000

17326 14,731
{G,QT-')

14,151 5,258

(9,473}

19432

£000

6,136
(1,168
2,010

42
1,374
671
120
(92

9,983

Change
inyear
000

2305
2,408

o S
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~NOTES ON TIIE ACCOUNTS

Accounting policies

{#) Accounting convention

The neevunts ate prepared:

(i) under the historical cost convention modified to inchide the revatuation of certain tangd and
puildings, the translation of foreign currencies and the valuatjon of the unlisted Investment in the
group aceounts, and

{if) in aceordance with applicable accounting standards.

(b) Basis of consolidation
The ronsolidated accounts include the accounts of the company and its subsidiary undertakings made
up as follows:

United Kingdom subsidiary undertakings The last Saturday in Mare®
Parent company and European subsidiary undertakings 31 March

The results of subsitiary undertakings acquired or disposed of are included in the consolidated profit
and loss account from or up o the effective date of acquisition or disposal. The group accounts also
incorporate the group's share of the post-ncquisition profit of the associated undertaking as described
in note 5 on these accounts.

No profit and loss acconnt is preseated for the parTent company a5 permitted by Sectton 230(3) of the
Compardes Act 1985,

(c) Leased agsets
Rentals in respect of assels \cased under operating leases are charged to the profit and loss account s
incureed.

(d)Depreciation

vand and bulldings ave shown at cost of vaipation. Othes fixed assets arc shown st cost, any related
government gronts veing deducted from the cost.

Freehold land (s not depreciated, Depreciation is provided at. annual rates cajeulated to write off the
gross amount after deducting government grants, on all other fixed asselg ona straight line basis over
their expected uselul lives as follows:

Vuted
Kingdum (Qverseas
Freehold buildings 2% 2% h
Plant, nuckinery and equiptueat 10" 109 ~ 20%
Motor vehicles 25% 0% ~30%

{e)Stocke

Stocks ave stated at the low. ¢ of cost and net realisabie value, with due allowanee for any ohsolete or
slow moving ems Inthe i se of finished goods awd work $n progross eost compriscs firect materials,
direet labour and an approf » ate proportion of manufaciuring overhead eXpemsis,

(£ Researeh and development
Fapenditare on researehond e celopment is wIitien offin the year inwhichit is irit urred.

() Dieferved taxation
Prronision vs eade for Seforred taxakion s T Bty method ¥ et T T eonsidored that <acti 2
bty ey Rodorme 7 Tole T i Tt
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NGTES ON THE ACCOUNTS -~ Continued

1 Accounting polietes - suntimeg

(h} Pension benefits
The group operates funded pension schemes in respect of final pay defined pension bonefits Tor\bgse
cmployees who apply for membership, Bwaployers' contributions to the scheme are charged to profit
and loss account so as to spread the eost of pensiong over the employees’ working lives with the
group.

Employers'con. ributions are determined by
the projeetod utt, cost mgtigd ar the attainy

agualified actuary onthe b

asis of triennial valuations using
ed age method.

(i) Foreign cuireney

Nurmal trading activitios of UK companies denominated in forelgn currencies are recorded in sterling
L aetual exchange rates at the date of e transaction, Monetary assels and linbilities denominated in
foreign cuereneles ot the ¥ear end are translated at the rates of exchange prevailing at the year cnd, All
exchange differences arlsing on consolidation are dealt with in the reserves,
() Goodwill
Goodwili including g
acquisition,

codwill arising on consclidation Is written off o reserves in the year of

Turnover

Turnover is the net invoiced value of gocds and services provided by the droup 1o external customers
exclusive of value added tax,

Operating profit before exceptional i

tems 1993 1992
5000 5000
Orzrating profit {s nerived M 95 follows
Turnover 84,397 78,763
I nerease/(decrense) in stocks of finished goods and work in progress 628 (214)
84,925 78,480
Raw materials and constunatles 35,136 33,071
Employee posts (note 8) 27,001 26,292
Depreciation 2,808 2010
Auditors' remuneration
Audit fees 180 177
Other 124 HY
Operating lease rentals
Properties 238 266
Plant and other 403 423
Qther operating charges 11,133 9111
77,072 72353

