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* In any business which.is
domiumated by such factors as
design, product quality,
marketing and customer service,
the difference between suceess

and filuce lies in the quality

of the employees, together wich
their Jeadership, mativation

and commitment.”

199 1992
Turnover per employee £74,500  £63,500 1701
Profit before tax per employee £7,500 L6300 23 increase

Watker Grecubank, P 1
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Bom left 1o ngl

Martin Mynes
Group Finasee Ditecvor

Anne Thomas
Company Secretary

Charles Wightman
Chief Exccutive

Micharl Meyer
NoaExecvive Ditector

David RIzhards
Non-Execuuve Chainnin

Koger Smurthwalte
Munagiag Director

RESULTS
L am pleased to report to sharcholders that last year saw
an impravement in your Group's performance.

Group sales declined marginally to £56.2m entirely
as a result of the disposal of discontinued activives, Sales
in our core businesses improved by 8.3% from £47.9m
to £51.9m and more significantly our overseas sales
increased by 40% to ,£12.0m. These now represenc 21%
of the Group's turnover.

Group operating profic increased by 9.0% 1o [6.2m
as we benefited fitlly from last year's reorganisation pro-
gramme. Pretax profit after exceptional items was 4.1%
ahead at £5.7m and cacnings per share improved to
4.29p. Reflecting our continued confidence in che
Giroun's trading position and our strong balance sheet,
we are proposing & final dividend of 1,90p per ordinary
share thus maintaining the total for the yearat 3.10p.

EMPLOYEES
As sharcholders wili sce from this report we have chosen
this year to focus ot the Group’s key strengtli-our employees,
in any business which is dominated by such factors
as design, product quality, marketing and customer
service, the diffcrence between success and failuze lies in
the quality of the emplorves, together with their leader-
ship, motivation and commitment.

As an organisation we strive comtinuousty to improve
our performance and we pride ourselves on our success.
These results clearly undetling our strength n the seaor
in which we operate and they are a tribute to the hard
waork, dedication and business skills of all our employevs.

1 would like to thank all those who bave contibuted
to the Group’s continued suceess,

Chairman’s Statement

ALKAR LITIGATION

Oun 23rd Ocrober 1992 after four years of preparation
and three weeks in the High Court, we were finally
suceessfil in resolving chis long standing dispute. It arose
out of the acquisition of Alker, a shop fitting company,
in 1987,

In an out of coun seutlenient worth [4.6m, Archur
Youug, our former suditors paid the Gronp £2.9m and
Alan and William Carr, the vendors of Alkar, sur-
rendered Walker Greenbank shares, the accumulared
dividends on these shares and loans made to the company
totalling £1.7m.

Nee of all legal and professional fees i the financisl
year the settlement was worth £3.6m of which £2.6m
was in cash. Mere importntly the satisfacrory resolution
of this long standing dispuce has enabled your senior
group management 1o concentrate ali of their cftorts on
the further successfsl developnient of the Group,

BLOCM SIGNS DISPOSAL

1992 saw a farther significant decline in the UK market
for illuminated signage. Industry overcapacity and
intense pressure on profit margins forced Bloom Signs
into loss, [n iine with the Board’s steategy of withdraw-
ing from unprofimble non-core businesses, in October
1992 we sold 85% of the company to its management.
The consideration was £650,000 of which £75,000 was
in cash and £575,000 in deferred payments dependent
on future profits. in addition, the company vepaid it
overdnaft of L569,000 on completion thus improving
the Group's cash position, We have retained a minority
shareholding in order to monitor the repayment of the
deferred consideyation,
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Chairman's Statement {continved)

PROPERTY

During the year we sold a further four surplus invesunent
propertics which raised 2 total of £1.3m. We now have
a balance of six investment propertics which are valued
at L+ and which in due course will also be sold.

In January 1993 we undertook a revaluation of all
the Group's frechold and long leaschold properties. This
resulted in a write down of £2.7ni in order to bring the
carrying values in line wich the currendy depressed
market conditions, OF this write down £0.5m has been
deale wich through the profit and loss account as an
exceptional item and £2.2in has been written off agrinst
the revaluation reserves.

BALANCE SHEET

in April 1992 we made the final payment of £3.2m arising
out of the Group's acquisition of Bryant Corporation in
February 1991. However, as a result of the cash inflows
from property disposals, the Alkar litigation settlement
and operating cash flow, Group borrowings at the year
end had marginally increased to £1.6m, which, reprosents
gearing of only 6%,

ALQUISITION OF IOHN HARTLEY

After the end of the financial year we purchased John
Hardey (Cowling) Led. John Hartley is invelved in the
design, manufacture and sale of cormmercial upholstery
materials for use primarily in the office seating and
screening markets,

The total purchase consideration was £1.6m of which
L£0.7m was debe. The acquisition, together with the
capital required for investment in the development
of the business, was funded by a share placing.

4 Watker Grecnbank 916
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This acquisition provides a sound platform from which
to enter, as a2 manufacturer, a sector of the market which
we have targeted for major growth over the coming
years. Under Walker Greenbank ownership there is an
exciting opportunity for John Martley to devetop its
market position. In addition, John Hartey will contribute
significantly to the develonment of other fabric
operations within the Group.

FUTURE QUTLOOK

1992 has been another difficult year for the markets in
which we operate. The initial signs of UK economic
recovery which were visible both before and after the
Generai Election last Spring unfortunately failed to
materialise. Qur businesses have nevertheless continued
to perform well and have all continued to increase their
market share.

We believe that we have the simtegies, the manage-
ment, the employees and the balance sheet strength to
maintain this momentum,

We are confident that 1993 will see a further in-
provement in our financial performance. Any economic
upturn in our mgjor markets will be an added bonus due
to our high level of operational gearing, bue this is not
something upon which our plans rely. The current year
has started encoungingly and the Board looks forward
to another year of progress,

David Richards
Chatman
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Group Structure
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Commercial Division

The commercial division

designs, manufactures, markets and
distributes n comprehensive range
of dunble wallcoverings and
Bbrics. These products are used in
the refurbishment of offices, hotels,
banks, hospitals, retail outlets

and public buiidings of all kinds.
Brymer is Burope’s largest
manufacturer of paper and fabric
backed vinyl wallcoverings. 70% of
its putput is supplied ro Muraspee
which is responsible for marketing
and distribution in Europe.
Muraspee commands a dominam
market position in the UK and is
expanding rapidly i France

and Belgium, TWIL distributes
many of the division's

products in the USA.

Brymior

photoyriphs lted from Jeft ta mghe Duncan Purves
Finastee & Adnumstration Dicector

Kobart Hookey
Manubictaring Ditector

Brian Armltage
Mavaging Dircevor

Martyn Bonnatt
Sales & Markesing Mhrector

& W¥ker Gresnbank, FLG
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Muraspec
Seramy Vickers
Tinanicaal Dheector

Hick Hooper
Managing Darector

lohn Savage
Commercial Director

Hanry Landar
Parchating & Distrtbuyon Mreciar
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TWIL
Jim Gilien
Vice President

Mark diztick
President

Mike Envas
Vice Presideat
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Group Structure (contaued)

Consumer Division

The conswiner division is one of the
UK's fastest growing suppliers

of wallcoverings and furnishing
fabrics to the middle and op end of
the retail market. Anstey is
Europe's leading manufacturer of
quality wallpaper with 60% of
production being supplied to group
companies, Harlequin designs,
markers and distributes a wide
range of wallpaper and fabrics for
the middle market. The company
has subsidiaries in France and
Gennany and exports througis
distributors worldwide, Zoflany is
the UK’s foremost quality
wallpaper supplier whose papers
and fabrics are used extensively to
decorate period properties

and luxury hotels.

Anstey
Rogar Adley
Qotmne.cal Manager

Stave Seoit
Production Direcror

Ml Blilington
Managing Dircetog

David Walkinshaw
Fanangial Contreller
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Harlequin
Higol 8each
UK Sabes Dircctor

Jlm Shaslack
Fsange Dhrector (tandingd

Oarek Bound
Managag Dhrector

Roland Kicetzlan
General Manager«thlequin Germany

Cyril Andeaws
Qperations Director

Jon Moord
Fepart Safies Director
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Zoffany

Brent Jacksan
Sales Mhieector

Philip Cadis
Managing Diresror

Tim Theobald
Frrarial Controller

Rebsrt Langlord
Commercul Manger

Michile Da Kock
Marb.tiog Masayer

Antony Baplionl
Export Mamger

Walker Greanden), PEC 9
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Group Structure lWentinued)

Ty

Healtheare Division

: - Hampshire Medical Developments
designs and markets 2 range of
mobility aids for the less able. The
company's unique product range is
focused en children's seating and
assisted bathing. The company js
design led and enjoys a leading
position in its niche markets.
The products are manufactured
to the company’s specification by
a range of sub-contract supplicrs
and are distributed both in the
; UK and intemationally.

