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Group Structure

Coammsencral hivisson

; The commercial division designs, manoficuures, markets and distribuees 3 comnprehensive range of durable
wallcoverings, display matenals and upholstery fabrics, These products are used 1 the refurbshment and
decontion of offices, hotels, banks, hosputals, reil outlets and publee buldinggs of all kinds,

Brymor 15 Europe’s lagest manofacturer of paper and faibnic backed vinyl wallcovermgs, 70% of us outpur is
supphed to Muraspec which s responsible for marketing and distribution 1n Eurepe. Muraspee commands a
strong market position in the LK. and i expanding rapidly i France and Belgum. Hartley designs and
manufaetures upholseery fabrics for use primanly io the office seaung and screen market

Comaaer Division

The consumer division is one of Burope's fastest growing suppliers of furmshing fabrics and walleoverings o
che middle snd top end of the retail niacker,

Anstey 15 Enrope’s feading manufacturer of quality walipaper with 60% of production being supphed to gronp
companies. Harlequin designs, markets and distributes 2 wide range of fabrics and wallpapers for the middle
market. The company has subsidiaries in France and Genmany and exports through distributors worldwide,
Zoffany 15 > U.K.s foremost quality wallpaper supplise whose papers and fabrics are used extensively w
decorite penod properties and luxury hotels. Afia specialises in the design of luxury custoin carpets. TWIL
distributes many of the division’s products in the U.S.A..

Healthcare Iivasion

Hampshire Medical Developments designs and markets a range of mobilicy aids for the less able, The company’s
unique praduct range i fovused on children’s seating and assisted bathing. The company is design led and enjoys

. a leading position m its niche markets. The products are manufactured to the company's specification by 2 range
of sub-contract suppliers and are distributed both in the UK. and internationally,
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Financial Highlights
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£30,126 £26056
£5,715 L4436
£734 L2609
5.10p +4%p
3.30p 3.10p

2% mcrease

35% mcrease

17 mcrease

16" increase

290 1ncTease

72% decrease

1495 increase

Gl increase

Cuntmucd improvement i
market share,

Further strategie growth of our
mreenational business,

Indicating the group’s undarlying
growth potential,

Redlecting our phifosophy of
rdintaming a strong balance sheet,

Sustained investmene in the arganic
development of the group.

Gearing 1s now only 2.4% of
sharcholders® funds,

Shareholders are now seeing the
benefits of the group's restructunng
over the Iast four years,

Demaonstrating our conumitment

to a progressive dividend policy in
line with a gradual improvement
in the dividend cover,




Chairman’s Statement

RESULTS

As I indicated 1o shareholders at the mtenm stage,
T am pleased 1o report that last yesr saw continued
improvement in your group's performance,

Group nemover increased by 1004 from £56.2m
to £62.0m but more significantdy, sales in our core
businesses, before taking account of acquisitions,
increased by 15%. Qur overscas sales ingreased by 35%
to L1610 following a 4075 inerease in 1992/93, and
now represent 269 of turnover. We will continue
to expand our overseas activities.

The mplementation of Financial Reporung
Sundard 3 (FRS 3) bas resulsed in the restatement
of the camparative figures for last year. This has
mieant including extraordinary items in the preeax

4 A S profic for that year, and recaleulatng the profit on
Lpaausd font soosal of fixed asse is of carrvi

# disposal of fixed assets on the basis of carrying value
Bavid Richards rather than historieal cost. The effect of these changes

e is to increase the previously reported pre-tax profit

for last year by £0.9m to £6.6m.

On this basis pre-tax profits for the year increased
by 8% o £,7.lm. However, on a continuing basis,
which | believe provides a better companson, pre-tax
profits of the group increased by 17%6 and carnmps
per share increased by 14% to 5.10p,

As 2 result of the improvement in the group’s
profitability and our confidence in the group's trading
prospects, we are proposing to increase the final divi-

. dend by 11% from 1.90p to 2.10p per ordinary share,
This will have the effect of increasing the total
dividend for the year by 6% from 3.10p to 330p per
ordinary share,

ACQUISITIONS

During the year we purchaszd two businesses, Hanley
and Afia Carpets. The total consideration for the two
acquisitions was £ 1.9m of which £0.2im was deferred
consideration payable over three years and £0.7m was
debt. These acquisitions will enable vs to expand our
activities in niche markets which are directly relaed
to those of our existing businesses,

WY Janneator, Bomor
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Huartley dengns, mandfactures and sells commerenl
upholstery materials for wse 1w offices, the sama
market in which Muraspee are leaders 1 the supply
of commeraal wallcovenngs, Afia designy and sells
prmarily custom imade carpets for the op end of the
consumer and commercial markets snd 1s therefore
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sclling largely to the same customers as those to whem
Zoflany markets s fabrics and walleovenngs,

The long term marketing synergies of ¢o-
ordinating the activities of these businesies will be
considerable, In addition, membership of the groap
provides both with the financaal securiry and aceess
e capital which is essential in an increasingly comp-
etitive intemational market place.
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[am delighted 1o report that both businesses have
made a smooth and successful transivion into the
group and are already meceting our expertations. Both
businesses are trading proficbly and will shonly be
launching a series of new product ranges designed
specificatly o take them into areas of the market i
which they have not yet been aclive,
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CAPITAL EXPENDITURE
Capital expenditure for the year anounted toy [5.7m
of which £2.3m was invested in buildings, plant
and machinery and £ 3.4m was invested in screens,
rollers, patern books and shade cardy in connecrion
, with the lwnch of new product ranges. “This re-
presents an increase of 20% over the previous year as

el et

et

we continue to improve our productive capacity
and exploit opportunities in the market place for
product innovation,