Operating profit befors exceptional items 7,852 8136




4 ‘Turnover, profit and capital employed 1993 1592

Net Net
Turnover  Profit  assots Turnover Profit asgetg
5000 8000 8000 2008 5000 2000
Class of business
Card elothing division 20,452 3,213 8,657 16,080 2062 7.607
General engineering division 24,003 2,618 10,278 23318 1,080 10,212
Wire division 22,336 1,900 16,819 82,802 18650 14,877
RSR division 17,607 651 8,387 16,503 Gl 7,95]
Unallovated —_ —_— 19503 — e 1,160
84,397 8,382 45,044 78,763 6,163 41,807
Exceptional items — (1,168)
Divisional operating profit 8,382 4,985
Gentral administration costs {1,265) {1,068)
Penston credit
Reyular cost (1,509) (1,570
Credit in respect of swrplus 1,936 427 D248 672
Profit on property sales 308 369
Operating profit 7,852 4,068
Geographical segment—
by origin
Unrited Kingdom 71,821 6,907 41,661 70,000 4638 87,845
France 7,443 588 1,320 4,871 1890 1,863
Rest of Burope 5,133 297 2,073 4,083 140 2,089

84,397 7,852 45044 78763 4968 41807

Geographical segment~-

by destination

United Kingdom 50,062 48,958
Franee 4,257 3,530
Rest of Europe 14,728 13,857
Restof World 15,350 12,718

et U NS

84,397 8,703

v aa

Unallocated net assets include head office net assets, intevest bearing assuts and labilities,
investments, provisions and taxation balances.

5 Iacome from inferestin associated undertaking~Arthor Lee & Song ple
Detadls of the assoctated undertaking, are shown on page 35, The group's share of the profit disclosed
by the unadited accounts for the B months endad 31 March 1993 for the period from 11 November
1993 when the group's shareholding reached 20.9%, has been included in these acrpmts,

&  Other ncome 19493 1953
004 5000
Nivudends frora Bsted invesuments 251 295

Divisderuds from anlisted overseas iovestowent 6 42

271 298
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NOTES ON TIHE ACCOUNTS - Continned

7  Netinterest recelvable 1993 1992
50060 5000 S Sty
Reeoivable 1,002 [RI
Less payable
On overdeaits
repayahle within five years 408 1A
On miedium term loans
repayable within five yosrs 441 246
repayable after five years 348 1,482 283 1,574
120 383

8§ Employee costs
Employee costs during the year amounted to:

Wages and salaries 24,453 24,212

Sucial security costs 2,975 2,702

Other pension credits 427 ©7)
27,001 95,202

The average weekiy number of persons cmployed by
the group during the year was as follows:
Nuber of cmployees

Card elothing division 360 340
General enginecring division 617 70
Wire division 502 e8]
RSR division 326 3006
Head office 22 21
1,817 1947
The amployee costs shown above include the futlowing
remuncration inrespect of the directors: s600 5600 S0 000
Rememeration exeluding bonus 458 a2
Profit rekated bonus G9 B2V B
Pensiona to former directors 4 4
531 nili
The emoluments of the directors, excluding pension -
scehen. e vontributions wire. :
Uharnian 107 HREE) )
The highest paitd dipector 117 wl :
Diterturs emotwents, excinding pens’ -« Kheme
pontributons, el within the fellming s - #5 Numberof dires 100
210,001 . x10.000 2 o
L15,001 - 550,000 — 1
875,001 - 880,000 — i
SRO0NL - S8R0 — 5
SAO000I - 545,000 — ]
ST 21605 ) 2 1
S1M5 00 - S 10000 1 — :
SEEAGT - SI20000 1 ;
;
:
g
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Pension costy

The group operates four delined bepefit fund salary sehomos in the UK, Aetugrial valuations using e
projected unit cost method or the attained age method were corried out at 1 April 1991 and 3 April 1952
by qualified actuaries specifically for the purposes of ealeulating the pension cost in the company’s
acenuis, The assumptions used were 95% and 10% per annum return on invest.nende, 7-5%/8-6%
increase in earnings, pension increases varying from Nil Lo §%, published mortality rates and
withdrawals and early reticements appropriate to each seheme.