Hampshire Medical

lon Adams
Sales Manager~Tendercare

Ray Matcall
Managing Dieecrar

Srian Brown
Sales Manager - Appolla

Andraw Mcintyre
Finance & Adnunustanon Mamger

10 Walker Ccontank, 142
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Trading Companies

Commercial Division Consumer Division
BRYMOR ANSTEY WALLPAPER COMPANY
Paddeck Wood, Kent Anstey, Leicestershire

Sileby, Leicestershire
MURASPEC (inciuding B, BROWN & HEMISPHERE)

London HARLEQUIN WALLCOVERINGS
Birmingham Sileby, Leicestershire
BRristol Sierentz, France
Glasgow Weil am Rhern, Germany
Hemel Hempstead
Leeds 20FFANY
Manchester Mayfair, London
Paris Rickmansworth, Hertfordshire
Brussels Sierentz, France
TWIL
Atlant, USA
‘ JOHN HARTLEY Healthecare Division '\1
‘ Keighley, West Yorkshire :
)

HAMPSHIRE MEDICAL DEVELOPMENTS
Southampron, Hampshire

Lo
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Commercial Wallcoverings and Fabrics

BRYMOR

Brymor has enjoyed another excellent vear with third
party sales ahead by 18%. Many of the marketing inie-
fatives introduced after our acquisition of the company
in February 1991 are now beginning to bear fruit. Much
of the sales increase has come from exports as we lave
concentrated more sales and marketing activity on the
importnt growth markets in the Far East. In addition,
the company has achicved, for the second year running,
record levels of manufacturing efficiency and productivity.

Our commitment to investing in the business cont-
inues. Late 1992 saw the commissioning of 2 PVC film
laminator and printing press ac a total cost of £0.4m.
These machines cnable us to manuficture lighoveight
fabric backed vinyl wallcoverings by finst printing vinyl
film and then luninating this printed film onta cotton
scrim, These products are lighter in weight than coated
fzbric backed products and are widely used in the North
Ameriean and Far Eastern markets,

Also in Jate 1992 we commenced the installation of 2
comprehensive computerised Management Infonmation
System in the factory. This systemn, which will cost £0.4m,
will provide us with on-line production information
from every major item of plant, thereby improving
cfficiency, management control, materials usage and
stock levels,

This year we will also be investing approximately
A£0.3m in the building of a new raw materials warehouse
in order to cope with the company’s continued expansion.

Several new products have been launched during the
year. The most significant development is the in-
vestment in the new Muralon range of fabric backed
vinyl wallcoverings which is scheduled for launch in
Juune 1993, This new range probably represent. the largest

12 Wilker Geoenbank JLg"
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single product investment by 2 European manufacturer
of conunercial walleoverings in the last 5 years. Its launch
comes at 2 time when the majority of our campetitots
are being forced by financial constraints to restrict

“investment in new product development,

MURASPEC

Muraspec’s sales in 1992/93 were static despite the
significant reduction in the UK of the completion of
new building projects. Onee again our steategy of con-
centrating on the refurbishment secror has stood us in
good stead as it has proved to be more resilient than the
new build area. As a result we have continued to gain
market sharc. Furthermore, our strong market and
financial position will enable us to benefit more rapidly
than our competitors from any improvement in the UK
economy.

Muraspec’s development in continental Europe cont-
inucs to gain momentum. Sales in France increased by
70% last year and we are budgeting for them to increase
significantly in the current financial year,

In November 1992 Muraspee opened a forther
branch office in Brussels to serve the Belgian market.
Initial sigus are encouraging and we expect that our
growth n Belgium will be more rapid than it has been
in France as we benefit from the experience gined in
the French market over the last four yeas.

We are researching other Continental markets and
developing our sales and marketing strategy for each of
the major European cconomics, Further branch offices
will be opened in due course.

Our diversification into tommercial upliolstery
fabrics is now beginning o pay dividends. Sales of the
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Commerctal Wallcoverings and Fabrics (continued?

Hemisphere range, Jaunched in July 1991, were 170%
ahead Jast year and have now grown to approximately
£1m per annwn. There is considerable scope for
developing and building on the Hemisphere brand,
particularly with the acquisicion of John Hartley which
is reviewed in more detail later,

T™WIL

Our American distribution business, TWIL, is based in
Atlanta and currently turns over approximately £2m per
annum,

Over the last 2 years we have findamentally refocused
the business. This has involved much closer liaison
between TWIL and our manufacturing companies, Anstey
and Brymor, which arcenow distributing many of their
products via TWIL. Some of these products are being
recoloured and redesigned specifically for the American
market,

The American wallcoverings market appears to be
emerging {rom several years of significant restructuring
and poor profitability. The current indications are that
our strategy for TWIL is beginning ta work and rogether
with the positive signs of economic recovery in the USA,
we anticipate that the American market will again
provide opportunitics for growth over the coming ycars.

14 Wilket Greenbank bLC
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JOHN HARTLEY

In April 19S3 we acquired John Hardey which is based
in West Yorkshire, Hartley cutrenty turns over approx-
imately £2.5m and employs 24 people. The company
designs, manufactures and markets commercial up-
holstery fabrics which complement those marketed by
Muraspee under the Hemisphere brand.

The company will be managed by Murspec in order
to enable Hartley to benefit from Muraspee’s large
specification salesforce and unrivalled knowledge of che
commercial market. Hartley currently has a UK marl =t
share of approximately 10% for its specialist products,
With a combination of investment and Muraspec’s mar-
keting input there is a major epportunity for Hartley w0
develop it UK market share. [n addition, the company
will benefit from Muraspec’s development programme
in continental Europe.

The acquisition of Hartley will also cnable us to
develop more rapidly some of our other fabrie activities,
For example, Fartley will assist with the design and
manufacture of new uvpholstery ranges, not only for
Muraspec, bur also for Harlequin and Zoffany.
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ANSTEY

The Anstey Wallpaper Campany has produced another
excellent resule for the year with an overall salos growth
of 24%. More significantly the company has succeeded
again in expanding its customer base and has increased
third party sales by 100%, Exports increased substantially
and now represent 24% of external turnover. Export
sales in particular are planned to increase significantly
again in the current financial year.

In erms of investment, 1992 has scen three minor
projects completed at a total cost of £0.2m. Ac Anscey a
new warchouse has been built and a princ cylinder racking
syster Iias been installed in order to make maximum
utilisation of spree in the factory. Both of these measures
will enable the factory to handle its planued prowth, At
neatby Sileby, the centre for the group’s sitk screen
printing activitics, a new office and customer facilicy has
been buile.

In addition, we have recently purchased an eighe
colour gravure printing press for A04m to cope with
increased demand.

HARLEQUIN
Harlequin®s sales during the year were static in what
have been cxtremely difficult markets internatianally, in
the UK we estimate that the market declined by a firther
10-15%, However, Hazlequin has improved i positinn
significantly with some of the major UK department
store groups, This has been achieved largely by vinue of
the company’s initiative with new fibric collections.

18 Walker Creenhanl, PLE

The launch of Flamence and Xanthos, two highly
origimal fabric led collections, highlights the major
commitmenc Ly Harlequin to growth in the fumishing
fabrics market, Bou, ~ollections were first shown at the
Decorex exhibition, London, in September 1992 and
received immediate acclaim. Further exposure at the
Heimtex exhibition, Frankfire, in Janumary 1993 estb-
lished them in the wider inteenational marketplice and
attracted many fabric customers with whom Harlequin
hiad not previously traded.

Harleguin is now recognised as having an extremely
comprehensive selection of wallcoverings and coordin-
ated fabrics for the middle market, The company also
enjoys an excellent reputation for customer service and
for providing value for money. This has recently been
confirmed by independent marker research which also
indicated that Harlequin’s coordinated collections are
ntow regarded by independent retailers as being an
essential part of their praduct offering,

Export sales, the majority of which are to Western
Europe, were static in a generally flar market, Some
useful progress was, liowever, achieved in France and
Germany via Harlequin GribH and in Scandinavia and
the Benelux countrics. Exports now account for around
30% of sales and will increase substantially ins the curzent
financial year. Apart from the planned growth jn
Western Europe, Harlequin is also now beginning o
make progress in Nortly America and the Far Ease.
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Consumer Wallcaverings and Fabrics {continued)

HARLEQUIN GMBH

Since acquiring the company in December 1991 we
have made a substantial investment in the business. In
particular, we have strengthened the sales and marketing
functions with the recrvitment of several new stafl to key
positions, We have also established a stronger presence
in the market place by introducing the Harlequin book
plns into both France and Germany. This alone repre-
sents an investment of £0.6m.

Overall, sales Tast year remained statie, largely as a
result of the onset of recession in the French and German
markets. However, in line with our major strategic
objective for acquiring the business, we Lave already
increased the proportion of Harlequin product in the
sales mix from 23% prior to acquisition to 30% last. year,
This proportion will increase further in the current
financial year. N

A major project is currently underway to bring all
the company's systems into line with those in tie UL,
Once this has been compieted it will lead to significant
savings in operating costs,

18 Walker Grrentunk ¥F1C
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ZOFFANY

Zoffany continues to go from strength to strength with a
further 10% increase in sales last year. Much of this
increase came from, exports which were up 44% and
now represent 16% of total sales, One of the company's
major strategic goals and opportunities is 1o increase this
percentage over the coming years,

During the year Zoffany has continued its strategy of
developing new products for specific market niches, with
the introduction of tibric and walleovering collections
designed and developed for the luxury hotel market.
The company has also reinforced its leading position in
the consumer market with the introduction of several
new ranges. These have been backed up with a repeat of
the highly successful advertising campaign incorponting
wallpaper inscrts into magazines which was first run in
1990791,

Tn order to facilitate its continued growth, the sales,
marketing and administration functions were relocated
recently to new and larger oftices in Rickmansworth,
10 miles north west of London. This move has been
completed and it provides Zoffny with an efficient base
from which to manage the next phase in its successful
development.
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Report of the Directors

The directors submit their annual report, together with the andited accounts of the group for
the year ended 31st January 1993,

GROUP RESULTS

The profit before raxation amounted to £5,651,000 {1992: £5427,000), The dircctors
recommend payment of a final ordinary dividend of 1.90p (1.90p) per share, amounting to
L£1,737,000 (£1,733,000), making « total of 3.10p (3.10p} and £2,834,000 (£2,827,000) for
the year, which with preference dividends of £110,000 (£115,000), leaves a surplus of
42,550,000 (,£265,000) after tax and extraordinary items to be transferred to reserves.