We are planning to increase our level of capital
expenditure in the cerrent financial year in order
to take advantage of our competitive position wnd
develop further our long term profinbility,
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BALANCE SHEET

Asa result of the £2.7m share plcing made n con-
nection with the acquisition of Hartley and the
retained exenings for the year, the group’s balanve
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sheet has been sirengthened considerably with shares R ",‘.:55"’:“ :
it ge
holders' funds rising 6% 10 £30.1m, bt
During the vear we sold one small mvestment g . 5 S e
property for L0.20n leaving 2 balance of five i L 'f* iyt B R A T e

properues with a valuation of £3.8m, We will make
further disposals as and when opporunines anse,

At the end of'the year, group net debt was £0,7m
which represents geastng of only 2.4%. This balance
sheet serengeh places the group in an excellent postion
to invest in the organic growtl: of all our businesses
and to make further strategic acquisitions. ""’s‘h: w
MANUFACTURING
Last year's report and accounts focused on our great-
est strength as an organisation - our employees. In
this yeat’s repore we have chosen to highliglu
anather fundamental area which conributes sign-

tficantly to our consistent trading success - pur
manufaciuring base,

In the vanous niche markets in which we operate,

control over the manufactunng process provides
our marketing businesses with the exclusivity of the
products which they are selling, This is paicularly
important  the specification markee, A strong
manuficturing base also enables the group to guarntee
customers excellent quality, compeutive prices, value
for money, rapid stock availabihzy and flexibituy.
i Qur three manuficturing businesses - Anscey,
: Brymor and Hartley-are run as autonomous profit
centres and are focused towards servicing their
customers. They are therefore market driven rather .
than production led.

FUTURE OUTLOOK

The cumrent trading outlook has improved con-
siderably over che last six months. All our businesses
have seen a sustained improvement in sales during
1993, with an upturn 10 the consumer market
being particularly noticeable. 1 am confident that

. . - sl . AR 1rEr Stbed bame ks
this momentum wifl be mantiined ig the current RMIEEL N} Weargnog AT Hlardes
ﬁnnm‘ml year. ARHE Reait Flanly Arorctan 43 iy




Operating Review
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The commercial division has enjoyed a year of
steady progress, capitshang yet agun on s cfficient
manuficrring base and its excelfent markeung skatls,

BRYMOR

As 2 result of wes emphass on markeung and cust-
omer support, Brymor has achieved another year of
sound growth with an overall sales increase of 11%.
Much of clis growth is coming {rom oversess as
the company expands its acuvitics in paricular m
e Far East, North America and Eastern Earope.
During the curreae financial year emphagis 15 also
being placed on developing Drymor's market position
in the Middle East.

The launch of the new Muralon range of fabric
backed vinyl wallcoverings in june 1993 was part-
icularly successful and has sigmificantly enhanced dhe
commercial dwision’s compentive position. This will
be followed 1 the current year by an update of
Murek, which is the world’s leading range of wide
width, papetback vingl wallcoverings.

Brymor has continued during the year to gradually
increase and improve its capaciry and productivicy.
A new warchouse has been buile at a total cost of
L0.4m and a further [1m has been mnvested in plant
and printing and embossing rollers.

HARTLEY
Hartley, which was acquired in April 1993, has
made a rapid and sueeessful cransition inte the
group and is gaining substantially from close links
with Muraspee in the areas of marketing, sales and
SYSEInS.

During the past year, the company has been
involved in three major projects. The first of these
fias been the planning of 3 Sim, hree yer capital
cxpenditure programume designed to make the
company the most eficient and flexible manu-
facwarer in its sector. The company has been testing
a wide range of machinery during the year and has
now finalised its requirements.
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The second project has been o assist Muraspee with
the design, development and manuficture of several
new products which will be faunched by Murapec
imder the Hemisphere brand in the sunimer of 1994,

The third projuce has involved the desgn and
development of several new product ranges for
launch by the company under the Hartley brand in
May 1994. These new products have been designed
specifically to expand Hanley's business into new
areas of the commercial upholstery market,

MURASPEC

In the UK., Muraspee enjoyed a slow but cantinuous
improvement in walleovermgs sales dusing the year,
This reflects both Muraspec's strong market position
and 2 graduat recum of business confidence.

Parucularly good progress was made witd ihe sale
of display materials and upliolstery 3brics, which are
two of the major product areas tangeted by Muraspec
for growth over the coming years. Both of these
product areas will benefir from a niajor expansion
of Muraspec's product offer duting 1994,

Muraspec’s sales in France increased by 30%
despate the growing Continental recession which
resulted in a downturn in the marker estimaced at
25%. Muraspee has now achieved significant pene-
wation of the French market, In order to capitlise
on this position it will be making further investment
during 1994 to extend its geographic ficld sales
coverage outside the Paris area,

Muraspec’s new branch in Belgium made a sound
stare 1t its first year of operation, The trading prospects
are exerentelr promisng and ic i likely that the
Brussels office will also act as the springboard for
Muraspec's planned entry into the Dutel: market,
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Operating Review

AR ST S T O

The consumer division had an excellent year and
has continued to make substantial gins in market
share. This orgame growth has been achieved
despite genenally adverse marker conditions.