The total market value of the asscs of the UK sehemes at the dates of the latest formal actuarial
valuations, which were undertaken in 1994 and 1992, was $48-0m, The aggregate past serviee funding
level, which is the actuarial value of the assets expressed as a poreentage of past service liabitiies
includieg provisious for projected salavy inereases, was 150% at tlie respoctive valuation dates,

In view of the signifieant overall surplus inthree of the group's pension sehiemes, 1o contributions were
mace ta them by employers during the current financial year, Contributions weve made by the
employers to the seheme which was nol in surplus,

The total net pension eredil for the group was S427,000 (1992 - £672,000). This reduction from 1992
was primarily due 1o the effect onthe actuarial value of the assets of the decrease in the rate of advance
corporation Lax on company dividends from 26% to 20% as announced In the Maveh 1993 Budgel.

Taxation 1893 1992
The charge based on the profit for the year comprises: 5000 000
Upited Kingdom
Corporation tax at 33% (1992 ~ 33%6) 1,818 1,207
Bouble taxation relier (262) (17
Deferred taxation 676 234
Advance corporation tax written off in carlier years (232) —_
Tax eredit on franked investiment income 68 it
Associaled undertaking 158
Prior years (135)

2,080
Overseas
Forelgn tax 363
Deferred taxation (18)
Prior years 1]

351

2431 1,571

The charge for corporalion tax has been redueed by the ulilisation of tax nsses brought Jorward,

Preference dividends
1% ¢ natdatie redeemaliie 64

Ordinary dividends

Pex Bpaliare

Tateriopaid 11 Marck 1903 - L& 1062 . 171pY 14
Kecondinterim pasabile 3 s 103 30op ¢ 1008 - ndly -—
Fral proposed -3 Wip 309 .6 Topg {4l

. eaprd
b DF
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NOTES ON THE ACCOUNTS - Continved

13 Earnings and funds per ardinary share 1993 1002
{a) Earnings per ordinary share 5000 000
Earnings per ordinary share are caleulated as
follows:
Profit onordinary activities after taxation 5,321 2058
Preference dividends (64) (it}
Egrnings 6,257 240
Namber of issued ordinary shares of 5 41,950,840 41,801,840
Earnings per ordinary share 14.9p 0.6n
i {b) Punds per ordinary share
f Drdinary shareholders’ funds 44,476 41,199
Funds per ordinary share 105.9p 48-6p
The ordinary shares under option of 1,053,000 (1992 - 1,299,000} are not included in the above
calrylations.
i4 Tungible assets Group Company
Freehold Leaschold Plant Pitnt
land and Iand and anud and
buildings  buildings eqnlpment Total equipment
S000 20040 £000 £000 £C00
Cost or valuation
1 April 1992 12,444 280 32,133 44,867 581
Addilions 1,174 — 3,294 4,468 561
Disposals {328) — (1,343) (1,671) (80)
Exchange adjustments 144 — 535 679 e
31 March 1093 13,434 280 34,619 48,33 1,052
Of which at valuation 1989 8,702 280
Depreciation
1 April 1092 1,014 13 20,923 21,850 a5y
Provided this year 204 4 2,600 2,508 121
On dlispesals (16) —_ (989)  (1,005) (62)
Exchange aidjustments 67 —_ 400 467 o
+1 Mareh 1993 1,269 17 22,934 24,220 418
Book value 31 Marely 1892 12,145 263 11,685 24,113 634
Book value 31 Mareh 1992 11,430 i 11,0216 22407 288
The book value of leasehold land aud Fuildings at 31 March 193 is in respect of leasts with 50 yrary
3T MOre unexpireit,
It Jarsl and bulldings had not been revalued they would have been carmied it the balanee shoot 25
Follows:
1993 10472
2000 K0Ty
i sk 8854 85708
! Acoumniated deprociation 3,801 pREIK
B,068 T 103
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15 Investments Listed Unlisted Total
Associated .
undertaking  Other 3]
Group $000  SO00 8000 500D e
1 April 1992 — 4,995 600 5,695 ._.";"‘
Reallocation 3,067 (8,967) —_ —
Additions 6,008 97 - 6,105 S

st T S e ey

31 March 1993 9,976 1,125 600 11,700 iy

Market value at 31 March 1993 13,666 882 o

Company .o

1 April 192 — - 79 79 Ay
Transfer from a subsidiary undertaking 3,067 —_ —_ 3,967 ; '
Additlons 6,008 - - 6,008 N

— [ER———— et

3§ March 1903 9,975 — 7% 10,064 et

The i =tment in the associated undertaking, Arthur Lee & Sons ple, is valued at cost plus the
grouy <nare of retained profits since acquisition.