REVIEW OF THE BUSINESS

During the year, the board continued a strategy of concemtrating the group's ongeing

operations and development around the wallcoverings and fibrics businesses. This bas resulted

in the disposal of Bloom Signs Limited during the financial year and after the year end, the k
agreement to acquire the entire share capical of John Hartley (Cowling) Ltd. ("John Hartley™)

for the total consideration of £1,594,000 including £720,000 of debt, Further information on

the business and furure development of the group is included in the chainmaw’s statement on

pages 2 to 5 and in the review of operations on pages 12 1o 19.

RESEARCH AND DEVELOPMENT

Development of new and improved products is a continuing feature of the group’s operations.
Companies are encoursged to explore methods of improving and extending their rnges of
products and services.

EXECUTIVE SHARE OPTION SCHEME
No options over ordinary shares were exercised during the year and options over 270,000
ordinary shares have lapsed during the year.

During the year options over 150,000 ordinary shares have been issued.

Options over ordinary shares outstanding at the date of this report are as follows:

Subscription
P2ate Granted No, of Shitcs Price Exerciable
4th November 1988 352,500 117p 041191 to 03, 11,98
4th junc 1990 1,250,000 51p 04.06.93 te 03.06.00
? I4th May 1991 1,335,000 Gip 14.05.94 10 13,0501
7th November 1991 40,000 55p 07.11.94 10 06.11.01
27th January 1993 150,000 73p 27.01.96 to 26.01,03

3,127,500

20 Walker Greenbank FLU
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PENSIONS
The group operates defined benefit and defined contribution schemes in the UK for all
qualifying employees. Further information on the schemes is given in note 28 ro the accounts.

BOARD OF DIRECTORS

The board of dircctors as at the date of this report (who served throughout the year) is sec out
on page 45, together with Liographiea details of the non-executive directors.

The director retiring by rotation is Mr M. C.Hynes who, being cligible, offers himself for
re-clection, Mr M.C, Hynes has a contract of service for an indefinite term, subject to termina-
tion by Walker Greenbank PLC by three years' notice,

DIRECTORS' SHAREHOLOINGS
The interests of the directors in ofice at 31sc January 1993 in the share capital of the company were

Nutuber of Ordinary shares Rumiber of Shan: options

Beneflicial Besteficul Benefical thenefieil

313t Jan 1993 st Feb 1992 31st Jan 1993 13t el §502

M. C. Hynes 5,000 5,000 200,000 200,600
M. S, Meyer 10,000 10,000 - -
D, G. Richards 20,000 - - -
R, C. Smurthwalite 101,473 101,473 450,000 450,000
A, G, Wighunan 15,000 10,000 400,000 400,000

None of the directors’ interests changed between 3 st Jamuary 1993 and 14¢h April 1993,

At no time during the year were any of the directors interested in the share capital of any of
the company’s subsidiaties.

DIRECTORS' INTERESTS IN MATERIAL CONTRACTS
None of the directors had any material interest in any contract during the year which was

significant to the business of the company.

DIRECTORS’ AND OFFICERS’ LIABILITY INSURANCE
During the year the company maintined directors’ and officers” Hability insurance.

Talker Groenbuab PLO 28
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Repore of the Pirectors {continued)

EMPLOYEES

The group keeps its employees informed on mateers affecting them and on the progress of the
group by way of informal meetings and consultation with employees’ representatives. Disabled
persons are given full and fair consideration for employment where an appropriate vacaney
occuors, having regard to their particular aptitudes and abilitics, Whenever possible, armange-
ments are made for the continuing employment of persons whe have become disabled during
service, and for appropriate training of all disabled employees, who are given equal considera-
tion with all other employees in promotion and career development.

FIXED ASSETS
Movements in tangible fixed assets are disclosed in note 10 to the accounts.

CHARITABLE CONTRIBUTIONS  »
During the year the group made donations totalling £+4,697 for charitable purpases.

SUBSTANTIAL SHAREHOLDINGS

As at 31st March 1993, the following interests of 3% or more of the issued ordinary share capi-
tal have been nadified to the company; Schroder Investment Management Limited (6,194),
Barclays Bank PLC (5.3% non-beneficial), TSB Group Ple (5.19%6), British Airways Pensions
(4.6%), Foreign & Colonial Manmgement Limited (4.3% non-beneficial), ESN Investment
Management Limited (4.1% non-beneficial), Edinburgh Fund Management Limited (3.5%
non-beneficial),

SPECIAL BUSINESS

Authority was given to the dircctors at last year's annual general mecting permitting allounents
of relevant seeurities to expire in 1997. A new auchority will be proposed at this year's annual
general meeting giving authority to allot relevane securitics to expire in 1998. This pennits
allotments of such securities up to an aggregace nominal amount of £4,570,491 representing
one third of the eurrent issued ordinary share capital.

The Companies Act 1985 requires that any equity sccurities issued for cash must fimst be
offered to existing sharcholders uniess approval by special resolution is obtined to this require- :
ment not applying. Your directors consider it desimble that chey should have the ability to
make issues of ordinary shares for cash to provide flexibility in the making of issites by way of
rights and up to a maximum nominal amount of £685,574, being 5.0% of the preseur issued
ordinary share capital. A special resalution will be proposed (subject to the passing of the reso-
lution referred to in the previous paragraph) empowering the directors to allot such equity
securities for such purposes for cash, The power will cxpire at the conclusion of next year’s
annual gencral mecting or 15 months from the passing of the resolution, whichever is the eartlicr,

2 Wialker Creenunk KL




Section 166 of the Companies Ace 1985 allows the use of the company’s avaitable resourees o
aceuire s own shares in the market for cancellation, A special resolution authorising the com-
pany to make such purchases was passed at kst year’s annual general meeting and expites a1 the
forthcoming anmual general meeting. Your dircctors believe that it would be appropriate for
the company to continue to have this awthority to make such purchases if they are in the imer-
ests of the company and it sharcholders, If renewed, the awbority given to the company to
make such purchases will remain in place undl the conchusion of the next annual generm! meer-
ing of the conpany, or {5 menths from the passing of the resolution, whichever is earlier
unless the authonty Js renewed prior to such time, The maximum number of ordinary shares
te be purchased pumsuant to this auchority would not exeved 9,076,000 {representing approxi-
mately 10% of the current isswed ordinary share capital) and the maximum purchase price per
share i an amount equal to 105 per cene of the average of the middic marker quotations as
derived from tie London Stock Exchange Daily Official List for the ten business days
immediately preceding the day on which the purchase is made,

In accordance with both the anticles of association of the company and stock exchange reg-
ulations, approval was obtained in June 1989 from the holders of the cumulative converrible
redecrmable preference shares for the purchase of oven shares, such approval to reniain in foree
for a period of five years up to the conclusion of the 1994 annual general meeting,

These proposals should noe be taken as an indication that the company will purchiase shares at
tlre particular price, or indeed at all, or to imply any opinion on the part of your directors as to
the market or other value of the company’s ordinary shares. Your directors have no presenc
intention of exercising the authorty and will only consider muaking purchases of the company’s
shares if they believe that such purchases would result in an ingrease in eamings per share and
be in the best interests of the sharcholdess,

CLOSE COMPANY PROVISIDNS
The directors are of the cpinion thar the company is not a close company wichin the meaning
of the Income and Corportion Taxes Act 1988,

AUDITORS

Touche Ross & Co, Chartered Accomntants, have indicated their willingness o continue in
office as auditors, and a resolution to re-appoint them and to authorise the dreectors to agree
their remwnention will be put to the annual general meeting,

4 Brunel Court By order of the board
Coruerhall A B Thonms

Hernel Hempstead Seeretary
RHerdordshire HP3 9XX ¥ tath Aprl 1993
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Group Profit and Loss Account

Year ended 31se Jannary 1993

1993 1R

note 1000 £o00

TURNOVER 2 56,156 56,501
Cost of sales 25489 26,339
GROSS PROFIT 30,667 30,42
Distribution costs 12,426 12,318
Administrative expenses 12478 12803

5,763 5,281

Other operating income ... 488 594
OPERATING PROFIT BEFORE EXCEPTIONAL ITERAS 2 6,231 5,875 ¥
Exceptional items I {1 I ] 1]

b
OPERATING PROFIT 3 6,171 5,603 g,\
Interest receivable 283 107 ;’”:’;
Interest payable and similar charges ¢ (803) (343 !
PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION 5,651 5,427
Tax on profit on ordinary activities 71626 1,535
PROFIT ON ORDINARY ACTIVITIES AFTER TAXATION 4,025 3,892
Extraordinary items $ 1469 (685)
PROFIT FOR THE FINANCIAL YEAR 5,464 3,207 .