HARLEQUIN
Harlequin has made dramade progress during the
year, Sales improved in all of the comypany’s major
markets, but in parmicular in the UK., France and
Germany. In towad Harlequin's sales increased by 0%,
Most mmportamly, almost all of the growth in France
and Germany has come from sales of Harlequin
branded products which now account for 50¢% of
sales s these two territories,

The most significant operational achievement
during the year has been the wanster of all ware-
hiousing functions from Germany back w the UK.,
This has been facilitated by the installation ofa new
UNLX based computer sysiem and the comversion
of our existing distribution and accounting software
to work on this new platform. This important change
has resulted in considerable operational savings and
has also achieved a much closer integration of
Harlequin's European distribution subsidiary from
the point of view of systems and operating culzure,
All customer ordars are now being serviced daily
from Harlequin's centml! warchouse in Lecester
and shipped direct to customers in Franee and
Germany. It is intended 1o extend this concept to
other major European markets during the current
year,

Harlequin has also made significant progress in
the development of its fabrics business. The major
investment which has been made in product dev-
clopment over the last three years has enabled the
company to penctrate new channels of distribution,
Harlequin is now generting substantial sales growth
from this area of ks business,
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ANSTEY
Angtey has yer agan underlined the strength of iss
positon as Europe's kading quality wallpaper proter
with the achievement of an overall sales increase of
39%. A large proportion of this growth came again
from export markets where sales increased by 7270,
Anstey’s third party <les have new doubled m the
last three years,
As a result of ths consistent growth, the decision
ANCSE Gots taravuire Pross Agstev was tken in 1993 to increase the workforee by 30%
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by recruiting and training several additional print-
ing crews, This has enabled the factory o improve
both productivity and plant uulisaton. In addicion,
capacity was decreased during the year with the
commissioning of an addinnnal gravare press which
is shown above. It is planned to increase the level
of caprtal uxpe wliture at Anstey this year in order to
capitahise on its success and tu develop the company's
market positon {urrher,

Afia Carpets, Royal Werrant holders as carpet
suppliess to Her Majesty The Queen, becane part
of the group m November “.v5. The company
vurrently employs five people and specialises i the
devign of huxury custon campets, 1t will shortly be
launching the first of a series of new stock carpet
ranges which are being desgned speafically
meet the requirements of the professional interor
decorator and designer,




Afia activities are being co-ordnated with those of
Zolfany which will be responsible for providing sales,
acigunting and administrative support as the bus-
harss grows.

TWIL

TWIL has made considerable progress during the
year towards achieving a higher degree of intcgration
with the rest of the group. Although it is sull involved
in the sales and markering of centain commerdial
products, the company's focus is now being orentated
more towards the consumer market,

During the year TWIL successfully launched
the first of a programume of consumer wallpaper
collections under the new Canterbury brand name.
These have been designed and coloured specifically
for the North American niariet and are being mami-
factured by Anstey,

{n addition, TWiL has taken over the disuibution
of several Flarlequin fabric and wallpaper ranges
which are being sold direct to interior decorators
and retail showrooras,

e e
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TOFFANY
Zoffany bas achieved another successful year with
sales increasing by 1296, The company has strength-
ened its posidon as the UK. Jeading quality wallpaper
supplicr and it is beginning to make significant inroads
into the much larger fumishing fbrics market, Fabeic
sales now represent one third of Zoffany's total wmover
and are planned to increase further in the currene year.

Ower the Jast twelve months Zoffany has concen-
trated much of its efforts on establishing new dist-
vibution arrangements in some of s major expost
markets in Europe and North America, The full
benefits of these changes will begin to flow through
in the curent {inancial year,

ZoiTany has recently opened an additiom! show-
room at the dusign centre in Chelsea Harbour i order
to offer improved service to is customers in South
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Financial Review

FINANCIAL REVIEW
This year's annual report and accounts shows «
number of changes from hse year, reflecting de
implementation of Financial Reponing Standand 3
and the Cadbury Code,

FINANCIAL REPORTING STANDARD 3

The use of FRS 3 has not affected the rewulrs for
tius fimancial year with the exception of highbghung
acquisitions separately, Howeyer, it hay changed
the comparatve year to 31st January 1993 sgnificandy
with the inchusion of extraordinary itens v pre-sax
profits and the recalculation of profits on disposal

of propenties on the basis of carrying values rather

than historical cost.
/\..{ l / It order to simplify- undentanding of the changes
& - L bk, a reconciliation of last year's published results to
Martin Hynes this year’s comparatives in FIRS 3 format 15 shown

vireisp Fatapse Dheator in note 28

EARNINGS FER SHARE

The inclusion of extraordinary itens 1 the pre-tax
profits for Jast year has changed the comparanve
EPS figure, fn order to provide 2 more meaningful
comparison with tais year's EPS figure of 3.10p, last
year’s figure has been recaleulated on a continung
basis to give a comparable EPS of 4.49p. The recon-
ciliation between the EPS in accordance with FRS
Jand the EPS on a continuing basis is shown m note
8o the accounts.