Details of the net assets of the associated undertaking, as shown by the unaudited balance sheet at
31 March 1993 are set out in Note 28, Other listed investments are stated at cost,

The untisted investmens represents 16.65% of the ordinary share capital of The Indian Card Clothing
Company Limited which is incorporated in India and is included in the group accour®s at directors’
valuation at 31 March 1985. In the opinion of the directors the value of the investment cordinues to be
not less than §600,000,

1993 1992

16 Investment in subsidiary undertaklings 5000 000
1 April 1994 ar cost 31,697 26,697
Adctitlonal share: capital purchased af par 1,000 8,100

PR o s

31 March 1093 at eost T 82,697 31,607

- et s St

Alist of e main subsidiary nnwdertakings is given on page 35.
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NOTES ON THE ACCOUNTS ~ Continued

17 Stocks 1993 00
£000 Shpn

Raw malerials 3,965 3,443
Work in progress 2541 2,080
Firished goods 8,365 7608

14,271 13,831

18 Debtors Group Company
1943 1992 1993 14992
000 5000 5000 5000

Tradse debtors 18,382 17,942 —_ —
Amount owed by subsidiary undertakings — — 6941 18,784
Other debtors 613 886 419 382
Propayments T07 663 67 99
I+ nisions prepayment 2,860 2,186 2,860 2,186

22,662 21,677 10277  2145)

Included above are the following amounts falling
due after more than one year:

{wed by subsidiary undertakings — - 4,720 3,763
Pensions prepayment 2,860 2,185 2,860 2,156

19 Trade and other ereditors

Trade creditors 8,653 8,268 305 16
Amaount ewed to subsidiary undertakings — -— 1,136 5033
Other taxes and social seenrity rosts 1,395 1,280 25 25
Other creditors 1,657 1497 — 31

Accruals 2,919 3474 257 130

14,624 14,518 1,722 6,135

20 Creditors - amounts [alling due after more

than one yenr
Modivin term loans 7300 6,148 7,200 100
Owel t; subsidiary undertakings —_ - 20,527 11,755

7300 610s 27,727 178N




21 Provisions for Habllitics and charges

22

Deferred
Provisions taxation

Note (a) Note(b) Total
Group £000 2000 A000
1 April 1992 5,200 201 5,401
Increase in advance corporation tax sct off —_ (211) (211)
Transfer from profit and 1685 aceount, —_— 557 667
31 March 1993 5,200 547 5,747
Conmpany
1 April 1002 173 173
Inerease in advanes corporation tax sel off (128) @a28)
Transfer from profit and loss account 267 267
31 March 1993 312 312
Notes
(0} Provisions relate to permanent diminutions . value of cerizin ssets
(b) Deferred taxation is as follows;
Group Company
192% 1602 1993 1992
United Kingdom 5000 1000 so0e 2000
Accelerated capital allowances 1,408 1,385 34 (15)
Short term timing differences vy {475) 946 728
Advance corporalion tax {000) {08 (6G8) (640)
5121 221 312 174
Overseas (38) {20 —_ —
547 Ll 312 173

e e I

PUpETPSI

.

There is a potential liability in respect of the tax which would arise i the group’s revatued properties
were snld for their revalued amounts. This liability is estimated at §2:5m (1992 — $2-1m}, Full provision

has been made for all other aspects of deferred taxation.

Total borrowings

The total borrowings of the group incleding oveddralts 21 31 March 1993 are repagable as follows:

Bank lonns Medium term
and overdrafis leans
1993 1902 1993 10m2
5000 S000 £000 koo
On demand 5,475 6,109 —— e
Ywithin oiie year S88 776 — -
Between one and two years —_ — 942 766
Between two and five years —_ — 2,758 2326
Tnt five years or more —_— - 3,600 4,300
6,403 975 7,300

Ineluded above are foans amermting to £8, 1000000 (1992 - £8 800,000, which-
(i1 are repayable by cqual instalments over a period exceedmg five 31 st
{ii} tenminzate between 2008 and 2003, bearing interest at LIBOR plits 0.5% vr NL5T5%.