W

Dividends v 2944 201 .
PRUFIT RETAINED, TRANSFERRED TO RESERVES 20 2,550 2065
EARNINGS PER SHARE 9 4.29p 4. 14p

26 Mitker dateenbank PLE.
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Balance Sheets

Year ended 31st anuary 1993

Gioup Oooup  Company Compadny
. 1993 1 1993 1992
s hote €040 FALLY 1000 FaLtl
FIXED ASSETS

Tungible assets ' 1 14475 16,162 2,620 3,306
Investments o 4061 6734  17.687 22,709
18,536 22,886 20,307 20,075

CURRENT ASSETS
Stocks 12 10,354 10,005 - -
Debtars 13 12,008 12,860 8367 10,156
Cash ar bank and in hand C3231 1563 1,818 [

25593 24,428 10,185 10,220
CREDITORS: amounts falling due

within one year H 14,666 18320 7,206 13305
Net current assets / {Hiabilicies) 10,927 6,108 2,979 (3,285
Total assets less current liabilities 29,463 28994 23,286 22,790

CREDITORS: amounts falling due
after more than one year 5 (2,393)  {2976) {1,572} -

PROVISIONS FOR LIABILITIES AND CHARGES

Deferred taxation ‘ 2 (973) (33 12) -

Other provisions n @y Mw - (295
26,056 25533 21,702 224495

CAPITAL AND RESERVES

Called up share capital w1414 14121 14,118 14121
Share premiun account 20 6,205 6,095 6,205 6,198
Revaluation reserves 24 1,737 4,588 - -
Profit and loss account 20 5.381 2,010 1,383 2,176
Osher reserves 20 1,569 1,569 - -
© » Reserve arising on merger 2 (2,950)  (2950) - -
Net reserves ‘1184z 11412 7,588 8374

26,056 25533 21,702 22493

A.CWighunan i
M.C. Hynes L -
Directors * Vﬂ“

These accounts were zpproved by shie directont on 14th Apal 123

Walker Goonbank e 2%




Group Cash Flow Statement

Year ende st January 1993

NET CASH INFLOW FROM OPERATING ACTIVITIES

RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Dividends paid

Ineerest received

[nterest paid

Interest element of finance Jease payments

NET CASH OUTFLOW FROM RETURNS ON

INVESTMENTS AND SERVICING OF FINANCE

TAXATION

UK Corporation tax paid
Overseas tax paid

TAX PAID

INVESTING ACTIVITIES

Purchase of fixed assels

Purchase of subsidiary, net of cash acquired
Purchase of investinemnts

Acquisition of Eusibathe

Coasts of disposal of investments

Proceeds from disposal of investments
Alkar litigation

Costs of disposal of subsidiary undertaking
Proceeds from disposal of subsidiary undertaking
Proceeds from disposal of fixed assets

NET CASH QUTFLOW FROM INVESTING ACTIVITIES
NET CASH INFLOW/(OUTFLOW) BEFQRE FINANCING

FINANCING

Principal repayments of finance lease obligations
Proceeds of short term loan

Proceeds of medium term loan

Rcpayments of borrowings

NET CASH (INFLOW) / OUTFLOW FROM FINANCING
INCREASE/(DECREASE) IN CASH AND CASH EQUIVALENTS

* Final consuleration on the scquinnon of Bryat Corperation e,

26 Walker Groenlank PLL

1993 1993 7R

[P £000 £000 FiLl
23 7,731

(2,888) 2,999

282 g7

(584) )

(202) {33M
(3,392)

(1,020) (1,331}

(5 6
{1.025)

{3,993) {2,260)

4 (3,194)* (7,583)

(10) (331)

- {60)

23 0]

1,321 ' 532

2,647 (288)

(267} {209)

25 643 1,943

136 1494
~2.710)
51

G17 713

{813) -

(1.567) -

456 .78
% (1,307)
a7 1,881
. 574

1952

713

{3,235)

(1,337)

(6,765)
(4.327}

996
(5.323)
(4,327)
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Notes to the Accounts

ACCOUNTING POLICIES

ACCOUNTING CONVENTION

The accownts are prepared under the historieal cost convention modified for the revaluation of
cerain propertics and in accordance with applicable accounting standards.

BASIS OF CONSOLIDATION
The group acconnts consolidate the financial stacements of the parent and its subsidiary

umdertakings made up to 3ist January 1993, Profits arising on trading between group under-
takings are excluded, ’

The group profit and loss account includes the resnits of all companices disposed of during dywe
group P P! 9
year up to their effective date of disposal and all companies acquired during the year from cheir
efftctive date of acquisition,

Mo profit and loss account is presented for Walker Greenbank pLC a5 provided by S..30 of the
Companies Act 1985, £2,151,000 {£1,915,000} of che profiv atrributable to shareholders has
been deale with in the acecounts of the parent company.,

GOODWILL

Purchased goodwill is written oft against the profit and loss account reserve upon acquisition.
Goodwill arising on consolidation, being the difference between the consideration payable and
the fiir value of the net assets acquired, is writien off against the profit and loss account reserve
upon acquisiion. As required by UI'TE 3, goodwill arising on consolidation is clarged against
the disposal proceeds on the disposal of a compuny with a corresponding adjustment to the
reserves for the amount previously written off,

FOREIGN CURRENCY

Monetary assets and liabilities denominazed in foreign currencies are tanslated at the wte of
exchange ruling at the balince sheet dare. Transactions in foreign currencics are reearded at the
rate ruling at the date of the tansaction, All differences are taken to the profit and loss accourut,

The balance sheets of overseas subsidiary undertakings are wanslated at the rates of exchange
raling at the balance sheet date. The profit and loss accounts are eranstated at the a° . “ge rates
of exchange applicable to the accounting period. The exchange difftrence an .y on the
retranslation of opening aet assets is taken dircctly to reserves,

TURNOVER
The group tumover represents the invoiced value, excluding VAT, of sales to outside customers,

STOCKS

Stocks and work in propress are stated at the lower of cost and neg realisable value. Cost
compriscs direct materials, on a first-in, first-out basis, and direct labour pluy attributable
production overheads based on a normal level of activity. Net realisable value is based on
estimated selling prices less antietpated costs vo disposal.

Wallet Greenbank Y 27
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Notes 20 the Accounts (continued)

PENSIONS

The proup operates both defined benefit and defined contribution schemes. The cost of
providing retirement pensions and related benefits §s charged 1o the profit and loss account
over the periods during which members are employed. Any surplus of assets over Eabilites is
apportioned over the expected remaining service lives of current employees in the schemes,

RESEARCH AND DEVELOPMENT
Research and development expenditure is written off as incurred,

FIXED ASSETS

Depreciation is charged on a straight=line basis on the original cost or subsequent valuation of

assets {excluding frechold land) after deduction of any estimated residual value. The principal .
amnual rates are:

Frechold Buildings 2%

Shortand Long Leaschalds Over the uncxpired period of lease
Plant, Equipment and Vehicles Between 5% and 25%

Pattern Books, Shade Cards and Print Rollers Beoween 33% and 50%

Land and buildings ars stated at cost plus any revaluation reserve less provision for permanent
diminution in value,

INVESTMENTS
lnvesunent properties are stared at their latest valuation and the surplus is wansferred to the
revaluation reserve. Any deficic on the original cost is written off through the profit and loss
account. No depreciation is provided in respect of investment properties; this constitutes 2
departure from the statutory rules requiring fixed assets t be depreciated over their wseful
economic lives and is necessary to enable the accounts to give a e and fiir view.

Other investments held as fixed assets are stated at cost plus any revaluation reserve legs
provision for permanent diminution in value.

LEASING AND HIRE PURCHASE COMMITMENTS

Asscts obuined under finance leases and hire purchase contracts are capitalised in the balance
sheet and are depreciated over their useful lives, The mterest element of the rental obligations
18 charged to the profit and Joss account over the period of the lease and Tepresents a constant
proportion of the balince of capital repayments outstanding. Rentals paid under operating
leases are charged to income as incurred.

DEFERRED TAXKATION
Deferred taxation is provided on all timing differences to the extent that they are expeaied to
reverse in the future, ealculated av the rate at which it is estimated that tax will be payable,

W Walkar Creenlank PT4
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2 SEGMENTAL ANALYSIS Tutnover Operating profit before Noninteraut beaning,

exceptionad teen Oporling net aucts
1993 1992 1993 12 1993 192
{a) Classes of businesses £000 Lo £000 L0000 £000 L000
Condnuing acdvitics
Wallcoverings and fibrics 50,172 46,802 7,235 6,819 25432 20,879
Healtheare 1,703 1,102 56 3t 284 265
Head office ——— = (634) (802 6317 6,103
51,875 47,904 6597 ' 6048 32,033 33,217
Businesses sold L4281 8897 (366) (173 - 1442
56156 50801 6231 5875 32083  34.689
Tumnover Operating profit before Non-interest bearng
exeephional items OPCTAling Jiet asch
1993 1992 1953 1992 1993 1
{b) Geographical segments £000 L0 £000 L0 £000 Lo
By origin:
United Kingdom 50,821 54,178 6,328 5,900 28,763 33,189
North America 1,877 2,023 {1) 6l 1,625 1,160
Europe A8 e 98) (80 1645 340
56.-"‘-|56 ) SO.Sf]I 6,231 5.875 32,033 34,639

By destination:

United Kingdom 44,166 48,260
Norih America 2,907 2,462
Europe 7,568 4,792
Rest of the world 1,515 1,23

= tea m s S mempe s x

56,156  56.801

Operating net assets are defined as tangible assets plus net currenc assets, but excluding cash,
borrowings, tax, dividends and deferred consideration payable.