TAXATION

The tavation charge in the accounts at 30% reflects,
as inr previous years, the utiliation of ACT previonsly
consideted irrecoverable as well as the udisation of
some prior year lasses and the agreement of certamn
pror year liabilities. The use of this ACT has bad a
beneficial impact on cash flow in the year with no
nrinstream corporaton tax being paid, only ACT
on dividends. 1t is anticipated that the group will
pay some mainstream corporation tax during the
year to 3lst Janvary 1995,




CASH AND BORROWINGS

Overall, nec debt during the year decreased from
L£2.0m w L0.7m nocwithstandig the wcreased
level of capital expenditure of £5.7m this year,
compared to L4.4m last year, Details of the impact
on the cash flow of the wquisition of Hartley and
Afia Carpets are shown in the group cash flow
stacement on page 32.

During the year a fixed interest loan of £1.5m
was repard to take advanmge of falling interests rates,
In addition a foating rate Joan of £0.2m and the
final foan note of Jh8m outsemding on the Bryant
acquisition were also repatd ducing the year,

At the year end, the net debt of £0.7m, including
finance leases and hire purchase contracts of £0.6m,
represeniced gearing of just 2425 on che group net
assets of £30.1m,

The net debt was made up as follows:

£000
Bank and cash in hand 1,731
Foreign currency borrowings {3,885
Net borrowings {154)

Finance leases and hure purchase contracts {(580)
Net debyt {734)

The balance of all borrowmngs remaining at the year
end were at floating interest rates.

FOREIGN CURRENCY
With greater overseas turnover, the exposure o
forewn currency profits and losses increases, Within
the group, individual companics purchase currencies
forward whenever possible in order to nunimise
the risk of currency fluctvations but, at presene,
furure foreign currency profits are not hedged,

In addition, as far as possible, the group borrows
any ceqrured funds in Jocal cumrency for investment

and working capital requirements. This minimises
currency sk by matching lorcign currency assels
aganst foretgn currency labnhues.

CADBURY CODE

The implementation of the Cadbury Code on The
Financial Aspects of Corporate Governance ok
eifeer for ULK, listed companies for acecounung
periads ending afier Jth June 1993, Many of the
recommendations made have been in place in the
group fora number of years, Fowever, the directors
niust now formaily comment on corporate gover-
nance and our resporsibifitics for the preparation
of these financial statesmems.

The summary of our systern of corporate gover-
nance is set out on pages 26 and 27 with the res-
ponsibilities of the directors for che prepantion of
the financial statements set out on page 28,

SUMMARY

Our strong balance sheet and continued invesement
in the group means that we are 1n a2 good position
1o grow carnings and ncrease shareholders’ funds.




Group Operating Companies

FABRICS, WALLCOVERINGS, AND RELATED BUSINESSES

COMMERCIAL DIVISION CONSUMER CIVISION

B. BROWH (HOLBORN) LIMITED * AFIA CARPETS LIMITED®

Hemel Hempstead, Hertfordshire Chelsea, London

BRYMOR LIMITED ANSTEY WALLPAPER COMPANY LIMITED
Paddock Wood, Kent Anstey, Leicestershire

Stleby, Letcestershire

JOHN HARTLEY (COWLING) LIMITED

Keighley, West Yorkshire HARLEQUIN WALLCOVERINGS LIMITED®
Sileby, Leicestershire

MURASPEC LIMITED®

i LIK Branches HARLEQUIN WALLCOVERINGS GMBH
h London Weil am Rhicin, Germany
X Birmingham Sierentz, France
% Bristol
i Glasgow TEXTILE WALLCOVERINGS INTERNATIONAL LIMITED*
i Hemel Hempseead Adanea, Georgia, U.S.A,
Leeds
Manchester ZOFFANY LIMITED®
Mayfair, London
Overseas Branches Chelsea, London
Brussels Rickmansworth, Hertfordshire
MURASPEC SARL
Pans

HEALTHCARE DIVISION
HAMPSHIRE MEDICAL

DEVELOPMENTS LIMITED
Southampeon, Hampshire

* Submiluary unlerskings of Wallcovenmps Intormunona Lunated, 4 Brunel Coure, Comedball, Hemel Hemptead, Herforditure, HM NN

All compates are wholly owned amd are eepmtered in Englaad and Wales with the followsng excopuom.
Textle Wallcovenngs internatonal Limsted « ngorporated i the USA

Mursper SARL = encorporsted 1o France

Herequin Walk evenmgs Gmbll < incorparsted in wenmany

ATt of all sulmidiary andersakengs will be sttachied to the next anninl retum
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Dircectors

Pavid Richards CBE, FCA {63}, Chairman, has served asa nen-executive director since February
1988 and was appointed non-execunve Chaiman i June 1990, He was President of the Instatute
of Chartered Accountants mI79-1980 and Deputy Chairpuan of the Monopolies and Mergers
Commission for 7 yean,

Charles Wigltnaan BSe FCA {42), Chiet” Exccmive, jowed Walker Greenbank PLO in February
1990 as Group Managing Direceor and became Clief Exceative in June 1994, Previously he was a
Director of Blenheim Group Ple, Prior to thus he spent 10 years in Europe woiking for Price
Watethouse, De La Rue Ple and American Greedags Cogaration,