4,193
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NOTES ON THE ACCOUNTS - Continued

23 Called up share eapital Allotted
called vp and

Authorised fully pald
1993 1602 1893 1962
5000 5000 £000 2000

10)% runwlative redeenable preference

shares 1999 of £1 cach Gus (08 608 608
Ordinary shares of 6 each 3,183 3,183 2,008 2,040
3,701 3,701 2,706 2,608

The Inerease In the issued ordinary share capital of 87,450 is a result of the exerelse of 148,000 share
eptlons with a cash conslderation of $1 78,200,

Options have been granted to certain directors and other group execullves to subscribe for the
company's ardinary shares ps follows;

Date granted Number outstanding Option price Dnte exevcisable
6 June 1987 328,710 119:6p Lo § June 1907
12 August 1088 97,260 162.0p 1012 August 1998
6 Angust 1990 561,570 124 8p 7 August 1923 Lo
& August 2000
9 August 1994 65,430 1284 10 August 199041 ;
9 Augus: 2001
The 10;% cutwlative redecruable preference shiares 1939 mll be redeemed on 1 October 30993t par.
Reserves Revirluation Share Merger Other Frofit & loss
reserve preminm reserve  rescrves aceaunt Total
Group 5000 5000 S000 5000 5000 5000
1 .April 1992 4,6M 1,382 1417 1,803 23,9146 39,109
Exchange profits on the
teanslation of overseas
435008 — — —_ 551 551
Premium on share issue —_— 171 — — -_— 171
Retalned profit for the year — —_— — 2,649 2,649
Transfer In respect of
depreciation Z) —_— — —_ 74 —
Release of revaiuation
resenve (142) — — _— -— (142)
31 March 1993 4,375 1,563 7,417 1,808 27,190 42,338
Company
F April 1992 —_ 1,382 8,785 168 17,219 27,554
Premium on share issue —— 71 — -— —_ b |
Stetained profit for e year —_— — — — 1,365 1,368
31 March 1993 —_— 1,563 8,785 148 18,584 20,000

Other reserves at 31 March 1993 represent the: capital redemption reserve atising an this repurctinse
of the company’s 5.95% cumuiative preference shares of 81 vach, and the capital resetve ol
congolidation.

The total amount of goodwill written off in the group aceounts smeetheaequisition of Thy Engliulsiard
Clothing Company Linsted in 190570 iy ST 4m.

La 5
[ N
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26

27

Profit and loss nccount

The profit for the year dealt with In the accounts of the company amounts to £5,087,000 (1892 ~

54,860,000).

Finanicial commitments
Group
(1) The directors have authorised future
capital expenditure as follows:
Contracted
Not contracted
{b) The annual commitment under non-cancellable
operating leases was as follows:

Leases expiring
within one year
within two to five years
move than five years

Rates of exchange
The rates of exchange used In these accounts were
those subsisting at
31 March, as follows:
Belgian franc
Dutceh guilder
French frane
German mark
Irish punt,
Italian Jira

1993 1992
5000 &000
995 261
2,681 1,908

Land & buildings Other
1993 1992 1993 1592
5000 5000 £000 5000
a8 45 43 43
29 8 168 7i
208 245 —_ —
275 368 218 114
1093 1992
Toihe & Tothe&
50-10 5885
2,73 322
8.24 .70
2.43 2.88
100 107

2,397-60 2,59.30

i
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NOTES ON THE ACCOUNTS - Continuod

28 Postbalanes sheet event

On 11 May 1993 the Broup announeed an agreed bid for the shives In Aribur Lo angd Suons ple, wiuch
it ditt not already own, The Lerws of the offer weye sel out in p elrenlar to shareholders dated 26 May
1843, The offer was pronouncod unconditionat on 16 June 18493,

Tha following pro forma statement of the combmed net assets of the enlarged group ia provided Jor
ilstrative purposes only and should be read in conjunction with the notes below. 1t is baced on the
audited consolidated balance shoet of the Carelo grougy as at 31 Mareh 1593 and the unaudited
statement of net assets of the Arthur Lee group as at. 31 Mareh 1993