Walber Greenbank LU 29




MNotes w the Aceounts (continued)

3 OPERATING PROFIT 1993 1992
£000 LoD

The profic is arrived at after charging/{crediting):
Emoluments of directors (note 4 631 ot

Auditors” remunceration

Audic fees 124 160
Taxation and other services 113 63
Depreciation of owned assets 3,053 2,408
Depreciation of assets held under finanee leases and hire purchase contracts 627 658
Hire of motor vehicles and plant and machinery 784 536
Other operating leases 670 496

Exceptional items;

Reorganisation and closure coses 156 1,428 .
Profit on disposal of trade investments - (53)
Profit on disposal of investment properties {585) (1,163)
Property write down 489 -
Net exceptiona] stem 60 212

4 EMOLUMENTS OF DIRECTORS OF THE PARENT COMPANY 1993 1992
RELATING TO THEIR PERIODS OF OFFICE £000 Loon

Emoluments inclrding pension contributions and benefies in kind:

As ditectors 68 80
As executives 369 356
Profit related pay 112 120
Pension contributions 82 55
- 631 611 j
i \

Remuneration including benefits in kit . ar excluding pension contributions:
Chairman S0 53
Highest paid director 195 190
Number of other directors whose remuncertion was within che scales Number Number
£3,001 ~ £10,000 - 1
AL15,00F ~ £20,000 1 1
L105,001 -~ £110,000 3 1
L175,001 = £180,000 - 1
AL180,001 — £185,000 1 -

Exccutive directors’ pay is subject to the recommendations of the remuneration commiteee which
is tade up of the non-executive directors who are advised perioaiually by external consultants,

30 Walkes Greenbint, 1L
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5 EMPLOYEE INFORMATION, EXCLUDING CHRECTORS 1391 ¥l

000 L0
Wages and salaries 12,974 13331
Social security costs 1,245 1,213
Other pension costs __&no 08

14,889 15252

The average weckly number of cmplayees during the year: Humber  Nember

Administration and warchousing 515 605

Manufacturing 238 290

754 895

§ INTEREST PAYABLE AND SIMILAR CHARGES 1993 w2

£000 £000

Bank and other short term interest 601 +
Finance charges payable under finance

leases and hire purchase contracts 202 339

803 343

7 TAXATION 1992 1902
£000 Fo)

Corporation tax at 33% (33%) 1,802 1,563
Deferred raxation charge/(release) 200 t3))
Write back of ACT previously considered irrecovenable {(400) -
1,602 1,355

Adjustments with respece to prior years 24 {20)

8 EXTRACRDINARY ITEMS 1993 1992

£00D 000

Loss on disposal of businesses {2,095) (386)

EGM COs(s - (248)

Alkar irigarion 3,564 (288)

f 1469 (922)
" Taxation - 237

—
A

1,469 (685)

)

LTRSS

The group reached a setlenient in Qceober 1992 relating o chains agabnst Alan Carr, William
Carr and Arthur Young, the group’s former auditors, The litigation arose in connection with
the group’s acquisition of Alkar, 2 shop fitting company, front the Carrs in 1987, The value of
the seetlement was £3,564,000 net of associated costs incurred during the year,

The loss on disposal of businesses refates to the disposal of distinct business segments, which in
the opinion of the directors were extraordinary events. Goodwill previously written off through
the reserves amounting to £886,000 (nil) is included in the lass ou disposat of businesses.
Within extraordinary items are fees payable to the auditors of 211,000 (£ 158,000),

Walker Gurerahank M 34




Nutes 1o the Accounts (continued)

9 EARNINGS PLR SHARE

Earnings per share is based on the profic on ordinary activities after taxation and prefirence
dividends, amounting to £3,915,000 (£3,777.000) and the weighted average of 91,279,507
91,186,432} ordinary shares in issue during the year. No material ditution of camings per
share would arise if all outstanding share options were exereised.

10 TANGIBLE FIXED ASSETS Pattesn books,
Landand  Plans, equpmens shade cands
bualding af vehicle & pont rollers Toul
LK) £000 L0 L000

GROUP
Cost or valuation:
1st February 1992 9,589 12,184 6,399 28,172
Additions 140 1,200 3,096 4,436
Disposals (388) (557) (1,508) (2,453)
Adjustments to fair value - {5Y) {114) (164)
Elimination on disposal of subsidiary (51} (712) - (763)
Transfers to investmients {700) - - {700
Revaluations {(H2) - - (442
Currency movements .. .55 o tos 287
315t January 1953 8,245 12,120 7,978 28343
Depreciation;
Ist February 1992 043 7,842 3,525 12,010
Revenue charge 209 1,570 1,501 3,680
Disposals (20} i {1,184) {1,615}
Elimination on disposal of subsidiary 5 330y - (335)
Transfers to investments (37) - - 37
Revaluations {16) - - (16)
Currency movements L2 53 9 -1
315t January 1993 803 8,724 4,30 13,858
Net book value
31st January 1993 7,442 3,396 3,637 14,475
1st February 1992 8,946 4,342 2,874 16,162
Analysis of cost and valuation
At cost 7,197 12,120 7,978 27,295
At vahuation 1993 -L,QLS e ————— &_}'!Qis

8,245 12,120 7,978 28,343

Land and build.ngs were valued on 3ist January 1993 at open market value on the basis of
existing use by Chesterton Charttered Surveyors, bbett Moscly Chartered Surveyors and
C.B. Commercial Real Estate Group Ine, (U.S.A). The deficit on previous revaluation
surpluses of £426.000 has been charged to the revaluation reserve.

31 Watke (ierenkand ULE




10 Tangible fixed assets (continued) £000 i

The net book value of Tand and buildings comprises:

Frechold Tand 2,362
Freehold buildings 4,298
Long leascholds 421
Shore leascholds L
MNet book value at 315t January 1993 7,442
Histarical cost of revalued land and buildings 759
Deprectacion to 1st February 1992 34
Revenue charge L
Net book value at 31st January 1993 714

Land and Phnt equpment

| JETHY and veluehes Total
£000 L0 L000

COMPANY
Cost:
1st February 1992 aH0 309 3719
Additions 140 15 155
Disposals - {65} {65)
Transfers to investments 700) - 700)
31st January 1993 2,520 259 3,169
Dyprecimtion:
1st February 1992 312 101 413
Revenue charge 93 02 155
Disposals - {42) (+42)
Transfer to investiments {37) — 37
31st January 1993 368 121 439
Net book value
31st January 1993 2,482 138 2,620
15t Febnuary 1992 3,098 208 3306

included in the amounts for plant, equipment and vehicles above are the following amounts
relating to leased assets and assets acquired under bire purchase contracts:

Granp Group Crmpay Conpany

Financs beasey e purchaue Finanee keaws Hire purchase

Net book value by Looo L1000 L000
31st January 1993 1,223 14 - -
Ist February 1992 2,122 2t - -

Waker Greenbank FLE 33
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Notes to the Acrounss (continued)
11 INVESTMENTS Shamy
i anodnaeed Tavesinient Crher
tudertaking propemes mvenm.in Toul
£000 L0 Lo £000

GROUWP
ist February 1992 12 6,710 2 6,724
Additions - 41t 11 422
Transfers (Note 10} - 663 - 663
Disposals (12 {1,419) - (1.431)
Revaluations - (2,317) - (2.317)
st January 1993 - 4,048 13 4,061

Other investmens include a 15% shareholding in the ordinary share capits] of Bloom Signs
Limited (illuminated sign manufacturer) regiscered in England and Wales.

COMPANY LO0O LD
Shares in subsidiary underakings: 4
Historical cost 19,321
Provisions agninst carrying value {3,384)
Ist February 1992 15,937
Movements:
Sale of Bloom Signs Limited (2,314)
[nvestmenc in subsidiary underuking 5
(2,309)
13,628
lnvestment properties:
Ist February 1992 6,832
Acquisitions in
Disposals (1,541)
Transfers (note 10) 663
Revaluation ' (2,317
4,048
Other invesanents:
Ist February 1992 -
Investment in Bloom Signs Limited 11
11
31st January 1993 17,687

Group operating companies are fisted on page 43,

Investment properties represent properties awaiting disposal, The investment propesties were
valued on an open market vacant possession basis as at 3lst January 1993, by Chesterzon
Chartered Surveyors, The historical cost of these investment properties is £3,856,000 {group)
and £6,403,000 {company). The deficit on previous revaluation surpluses of 41,828,000 has
been charged to revaluation reserve and the write down below cost of £489,000 has been
charged to the profit and loss account,

34 waller Grenlnk pLe”




12 STOCKS Group Geop

1993 (P

£000 Lo
Raw materials 1,531 1,262
Work in progress 616~ 876
Finished goods 8,207 7,867

10,354 10,005

13 DERTORS Group Gimoup Company  Company
1993 1992 1992 1942
£000 L0000 £900 LU0

Trade debtors 9,508 10,686 27 36
Amounts owed by subsidiary underakings - - 7.233 8825
Other debtors 1,659 1,484 850 1,244
Prepayments 844 690 147 51

12,003 12,860 8,367 10,156

Other debtors include ACT recoverable in more than one year of £519,000 (£574,000) in both
the group and the company, '

14 CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEAR Group Crroup Company Company
N 1993 1952 1993 1992
£000 o0 £000 £000
Current instaliments due on loans (note 317) 2,459 468 813 -
Obligations under finance leases and
hire purchase comtracts (note 16) 485 660 - -
Bank overdrafis 514 747 2,036 1,623
Trade creditors 4,522 4995 219 g1
Amounts owed to subsidiary undereakings - - 61 5081
Corporation tax 99 500 - 35
Other taxes and social security 839 1,082 535 574
Proposed dividends (note 19) 1,789 1,233 1,789 1,733
OCther creditors 1,025 6,018 567 3,500
Accruals 2,924 2,117 1,186 518

14,666 18,320 7,206 13,505

The overdrafts of the company and certain subsidiary undertakings are subject to mulnlateral
guarantees given by the company and those subsidiary underakings.