Roger Smmrthwarte (48), Mamging Direcior, wined the wiallcoverings divistar shortdy after s
meeption i 1970, Now Clafrnag & Managing Director of Wallcoverings Intemauonal Limited, he
was appointed o the board in December 1988, He has over 30 years experience 1 the fabics and
wiallcoverings indusry,

Mariin Synes ACA (306), Group Finanee Director, Jjoined Walker Greenbank PLC in April 1690
as Group Financial Controller, He was appointed to the board as Group Fmance Director in July
1990, Previeusly he was UK. Finance Director of Blenheim Group e,

Michael Meyer (43), has served as non-executive director singe February 1991, He js currendy
Chainman of Emess ple, an intermanomal fighting company, and 1 nan-executve dircaor of TR
Swafler Companies tnvesement Trust PLC,

The Audit and Iemuneradon Catmmitiees of Walkee Greeabank PLCG are comprised of the 1on~
executive directors,

Secretary Registered Office
A B Thomas 4 Brunel Court
Comechalt

Hemel Hempstead

Henfordshure
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Report of the Directors

The direcrors submit their annual repore, together wath the audited accounts of the group for the
year ended Jlse January 1994,

GROUP RESULYS

The profit before meation amounted to £7.079.000 (1993: £6,572,000) The dwecion
recommend paywent of & final ordinary dwvidend of 2.10p (1.%{Ip) per share, amounting to
L2022,000 (£1,757,0000, making a total of 3.30p (3.1p) and £3,175,000 (£2,834000) for the
year, which with preference dividends of 104,000 (£110,000), leaves 3 surplus of £1,669,000
{£2,002,G00) 30 be ransferred o reserves,

REVIEW OF THE BUSINESS

During the year, the board continued a strategy of concentrating the group's ongoing operations
and development around fibrics, wallcoverings, and relaced businesses, This has vesulted in the
acquisition of the cntire share capital of John Hartley (Cowling) Led, ("Iartley™) for the total
consideration of £1,594,044) including 720,000 of debr and the 2cquisition of the business and
assets of Afia Carpets Linuted (“ARa Carpets™). Furcher information on the business and future
developrient of the group is included in the chainnan’s stacement on pages 4 10 7 and in the
operating and financial reviews on pages 8 1o 19,

RESEARCH AMD DEVELOPMENT
Development of new and unproved produets is 3 continuing feature of the group’s operations.
Companics are et ontaged to explore methods of Improving and extending their ranges of
products and services.

EXECUTIVE SHARE OPTION SCHEME

Options over 530,000 ordinary shares were exeecised during the vear at an excreise price of 51p
per share. During the yeur options over 1,355,000 ordinary slhares have been issued and options
over 125,000 ordinary shares have lapsed, Options over ordinary shares outstanding at the date
of this repont are as follows:

Sribscrpnon :

Date Granted Ne of Shares Prce Exenurble

4th November 1988 332,500 117p 04.11.91 10 03.11.98
Jth June 1990 560,000 S51p 04.00.93 10 03,0600
14ch May 1991 5,335,000 65p 14.05.94 10 §3.05.01
7th November 1991 40,000 S58p 07.11.94 10 06.11.01
27th January 1993 160,004 73p 27.00.96 o 26,0103
26th May 1993 1,245,000 82p 26.05.906 10 254503
10th January 1994 110,000 93p 10,0197 to 09.01.04
9th February 1994 50,001 113p 09.02.97 to 08.02.04
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PENSIONS

The group operates defined benefic and defined contributton schemes m the UK, for all
quabfymg employees. Dunng the year a new actuanal valuatton was carried out on the main
Walker Greentank Pension Plan Further informzacon on the schemes and detls of the valuation
are given i pote 27 w the aceounts.

ACARD OF DIRECTDRS

T board of directors as at the date of dus report who served throughout the year is set vut on
page 21, wgsther with biegraphical denils,

1t 15 proposed to re-glect the director retinng by rotation, Mr M. Meyer, (in accordance with
guidelines issued by PRONEI on the recommended pracuce for tie appointment of non-
exceutive directors) for a term of three years to be reconsidered at the annual general meceting
for the year ended 315t January 1997.

DIRECTORS’ SHAREHOLDINGS
The interests of the direcrors in office ar st January 1994 in the share capiaal of the company were:

Nummitrer of ordipany thices Number of opten
Banefical Beiwetucul baaed Errvnnd
18t Jan 1994 st Jan 197} Jistlan 19%4 during year dussng year 3 Jan 3405
M. C. Hynes 35,000 5,000 200,000 00000 (JO0J8H) 200,000
M. S. Meyer 10,000 10,000 - - - -
D, G. Richards 20,000 2000 - - - -
R, C. Smurthwaite 101,473 101,473 600,000 150,000 -~ 450,000
A. C. Wighoman 15,000 15,000 550,000 200000 (SN0} 400,000

None of the directors' interests changed between 315t January 1994 and [1ch Aprl 1994,
The directors had no interests i the preference shares of the company,

At no dme during the year were any of the direcrors interested in the share capital of any of the
company's subsidiaries,

DIRECTORS' INTERESTS IN MATERIAL CONTRACTS
None of the dircctors had any material interest in any contract during the year which was
significant to the business of the group,

DIRECTORS* AND OFFICERS' LIABILITY INSURANCE
Duting the year the company maintained dircctors” and oficers’ liabihey iusurance.
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EMPLOYEES

The group keeps its employees informed on matters atfecting themn and on the progress of the
group by way of informal meetings and consultation with esaployees’ representatives, IDisabled
persons are given full and fair comderation for employment where aa appropnate vacaney
occurs, having regard to their particular aptitudes and abilities. Whenevep possible, artnge-
ments are made for the continuing employment of persons who have become disabled during
service, and for appropriate traming of aff dizabled employees, who are mven equal consider-
anon with all other cmployees m promotion and career developmunt,

FIXED ASSETS
Mowvements in vangible fixed assets are disclosed i note 9 to the accounts.