31 Moreh 2993 Pro forma
Audited  Unandited enlarged
Carclo  ArthurLee Adjustments group
Fixed assets 5000 5000 8000 S000
Tangible assets 24,1138 15,874 — 34,987
Investments 11,700 - (9,975) 1,725
35,813 15,874 (9,975) 41,712
Current assets
Stocks 14,271 12,296 — 26,6067
Debtors 22,662 23,102 — 45,664
Cashiat bank and in hand 13,176 2,019 — 15,195
0,000 87,417 — 87,426
Creditors: amounts falling due
withly one year
Bank Joans and overdralts 6,463 — — 6,463
"Trade and other ereditors 14,624 14,842 — 31,466
Taxalion 3,769 549 — 4,308
Proposod dividends 2,885 1,351 {402) 3,634
27,731 18,742 (482) 46,071
Net current assets 22,278 15,675 402 41,3556
Total assets less eurrent Habilities 58,091 34,549 (9,673) 83,067
Creditors: ainomts [ailing due
after more than one year
Bank and etlor loans 7300 310 — 7,610
Other creditors — 1,940 — 1,940
7,300 2,250 — 9,550
Pravisions for liabilitics
and charges 5,747 2,109 e 7,856
Net assety 45,044 30,190 {9,671 €5,601

Notos:

() The agjustments relate to the elimination of the group’s 20.9% shareholding in Anliyr Lo al
31 Yareh 1993 aned the provision of their finat dividend of 4p pershare relating thereto,
{b) Save as disclosed above, no adjustments have heen made 10 reflocts
1) trading or other transactions entered inte since the Balanee sheet dates shown above,
tii) any restatement of the net assets of the Arthur Lee group 1o reflect Their Tall vaiue inclnding
any adjustraent to the bouk value of the Arthur Loe sroup’s propertios. The direclors of Arihnr
Lee estimated in theie report for the Year ended 30 Septeraber 1992 that the Propertics werg
warthapproximately £13m in excess of their ook valise {orean openiinarkel eElsting use Lusis);

aned
UiYthe expenses of the merger and the cosls of falfilfing the preferenc e ofirrs estimated ser kota)
S5




29 Group undertakings

Subsidiary undertakings

The main trading subsidiary undertakings in the group, with the countries in which they are

incorporated and principally operate are shown below,

CARD CLOTHING DIVISION

The English Card Clothing
Company Limited
Hudderslield, West Yorkshire

Ilorsfall & Bickhas: Limited
Halifax, West Yorkshire

N. V. Kaardenfabriek “Nederland”
Tilburg, Holland

Etabls. Platt Frores 8.A,

Roubaix, France

Prayon de Pauw N.V.
Gent, Belgium

WIRE DIVISION
Joseph Sykes Brothers Limited
Huddersfield, West Yorkshire

Critehley Sharp & Tetlow Limited
Cleckheaton, West Yorkshire
Branches

Taylor Sharp Wire

Gilby

Bruntons (Musselburgh) Limited
Musselburgh, Scotland

RSR DIVISION

Jonas Woodhead Limited
RSR
Manchester and thirty depots

GENFRAL ENGINEERING DIVISION

Gill’s Cables Limited
Lichfield, Staffordshire
Francis W. Birkett & Sons Limited
Cleckheaton, West Yorkshire
Branch

Hills Diccasting

Birkett Cutmaster Limited
Cleckheaton, West Yorkshire
Branches

BDell Baler

Ellesco Machine Toul Co,
Qualters £ Smith

Thomas White & Sons

Jonas Woodhead Limited
Fairbank Brearfey
Keighley, West Yorkshire
Marshall Repetitien
Mytholmroyd, West Yorkshire

OTHER

Runihold Sccurities Limited
Shepley Investmentg Limited
West Yorkshire

Investment companies

All the above undertakings are wholly owned by the company with the exception of Jonas Woodhead
Limited, Gil's Cables Limited and Prayon de Pauw NV, which are wholly owned by subsidlary

undertakings,

Associated undertaking

Arthur Lee & Sons ple
{Steel and plastic based engineers)

Percentage holding
of ordinary share Accounting
capital date
30 Seplember 1992
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CARCLO

amd e stibscdiarien

STATEMENT OF ADDED VALUE

The statement of added valuo below shows the added value of 839m in 1993 which is the
amotmnt of wealth created by the group from its trading activities, and how it was shared

out.