15 CREDITORS: AMOUNTS FALLING DUIE AFTER Group Group  Coinpany Company

MORE THAN ONE YEAR 1993 1902 1993 1992

£000 (000 £000 L0

Loans (note 17) 1,845 1,564 1,567 -

Amounts owed to subsidiary undertakings - - 5 -
Obligations under finance leases and

hire purchase contracts (note 16) 527 1,106 - -

Other creditors 21 - - -

2,393 2,970 1,572 -
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Notes o the Accounts {continued)

16 QBUGATIONS UNDER FINANCE LEASES
AND HIRE PURCHASE CONTRACTS

Amounts payable within one year
Beeween one and five years
Chver five years

Less fimnce chasges allocared to future periods

Current obligations (note 14)
MNon-~current obligations

The commitments under non-cancellable operating leases are as follows:

Operating leases which expire:
Within one year

Between one and five years
Over five years

17 LRANS

Secured loans:

Bank loan repayable by instalinents over
more chan five years at 85.54% of prime
rate of USA lender

Bank loans

~ repayable over 15 years ac 12.875%
fixed mte

~ repayable over 10 years, ro 1998 at
1.75% above LIBOR

~ repayable by 1995 ar 1.5% above LIBOR

Unsecured loans:

Bank loan

~ repayable August 1995 at 195 above LIBOR
Loan note

~ repayable April 1993 at 1.5% below LIBOR,
Total loans

26 Walker Greenban M,

Y
iyl
IO
i PO A
Gttt L e

Grosp Srmop Company Company
1493 3] 1993 1942
1000 Faie] £000 Louo
590 873 - -
592 874 - -
oS = =
1,482 2,130 - -
(170) {364} ~ -
1012 1,766 - -
485 660 - o
527 1,106 - -
ek A § S A0 . St ey
1,012 1,766 ~ -
Group Geoup Company Compatiy
Ll & hunldmgn Other  Land & tildings Other
L0 P ] oy £000
63 83 - -
32t 133 300 -
LAy e -
670 23y 362 -
Group Group Lompany Company
1393 2 19593 19023
1000 Lo £000 L0y
307 283 - -
1,477 1,544 - -
- 280 - -

150 223 - -
1.567 - 1.567 -
813 - 813 -
4314 2,332 1,380 -




Group Group Company C ompany

1993 102 1993 192

17 Loans (continued) £000 Lok £000 £
Amounts due at 31se January 1993 are repayable as follows:

QOver five years 278 1,089 - -

Between two and five yeans 1,567 585 1,567 -

Benween one and two years - 190 - -

After more than one year (note 15) 1,845 1,864 1.567 -

Within one year (note 14) 2,469 468 813 ~

4,314 2,332 2,380 -

Since the year end, notice has been given by the group 1o repay both the 12,875% fixed mate
loan and the 1.5% above LIBOR loan, All secured loans are sccured against the apphicable
group property,

18 SHARE CAPITAL

Number of sharey £
Ordinary shares of 15p each:
Authorised: 1st February 1992 110,000,000 16,500,000
31st January 1993 140,000,000 21,000,000
Allotted, called up and fily paid:
st February 1992 91,186,432 13,677,964
Conversion of prefercnce shares 223,379 33,507
31st January 1993 91,409,811 13,791,471

On the 24th June 1992 the authorised share capital of the company was increased by the creation
of 30 million ordinary shares of 15p cach.

Number of sharey L
Cumulative convertible redeemable preference shares of 25p cach:
Authorised: ist February 1992 and 31st January 1993 6,000,000 1,500,000
Allouted, called up and fully paid:
1st Febroary 1992 1,770,958 442,739
Convenion to ordinary shares (189,558 (39,800)
31st January 1993 1,611,400 402,849

The preference shares bear a fised cumulative preferential dividend at 6.5p per share per
annum, and are convertible jnto ordinary shares in August in any of the years to 2005 at the

ratc of 7 ordinary shares for every 5 preference shares. Any preference shares which remain

unconverted after August 2005 may be redeemed by the company at 100p per share. i
13 DIVIDENDS 1993 192
{000 L1900
Ordinary - paid 1,097 1,094
- proposed 1737 1,733
2,834 2,827
Preference - paid 58 115
- proposed 52 -
110 15
Tortal dividends 2,944 2942

The directors propose a final dividend in respect of the year ended 31st Janvary 1993 of 1.90p
(1.90p) per ordinary share payable on 9th July 1993 to sharcholders registered at close of
business on 10th June 1993. This makes a total dividend for the year of 3.10p (3.10p) per
ordinary share,
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Notes to the Acgounts fonunued)

20  RESERVES Share Frofis
prenuum  Revaluation aned lows rber Merger Goodwil]
accoust Teerves Atung TCRTVES oOWONCS FRCIvey
Lo00 L0 L0000 P Fury Lo
GROUP
1st Februagy 1992 6198 438 2010 1,560 (2,950) -
Adjustment to goodwill - - - ~ - {126)
Goodwill wrdtten-off - - (126) -~ - 126
Premium on conversion
of preference shares 7 - - ~ - -
Transter of goodwill on disposal
of company - ~ 886 - - ~

Transfer of amount equivalent
to additional depreciation

on revalued assets - {46) 16 ~ - -
Retained carnings Jor the year - - 2550 ~ - -
Cutrency translation movements - - 13 ~ - -
Property disposals - (548} - - - -
Revaluation of property - (2,254) - - — -
31st January 1993 6,205 1,737 5,381 1,56% {2,950) i
COMPARY
15 February 1992 6,198 ~ 2076 - - -~
Deficit for the year - - (793) - ~- -
Premtium on conversion of

preference shares 7 -~ = -~ - -
315t January 1993 6,205 ~ 1,383 - - -
Other rescrves represent: L0
Share premium of companies acquired and

accounted for under merger accounting principles 1,276
Capital teserve arising on consolidation s

1,569
Revaluation reserves represent:
{nvestment properices 689
Tangible fixed assees — lnd and buildings __ 103
1,737

The cumulative amount of goodwill which has been written off 1o the profit and loss account
reseeve in respect of existing grovp companies is £8,293,000 (£9,053,000).
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2

CAPITAL EXPENDITURE

Authonsed and congracied
Authorised bus not yet contracted

PROVISIONS FOR LIABRLITIES AND CHARGES

DEFERRED TAXAYION

Deferved taxation provided in the accounts is as follows:
Capital allowances in excess of depreciation
Other fming differences

Advance corporation tax

Deferred taxation ot provided in the accounts is as follows:

Capital allowances
Capital gains rolled over

Deferred taxation movement for the year:
1st February 1992

Elimination on disposal of subsidiary
Current year charge

Adjustment in respeer of prior years

31st January 1593

OTHER PROVISIONS

1st February 1992
Current year charge
Applied

31st January 1993

Group Group  Fompany  Comgpany
1993 e L] i
£000 A0 {00 Fogei

29 16 - -
M2 300 - -

Grolp Group Company Compang
1993 1992 1993 1922
£000 Lt o] Far
528 136 - -
143 30 62 -

1071 216 62 -
{98} {163) {50) -
973 33 12 -
143 154 - -
- i 4“ - -
143 168 - -
216 -
(7 -
200 62
672 -
. 1,071 62
438 25
24
{421) {295
41 -
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23 RECONCILIATION OF OPERATING PROFIT TO 1993 1993 1992 1992 {*
NET CASH INFLOW FROM OPERATING ACTIVITES £000 o0 Lo Lo0n :
Operating profit 6,171 5663 ."1‘:'-5
EGM costs - {248) X
Depreciation 3,680 3,066
Write down of properties 439 -
Leoss/{profit}) on disposal of tangible fixed assets 23 (1,038) o)
Profit on disposal of investiments (585} (138) it
(Inerecase)/decrease in stocks (472} 08y ;‘.
{lucrease)/decrease in operating, debtors and prepayments  (802) 1,983 %;Ti"
Decrease in creditors and provisions {773) (3,224
1,560 1,350
Ner cash inflow from operating, activitics 7,731 M3
24 ACQUISITION Ut SUBSIDIARY UNDERTAKINGS 1993 1992
£009 000

Net assets acquired:

Tangible fixed assets - 6,968
Working capital and provisions - (1,760
- 5,208
Goodwill arising on acquisition - 5,048
Cost of acquisition of subsidiary undereakings - 10,256
Discharged by:
Cash paid 3,194 7,006
Deferred consideration {3,194) _3350
- 10256
Cash outflow from acquisition comprised:
Caly paid 3,794 7,006
Cash ay bank and in hand acquired - (251)
Bank overdnait acquired = 823
3,194 7383
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26