CHAWITABLE CONTRIBUTIONS
During the year the group made donations totalling £988 for chartable purposes,

SUBSTANTIAL SHAREHROLDINGS

As at 3 st March 1994, the follewing beneficial interests of 326 or more of the issued ardinary
share eapital have been notified ra the company: British Alcways Pensions $.4%, Prudential
Corporation Group .U8%, Electricity Supply Pension Scheme 3.97%, Standard Life 3.06%.

SPECIAL BUSINESS

Resolucions will be proposed at the annual general meeting to renew the powen granted to
the directors to allot shares, co renew the authority to make allorments other than to existing
sharcholders, to renew che authority of the company to purchase 1ts own ordinary shares and
ro amend the Articles of Association of the company,

It is propoced to renew the authoricy of the directors to atlot securities up to an aggregate
amount of [4,813,366 (representing one third of the current issued ordinary share capital),
such authonty to expare in 1999,

The Companies Act 1985 requires thit any equity securities issued for casht must first be
offered to existing shareholders unless approval is obtained by special resolution to this
requiremient not applymg, Your directors conider it desirable that they should have the ability
to make allotments of ordinary shares n cash to provide fexibility in the making of rights 1sues
and up ro a maximu.n nominal amount of £722,005 {approximately 5% of the present issued
ordhnary share capital). The proposed power would expire ac the conclusion of next year's
annual general meeting, or 15 months trom the passing of che resolution, whichever is earlicr,

Section 166 of the Companics Act 1985 allows the use of a company’s availible resvurces
to acquire its own shares in the marker, for eancellation. It is proposed thar the authority of the
company to make such purchases where they are in the interests of the company and its
sharcholders be renewed until the conclusion of the next annua) general meeting of the
company, or 15 months from the pasung of the resolution, whichever is the carier, The
maximum number of ordinary shares 10 be purchased would not exceed 9,626,000 (approx-
imately 10% of the cument issued ordinary shore capital) and the maximum purchase price per
share would be an amount equal to 105% of the average middle marker quotations taken frenn
the London Stock Exchange Daily Orficial List for the 10 business +ays unmediately preceeding
the day on which the purchase is made.
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Both the Arucles of Association of the company and the London Stock Exchange regubisions
requite that approval of the holders of converuble secunties be obtamed before the company
enters o any contract ta purchase its own shares, Accordingly, 3 mevting of the holders of
the cumulative converuble redeenable preference shares (lie “preference shares™} s being
convened immediately follovang, the holding of the sunual general meeting to seek renewat of
their approval for share purchases on the above tenms, such approval to remain m force for a
penod of five years up o completton of the 1999 annual general meeting,

These proposals should not be tken as an tinheanoa that the company will purchase shares ac a
particular price, or indeed ac all, or w0 imply any opinion onthe part of your dircctors as to the
market value of che company’s ocdinary shares Your direaors have ne present intention of
excreising the authority and will only consider making such purchases if ey believe this
would resuds 11 an fuerease wm carnings per share and be m the best interests of the sharcholders.,

Your directors believe that 1¢ is in the interests of the company o fcilitae the conversion of
the conpany's preferenice shares into ordinary shares, A special resolution is being proposed to
atter the prosasions of the Articles of Awocianon, one of the effects of which 15 1o provide an
additional mechianism whereby the company can garry out such conversions.

The other amendmenss to the Articles of Associaton are minor and are required to updace the
Articles of Association 1o ensure compliance with new provisions of The Listing Ruies of the
London Stock Exchange which came into effect on Lt December 1993, Their purpose 15 to
amend che period witiiin which notice of an intention (o propose the appointment of a
director may be served on the compacy and to clasity the existing provisions relating o voning
bry directors on contraets in which they have an interese,

CLOSE COMPANY PROVISIONS
The directors are of the opinion that the company is nat a close campany within the meaning
of the Inconte and Corporation Taxes Acr 1988,

AUDITORS

Touche Ross & Co, have indicated their willingness to continue in office as audicors, and 2
resolution to re-appoint them and to awthorise the divectors 1o agree their remueraton will
be put to the annual general meeting.

4 Brunel Court By order of the board
Cornerhall : A B Thomas
Hemel Mempstead I LO*U M Secretary

Hertfordshire HP3 9XX Heh Apeil 1994
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Corporate Governance

Followmng the ssue on st December 1992 of the Code of Best Practice by the Commteee on
the Financial Aspects o Corporate Governance {“the Code”), which has only become nandtory
sinee Jth Jure 19493, the board has carmed out a full review of the company’s comphance for
the year ended 3st Jamuary (994,

A summary of our system of corporate governance appears below:

BOARD COHMPESITION

The board of directors comprises three executive and two non-executive directors, with a clear
separation of the roles of chairman, chief executive and managing director, and ineets regularly
throughout the year, The board is responsible for overall group steategy, 2cquisition and imvestment
policy, approval of major capital expenditure projects and conaderarion of sigmficant financing
matcers. It reviews the strategy and direction ofindividual uading subsidiaries, their annual budgets,
their progress towards the achievement of those budgets and thew capita) expenditure PrOgrammes.