G i, LT et AT 45 T LS < M T~ P Aot 1 TV R e A mmet

Group sales
Cost of materials, supplies, energy,
services and rates

Added value

Tncome from inte: 2st in associated
undertaking

Otherincome

Net; interest receivable

Total added value

This sum was applied as follows

To employees as wages and salaries
including payroll costs

"T'o governments as tax on profits

To shareholders as dividends

Retained in the group for future growth

Depreciation
Profit

.
36

1593 1992
5000 5000
84,397 78,768
46,736 44,503
37,661 34,170
509 —
271 278
120 382
38,661 34,830
% %
27,001 700 26,202 755
2,431 83 1,570 45
3,672 9.5 3327 5.6
2,808 7.3 2910 83
2,649 69 731 2.1
38,661  100.0 34,830  100-0

© S A



CARCLO

FINANCIAL CALENDAR 1498%3/94

Annual general meeting 1993 2 September 1993
Final ordinary dividend for 1993 payable 9 September 1883
to members on Lthe register — 2 August 1993
{sce note)

Interim report for the hall year ending

30 September 1993 17 January 1994
Interim ordinary dividend for 1994 payable 10 March 1994
Preliminary announcement of the results for

the year ending 31 March 1594 4 July 1084
Report and accounts 1994 posted 11 July 1994
Annual general meeting 1994 1 September 1994
Preference dividends paid cn 1 October 1993

and 1 April 1994
Note

The ordinary shares issued in cennection with the merger with Arthur Lee & Sons ple do not
rank for the final ordinary dividend for 1993,



ARCLO

NOTICE OF MEETING

Notice is hereby given that the seventioth annual general meeting of the eompany will be hold
at the Post House, Nr. Wakeficld (M1 Exit 40), on Thursday 2 September 1963 at 4.40 pa. to

censicler and, il thought it, resolve

1 To adopt the directors' report and aceounts for the year ended 31 March 1993,

2 To declare a final dividend of 3-4p per ordinary share of &p.

3 Tore-elect as directors:

0. W Adam

J. V. Henderson
C. G. Hollang
G. M, Kennedy
P W Lee

. G. Mutkin

4 To reappoint the auditors and to autheyise the directors to fix their remuneration,

5 Asspecial business to consider and, if thought fit, pass the following resolution whiech will
be proposed as a special resolution:

Special Resolution
THAT:

the provisions of the Memorandum of Association with respect to the Company’s ohjects be
altered by inserting, after paragraph (J) of Clause 4, the following new paragraph:

{J3) (i) To purchase and maintain insurance for or for the benefit of any persons who are
or were at any time directors, officers or employees or auditors of 1he Company, or of any
other company which is its holding company or in which the Company or such holding
company or any of the predecessors of the Company or of such holding company has any
interest whether direct or indirect or which is in any way allied to or associaled with the
Company, or of any subsidiary undertaking of the Company or of any such other company,
or who are or were at any te trustees of any pension fund in which any employees of the
Company ar of any such other company or subsidiary undertaking are fnierested, including
(without prejudice to the generality of the foregoing) insurance against any liability
incurred by such persons in respect of any act or omission in the actual or purported
execution and/or discharge of their dutics and/or in the exercise or purported exercise of
their powers and/or otherwise in relation to the Company or any such other company,
subsidiary undertaking or pension fund and

(ii) To such extent as may be permitted by law otherwise 1o indemnify or to exempt
any such person against or from any such liability; for the purposes of this paragraph
“holding corvpany” and “subsidiary undertaking” shall have the same meanings as in the
Companies Act 1985 as amended by the Companies Act 1080,



NOTICE OF MEETING -~ Continued

6 As special business to consider and, if thought fit, pass Lhe following resolution which will
be proposed as a special resolution:

Special Resolution
THAT:

the Regulations contained in the document produced to the Meeting and signed for the
purpose of identification by the Chairiman be and are hereby approved and adopted as the
Articles of Association of the Company in substitution for and to the exclusion of the
existing Articles of Association,

177 Kirkstall Road By order of the board
Lecds Alan Cuerden
12 July 1993 Secretary

el

Notes

1 The register of directors' interests and copies of directors service agreements and the Articles of Assoclation of
the company will be available for inspection at the registered office and # Linklaters & Paines, Batrington House,
56987 Gresham Street, London EG2V TJA during normal business howrs on any weekday exeept Saturday, from
the date of the notiee until the date of the annual general meeting. Tloy will also be available for inspection at the
place of the meeting from 15 minutes prior to and during the meeting.

2 Anovdinary shareholder entitled to atiend and vote at a meeting of the company, Is entitled Lo appoint one or mare
proxics to attend and, on o poll, to vote instead of i, A proxy nead net be a member. Forms of proxy must be
lodged at the registered office of the corapany not less than 48 hours hefore the tine of the meeting.

A formiy of proxy is enclased,