DISPOSAL OF SUBSIDIARY UNDERTANINGS
MNet assets disposed of:

Tangible fixed assets

Working capital and provisions
Goodwill

Costs of disposal

Loss on disposal

Capitalisation of remaining interest
Sale consideration received

Cash inflow from disposals comprised:

Cash received

Cash at bank and in hand disposed of

Repayment of bank overdmit

ANALYSIS OF CHANGES IN FINANCING DURING THE YEAR

1st February 1992

Cash inflow from financing

Loan obligations of subsidiary
undertaking acquired

Lease obligations of subsidiary
undertaking disposed of

Inceprion of finance lease contracts

Effect of foreign exchange
rate differences

31st January 1993

1493 1092

£000 Faitl

428 289

(292) 1831

136 2,120

886 ~

1.022 2,120

267 209

1,289 2,329

{1,203) (386)

86 1,943

{11 -

75 1,943

75 1943

{1 -~

569 —

643 1,943

1993 1993 1992 1992
Ltsanhs and Loans andd

Share capital finance lease Share capital finance lease
and premium obligaslons and premiuen ohliganons
£000 000 Lo L0
20,319 4,098 20,319 1,858
- 1,307 - (996)

- - - 2487

- (145) - ~

- 8 - 722

- 58 - 27
20,319 5,326 20,319 4,098
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Notes to the Accounts fcontnued}

s
ANALYS1S OF CHANGES IN CASH AND CASH EQUIVALENTS DURING THE YEAR 1993 a2
000 Lo
{s¢ February 1992 908 6,223
Net cash inflow/(outflow) 1,881 (5,32%)
Effect of foreign exchange rate differcnces 63 8
31st lanuary 1993 2,852 908
Analysis of the balances of cash equivalents 1993 1992 Change wyear
£000 L0y L000
Cash at batk and in hand 3,368 1,655 1,714
Bank overdraft (514) (747) 233
2,852 908 1.944

Cash and cash equivalents include bills of exchange reccivable of £135,000 (£92,000) with an
original marurity of Jess than 90 days.

PENSIONS S

The group operates defined benefit and defined contribution pension schemes fn the UK, for all
qualifying employecs. The major scheme is of the defined benefit type and the assets of the
schemes aze held in separate trustee administered funds,

The pension cost relating to the defined benefit scheme is assessed in accordance with the adviee
of ait independenc qualified actuary wsing the projected unit method. This scheme is subjected
to trivunial actuarial reviews with the most recent one being at 1st October 1990, The principal
actuarial assumptions applied were as follows;

Investment retums 9.0% per annum
Salary growth 7.0% per annum
Pension increases 5.0% per annum in excess of Guaranteed Mininum Pension

Assets have been valued using the discounted income method assuming a dividend groweh rate
of 4% per annum.

At the latest actuarial valuation, the aggregate market value of the assets of the major scheme was
£8,844,000 and the actvarial value of the assets was sufficient to cover 134% of the liabiliey for
benefits which have accrued to members on an ongoing basis. 'The employer's contribution rate
takes account of the surplus disclosed by the valuation over the expected remaining service lives
of the current employees who are in the scheme,

The total pension cost for the group was £752,000 (£763,000) of which £688,000 (,£u45,000)
related to the defined benefit schome,

POST BALANCE SHEET EVENT

Subscquent to the year end agreement was reached to purchase the entire share capital of John
Hardey (Cowling) Ltd. for the total consideration of £1,594,000 including uer. borrowings of
£720,000. The acquisition will be funded by a vendor plcing and a plciag for cash of
3,891,429 ordinary shares which will mise £2,696,760. In addition, the vendors will retain
432,433 ordinary shares in Walkker Greenbank PLC, The balance of the funds raised over the
total consideration will be used o develop the business,



Auditors’ Report

TO THE MEMBZRS OF WALKER GREENBANK PLC
We have audited the financial sttements on pages 24 1o 42 in accordance with Auditing Standards.

In our opinion, the fimancial sutements give a teue and fic view of the state of affairs of the
company and the group as at 31st January 1993 and of the profic and cash flows of the group for
the year then ended and have been properly prepared in accordance with the Companies Act 1985,

Touche Rass & Co.

Chareered Accountants and Registered Auditor
10-12 East Parade

Leeds

LS124]

14tk April 1993

TS @ESQ ¢

Group Operating Companies

WALLCOVERINGS GROUR

COMMERCIAL DIVISION

B. BROWN {HOLBORN) LIMITED*
Hentfordshire Telephone 0442 68890

BRYMOR LIMITED
Kent Tclephone 0622 871384

MURASPEC LIMITED"
Hertfordshire Telephone 0442 68880

FAURASPEC SARL®
Paris/France Telephane 010 33 1 40 86 23 24

TEXTILE WALLCOVERINGS INTERNATIONAL LIMITED*
Atanta/USA Telephone 0101 404 435 9720

HEALTHCARE DIVISION

HAMPSHIRE MEDICAL
DEVELOPMEMNTS LIMITED
Hampshire Telephone 0703 667711

CONSUMER DIVISION

ANSTEY WALLPAPER COMPANY LIMITED*
Leicestershive ‘Telephone 0333 364181

HARLEQUIN WALLCOVERINGS GMaeH
Germany “felephone 010 49 762 173 076

HARLEQUIN WALLCOVERINGS LIMITED®
Leicestershire Telephone 8509 816575

ZOFFANY LINMITED®
London Telephone G923 710680

* Subsichary undertabings of Wallcovenng Intemation) Limited,
4 Brunst Coun, Comerhall, Hemel Hempstead,
Hertfordshire, HP3 IXX,

All conparues aee wholly owned and are registered in Englind
and Wilts with the following exceptions:

Vexule Walleoverings International Limited » incamperaed

in the USA

Muraspet SARL - intarpomied w1 Prance

Harlegun Wallkcaverdngs GmbH « incoporated in Germany

A luz of 2l subsidiary endertakings will be
atached 1o the next annual retaem,
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Five Year Record

Turnover

"P'rading profic before depreciation
Depreciation

Operating profic

Net interest (charge)/credit

Profit before taxation

Taxation charge

Profit after taxation

Extraordinary items

Minority interest

Dividends

Retained profit/ (foss)

Capital employed:
Share capital
Reserves

Equity

Deferred taxation
Loans

Minerity interest

Earnings per share

1989 10 w1 192 1993
£000 Low0 L0 Loow £000
118,635 122270 75,340 56,601 56,156
7.667 12,605 9,417 8,729 9,851
2,747 3,031 2,452 3,066 3,680
4,920 9,634 6,905 5,663 6,171
(1.835) (2,51¢6) 1,068 {236) (520}
3,085 7.118 8.033 5427 5,651
757 2,305 2,769 1,535 1,626
2,328 4,813 3,244 3492 4,025
(3,799) G5441)  (1.49) (685) 1,469
{6) (45) - - -
(1,477 (673)  3.29% 3,207 5494
2,175 2,627 2941 2942 2,944
(3,652)  (3,300) 354 265 2,550
T4, 504 14,106 14,121 14,121 14,114
10,820 17,133 188Y4 11,412 1,842
24,924 31,239 33,015 25533 26,056
448 87 55 53 973
11,400 981 294 2,332 4,314
35 69 - ~- -
6,807 32376 33304 27914 31,343
241p 5.10p 3.03p 4. 14p 4.29p

Prior year figures have been restared o reflect the write-off of goodwill through the profit and
lass account arising on the disposal of subsidiary undercakings.




DIRECTORS

Executive diractors

Directors

Charles Wightuman B.Se,, F.C.A, Chief Executive
Roger Smurthwaite Managing Director
Mardin Hynes A.C.A. Finance Director

Non-executive directors
David Richards C.B.E.,, F.C.A, has served as a non-executive director since February 1988 and was
appointed Chairman in June 1990, He was President of the Institute of Chartered Accountants in

1979-1980 and Depury Chairman of the Monopolies and Mergers Conumnission for 7 years.

Michael Meyer was appointed 2 non-executive director on 12th February 1991, He is currendy
Chairman of Emess ple, an international ligheing company, and a non-executive director of TR

Smaller Companies Investment Truse PLC,

The Audit and Remuneration Committees of Walker Greenbank PLC are comprised of the non-

exccutive directors,

Secretary
Anne Thomas

Registered in England No. 61880

ADVISORS

Auditors

Touche Loss & Co
10-12 East Pande
Leeds LS1 2A]

Sollcitors

NicKemna & Co
Mitre House

160 Aldersgate Street
London ECIA 4D1D

Solicitors

Herbert Smith
Exchange House
Primrese Strect
London EC2A 2HS

Financial Advisors

$. G, Warburg & Co Lid
2 Finsbury Avenue
London EC2M 2PA

Stockbrokers

S. G. Warburg Sccuritics Led
! Finsbury Avenue

London EC2M 2PA

Registrars

Independent IRegistracs
Group Limited
Newlands Diive
Witham

Essex CMB 20UL

Registered office

4 Brunel Court
Carnerhall

Hemel Hempstead
Hertfordshire

and Advisors

HP3 9XX

Bankers

Barclays Bank PLC
99 Hauon Garden
London ECIN 8DN

Bankers

Commerzbank AG
10-11 Austin Friars
London EC2P 2)1

Bankers

Whachovia Corporate
Scrvices Ing

7 Albemarle Serect
London WX 3UF
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Notice of Meeting

The ninety-fifth Annual General Meeting of the members of Walker Greenbank PLC will be held
at the Howard Hotel, Temple Place, Strand, London WC2R 2P on Wednesday 26th May 1993
at 2.30 pm for the transaction of the following business:

1. To reccive the reports of the directors and of the auditors, together with the accounts for the
year ended 31st January 1993,

2. To declare a final dividend on the ordinary share capital of the Company for the year ended
31st January 1993 at the rate of 1.90p per ordinary share.