AUDIT COMMITTEE '

The Audit Commitee comprises the non-exccutive directors and mects formally twice a year
and whenever it is considered appropriate, It monitors the apphicarion of the group's accounting
policies and financial reporting, and provides a forum through w45 h the group’s auditars report
to the non-executive directors, Mr 1), G. Richards has been chatinan of the Audit Committee
since its foundation in 1991,

REMUNERATION COMMITTEE

The Remuneration Comimuttee compnses the non-executive directors and is chaired by Mr 1. G,
Richards. The commuttee is responsible for measunny the performance of the executive dicectors
and serting the level of their ramuneranon. In carrying out this funcrion, the commitree tkes into
consideration the remuncration of others performing milar duties in other organisauons. The
Remuneration Commitree is advised periodically by extcrnal consultants. |
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COMPLIANCE

Areas where the board dud not comply formally with the Code dunng the penod stnce sy inroduction
in June 1993 are nored below:

$1) The procedure for directors to take independent professional advice at the company’s expense
was agreed by the board duning Janvary 1994;

(1) The board has matters specineally reserved to it for decision, and since the year end the formnl
schedule of such matters has been adopted by the board;

(iti) The written tenns of 1eference with respect to the Audic Committee have beers formnally 2greed
by the board since the year end;

{iv) Non-executive directors werz notappointed for specific terms. In future nop-executive directons
will be appointed for fixed terms, as they stand for re-clection on retirement by roation;

(v) 'I'here are only two non-executive directors on the board ar present. The board believes that
its current composition reflects the reqrurements of the size of the group and gives the correct
balance benween non-executive and excentive directors.

Other than for the matters referred to above, since 30th june 193 the company has complivd with
all the relevane requirements of the Code
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BRSO SOOI & M

Dircctors’ Responsibilities

FOR THE FREPARATION OF THE FINANCIAL SFATEMENTS

Company Luw requires the directors to prepare financial statements for each financaal year which give
2 true and fair view of the state of affairs of the company and the group as at the end of the financeal
year and of the profic or loss of the group for that penod, In prepanng tlsose financial statesnents, the
directars are required to;

() select suitable accounting policies and then apply them gonsistently;
(1) make judgements and estimates that are reasonable and prudent;
Gitystare whether applicable accounting standards have been followed;

{1v) prepare the fimancial statements on a going concem basis unless it is imapproprate to presusme
that the group will conmme 1 business.

Thie directors are responsible for keeping proper accounting records which hisclose with reasonable
accuracy at any time the financial position of the group and to cnable them to ensurg that the finaneial
statements comply with the Companies Act 1985, They are abo responsible for safeguarding the assers
of the group and hence for tking reasonable sieps for the prevention and detecnon of faud and
other frregularities.

"The directors confirm that they have preparcd these financal suteinenes under the above requiremnents,
By order of the board

A.E. Thomas L\ﬁ\'\AO\

Secretary

1ith Aprl 1994
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Auditors’ Report

TO THE MEMBERS OF WALKER GREENBANK PLC
We have auited the flnanenl statenients on pages 30 1o 49 wineh have been prepared under the
accounting polices et out on pages 34 1o 35,

RESPECTIVE RESPONSIBILITIES OF DIRECTORS AND AUDITORS

As descnbed on page 28, the company’s direciors ase responsble for the prepamuion of fimancal
statements, 1t i our responsibality to form an independent opmion, based upon our audut, on those
starements and to report our opinion 1o you.

BASIS OF OPINION

We conducted our audit in accardance with Audiung Standards issued by the Auduing Practices
Board, An audit includes examination, on a test basis, of evidence relevant to the amouns and
disclosures in the financial statements, Tt also ncludes an assessinent of che significant estimaces and
Judgements made by the directors in the prepamtion of the financial statements and of whether the
accounting polizies are appropriate to the eircuinstances of the compiny and the group, consistently
applied and adequately disclosed.

We planned and performed our audit so as 1o obwin all the information and explanations which
we considered necessary in order to provide us with sufficient evidence to give remsomble assurince
that the financial starements are free from macerial missatement, whether caused by fraud or other
trregularity or ermor, In forming our opinion we also evaluated the overall adequacy of the presentition
of information in the fAinancial ytateanents,

OPIHION

Isr our opinion the finaneial statements give a tue and fiir view of the state of affales ofthe company
and the group as au 31st January 1994 and of the profit of the group for the year then ended and have
been properly prepared in accordance with the Companics Act 1985,

Touche Ross & Co

Chartered Accountants and Registered Auditors
10-12 East Parade /
Leeds LS1 2A] ( 8-« £ Q

F1th April 1994

oy




Group Profit and Loss Account

Noar oo W sfn Teamus, 1193

TURNOVER
Continling operations

Acquusitions

Discontinued operations
TOTAL TURNOVER

CPERATING PROFIT
Continuing operations

Exceptional item-property write down
Acquisitions

Disconunued operations
Exceptional itera-Alkar lingation

Operating profit

Loss en sale of discontinued operations

TRGFIT ON ORDINARY ACTIVITIES BEFORE INTEREST
Nes interest payable

PROFIT ON ORDINARY ACTIVITIES BEFORE TAXATION
Tax on profit on ordinary activities