3. To re~elect the director retiring by rotation, Mr M.C. Hynes, who being eligible secks re-
election,

4. To re-appoint Touche Ross & Co as anditors, and to authorise the directors to agree their
remuneration for the year,

5. As special business to consider and, if thought fit, 1o pass the following resolution as an
ordinary resolution:

Thac the directors be and they are hereby generally and unconditionally authorised to excrcise
all the powers of the Company to allot relevant securtics {as defined for the purposes of
section 80 of the Companies Act 1985) (“the Act”) up to an aggregate nominal amount of
£4,570,491 provided that this authority shall expire on the date being five years after the
passing of this resolution unless renewed, varied or revoked by the company in general
meeting save that the company may before such expiry or the expiry of any renewal of this
authority make an offer or agreement which would or might require relevant securities to be
allotted after such expiry and the directors may allot relevant securitics in punuance of such
offer or agreement as if this authority had not expired and provided further that this authority
shall be in substitution for and supersede and revoke any other carlier such authorities.

6. As special business to consider and, if thought fit, to pass the following resolution as a special
resolution ;

That, subject to the passing of the resolution numbered 5 above, the directors be and they are
hercby empowered pursuant to section 95 of the Act to allot equity sccurities {as defined for
the purposes of the sections 89 to 96 of the Act) for cash pursuant to the general authority
conferred on them for the purposes of section 80 of the Act by the resolution numbeted 5

above as if section 89(1) of the Act did not apply to any such allotment provided that this
power shall be limited:

(x) to the allotment of equity sccurities in connection with a tights iscue or other offer in
favour of the holders of ordinary shares where the cquity ... aties zespectively
ateributable to the interests of such holders of ordinary shares on a fixed record date are
praportionate {as nearly as may be) to the respective numbers of shares held by them bue
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subject to such exclusions or other arrangements as the directors may decm necessary or
expedient in relation to the rights of the holders of the cumulative convertible
redeemable preference shares of 25p each in the capital of the Company (“Convertible
Preference Shares™) (which may include the offer of such equity securities to the holders
of the Convertible Preference Shares on terms which reflect the rights and privileges
attached to such shares ) and fiactional entitlements or to deal with any legal or practical
problems under the Jaws of any overseas territory or the requirements of any regulatory
body or any other stock exchange in any territory; and

(b) to the allotment (otherwise than pursuant to paragraph {a) above) of equity securities
having, in the case of relevant shares (as defined in section 94(5) of the Act ), 2 nominal
amount or, in the case of other equity sccurities, giving the right to subscribe for or
convert into relevant shares having a nominal amount not exceeding in aggregate the sum
of £685,574

and this power shall (unless renewed, varied or revoked by the Company) expire on the
date being fifteen months from the passing of this resolution or, if carlicr, at the
conclusion of the annual general meeting of the Company next following the passing of
this resolution save that the Company may before such expiry make an offer or
agreement which would or might require equity securities to be allotted after such expiry
and the directors may allot equity securities in pursuance of such offer or agreement as if’
this power had not expired.

7. As special business to consider and, if thought fit, to pass the following resolution as a special
resolution:

That the Company be and is hereby gencrally and unconditionally authorised pursuant to
section 166 of the Act to make one or more market purchases (within the meaning of section
163(3) of the Act) of ordinary shares of 15p each in the capital of the Company subject to the
following restrictions and provisions:

{2) the maximum number of ordinary shares hereby authorised to be purchased is 9,076,000;

{t) the minimum price which may be paid for an ordinary share is not less than the nominal
value of such share (exclusive of advance corporation tix and cxpenses);

{c) the maximum price which may be paid for an ordinary share is an amount (exclusive of
advance corporation tax and cxpenses) being not more than 105 per cent of the average
of the middle market quotatiens for an ordinary share as derived from the London Stock
Exchange Daily Official List for the ten business days immediately preceding the day on
which the ordinary share is purchased;
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Notice of mecung (continued)

A8 Wilker Girepntark L0

(d) unless previowsly renewed, revoked or varied, this authority shall expice at the canclusion
of the annual general meeting of the Company to be held in 1994 or within fifeen
months fron: the date of the passing of this resolution, whichever shall be the earlier {except
in relation to a purchase of ordinary shaves the contract for which was concluded before
such date and which is executed wholly or in part after such date); and

{¢) the Company may make a contract to purchase ordinary sharcs undee this authority
before the expiry of such authority, and may make a purchase of ordinary shares pursuant
to any such contract which purchase or contract would or might be executed wholly or
partly after the expiration of such authority.

By order of the board, -

A. E. Thomas

Secretary

30ch April 1993

Registered Office:

4 Brunel Court s
Carnerhall

Hemel Hempstead

Hertfordshire FIP3 92X

A member entitled to attend and vote is entitled to appoint a proxy to attend and vote instead
of him/her and a proxy need not be 2 member of the Company. Forms of proxy, of which
one is enclosed herewith, must be lodged at Independent Registrars Group Limired, Broscley
House, Newlands Drive, Witham, Essex CM8 2BR,, not less than 48 hours befbore the meeting,

In accordance with the requirements of the London Stock Exchange there will be available
for inspection during normal business hours on any weekday (Saturdays and public holidays
excluded) at the registered office of the Company from the date of this notice until the date of
the annual general meeting:

4 The register of dil‘(‘.CtOTS' interews o accerdance with section 325 of the Companies Act
= ;
1985,

{(b) Copies of the dircctors’ contratts of service with the company.,

The documents will 2lso be available on the day and at the place of the meeting from 2.15pin
until the conclusion of the meeting,
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Walker Greenbank PLC-form of proxy

For use at the Annual General Meeting of Walker Greenbank PLC to be held on 26th May 1993

/We

of

being (an) Qrdinary Sharcholder(s) of Walker Greenbank PLC, hereby appoint the Chairman of the meeting,

failing wiom

as my/our praxy to vate for me/us on my/our behalf at the Amual General Meeting of the Company to be bt

held at 2.30pm on the 26th May 1993 and at every adjournment thereof. The proxy is requested to comply S

with the voting instructions, if any, shown in the spaces below and subjece thereto, shall be entitled to vote or b

abstain fron voting at bis discretion on all matters arising at the meeting,.

GRODINARY RESOLUTIONS FoR AGAINST o

L. To receive the report and accoums for the year ended 31st January 1993

—
O

2. To approve the ordinary dividend

3. To re-cleet, Mr M.C. Hynes as a director D E] !
4. To re-appoine the retiting audirors and authodse the directors ok :
[}
to agree the remuncration of the auditors D D 4
;
5. To authorise the directors to allot relevant securities !
00
urider section 80 of the Companies Act 1985 L £ f
SPECIAL RESOLUTIONS i
; .
6. To empower to a limited extent the directors to allot shares as iT Seetion 89(1)
1l
. = ¢ i
of the Companies Act 1985 did not apply EI L___l
7. To authorise the Company to make market purchases of jts owir shares D I m__] e
W
Please indicate how you wish your proxy to vore by ticking the appropriate box. If che fonm is duly signed bue AL
. n . N . - . . . « H
with no direction as to how the proxy is to vote, the proxy will vote or abstain from voting at his discretion. ; T
; i
Dated this - day of, 1993
s N
Signature . ___ Lo
. ]E.‘\ 2y B
NOTES: T e

() To be valid this document amist be ugied and rogetlier with the power efattomey or any ather writen authority {it am), under which wis siphed or an oflice or
anourtally centificd ¢opy or 3 copy certified 1 accondance with tie Powers of Atorney Act 1971 of such power or authosty, must be depasited ak the offie of
the Company's regritrary, Independent egisrans Group Limited, Broteley House, Mawhinds Bve, Witham, st CMB 281, not Liter than 48 hown befor the i
time fivesd for themeeting,

(1) L€ this proxy is excctited by an individual, it muse be under Nis hand or under the hand of hiy awomey duly amhorised lo witing, If thy proxy is executed by a K 3
corporation, it it cither be under 1s seal or under the hand of'a duly authonsed officer or attomey. % By

() ITany other proxy i desired, stribe out the name mentioned and insent the name of names proferred, A prosy need »i be 3 member of the Company.

{iv) In the cise of foint hofders the semor who tenders a vote, whether i penon or by proxy, will be accepred 10 the cxclusion of the votes oft other joint hoklers.
The most seior Joust holder it he o she whose pame appeans Bisst in she onler i wineh the narnes sEand v e festor o the memben g repect o thie Jona

SN helding.

|; (v

=

The lodiging of'a foan of proxy does not prevent ¥ member frons awending and voreng at the meeting 1 peeson W he or she so wishes, (n such a caw ANy wites

i | tast by the member will be aceepred o the exehision of those cast by the proxy holder. s
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