FROFIT FOR THE FINANCIAL YEAR

Dividends

RETAINED PROFIT FOR THE YEAR

EARMINGS PER SHARE OR A CONTINUING BASIS

EARNINGS PER SHARE
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FIXED ASSSTS

el Tangible assets v 16,353 J4475 2,59 2,620
Y investments w3845 4061 18,520 17687
i 20198 18536 21116 20307
LI

ﬁuﬁ’.};: CURRENT ASSETS

Ao 3R Stocks n 11,367 10,354 - -
e Debtors 14,740 12008 8,617 8367
g‘ Cash at bank and in hand LT3 3231 81 1Bis
ok "!"’{.:;L 27,838 25593 10,494 10,185
3-‘%.": CREDITORS: amounts falling duc
H Aamd s within one year B 144 14666 4878 7,206
Net current assets 13427 10927 5816 2979
:ff"'ﬁv‘".’l"" Total assets Jess current liabiliies 33,625 29463 26,932 2328n
LT
{ainy
) i CREDITORS: amounts flling due
IR afier more than one year Mo (2,002) (2393 (LS (157
4 Wi ¥

3 PROVISIONS FOR LIABILITIES AND CHARGES
3 ~.:~"‘7 Deferred taxation n o (1,468) (973 - {12)
IR Other provisions no 9@y -
: . 30,126 26,56 25355 21702
L
LY S CAPITAL AND RESERVES
i ?“ Called up share capital o 14,842 14,014 14,842 14,014
:E"fh}fi\‘:! z Share premium account " 8,753 6,205 8,753 0,205
e Profit and loss account 1 6,311 5381 1,760 1,383
N 4 ‘:{".: Orher reserves w20 3B 0 - -
LR y 30,126 36056 25,355 21,702
A
N

AC,Wighuman
M. C. Hynes

Directors -

These accounts weee appraved by the duevton on |t Apnl 1994




Group Cash Flow Statement

Yo enndodh P Tavmnary URRY

1994

1258 (000
HET CASH INFLOW FROM OPERATING ACTIVITIES n
RETURNS ON INVESTMENTS AND SERVICING OF FINANCE
Dividends pad (2,999
tnterest received 99
Interest paid (293)
[terese element of finance lease payments 4
NET CASH OUTFLOW FROM RETURNS ON
INVESTMENTS AND SERVICING OF FINANCE
TAXATION
LLK, Corporation tx paid (875)
Orverseas ax paid —
TA% PAID
INVESTING ACTIVITIES
Purchase of fxxed assers {5.178)
Purchase of subsidiary undestaking, net of cash acquired = (1,462)
Purchase of investments (34)
Costs of disposal of investments 7)
Proceeds from disposal of invesunents 265
Costs of disposal of subsidiary undertaking -
Pracecds fram disposal of subsidiary underaking 2 -
Proceeds from disposal of fixed assets 89

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

FINANCING

Issue of ordinary share eapial (2,994)
Expenses paid in connection with ssue of shares 38
Principal repayntents of finance lease obligations 470
Proceeds of short term loan -
Procecds of medinm term loan -
Repayments of borrowings L2653
NET CASH OUTFLOW/{INFLOW) FROM FINANCING !

(DECREASE)/INCREASE N CASH AND CASH EQUIVALENTS b1

1924 191 rea
toon Fily Lot
9,564 10,378
{2,888)
282
{584)
. 4202)
(3,260) (3,392)
{1,020)
——
(875) {1,025)
(3.993)
{3.1949)
(10)
(23}
1,321
(267)
&
136
~16:327) _45.387)
e i898) 574
617
(813
{1.567)
L
167 (L3079
. {1,065) 1881
(898} 574




Statement of Total Recognised
CGrains and Losses

Year cndood S Tape g, 19908

Profic for the finaneal year

Unreabsed deficst on revaluanon of properucs

Currency translation differences
Total recogmised gnns and losses relaung to the year

Note of Historical Cost
Profits and Losses

Year ended Mat Janvary 1904

Profit on ordinary actvities before txaton

Realiswion of property revaluation gains

Difference between historical cost depreciation charge
and actual depreciation charge

Historical cost profit on ordinary activities before taxation

Histarical profit for the year retained afier taxation
and dividends

Reconciliation of Movements
in Sharcholders’ Funds

Year ended 31st January 1994

Profic for the financial year
Dividends
Retained profit for the year

Other recognised gains and losses tor the year
New share capital subscribed

Goodwill ransferred on disposal

Goodwill written-off on acquisitions

Nee additions to sharcholders’ funds
Opening sharcholders’ fands

Closing sharcholders” funds

195%&
1000

4,948

R

4,948
.98

5042

19%4
£000

7,079
120

16

b T

1215

1954
£000

4,948
{3,278}
1,669

94
3,276
%9
4,070
26,058
30,126

v
"‘:_!‘!:
4,946
2,254
2,602
13

2707

19713
FiLLY

64,572
L

40
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1923
Faig

4946
{2044)
2,002

2,239)

-

8406
126
523
25533

26056
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Notes to the Accounts

ACCOUNTING POUCIES

ACCOUNTING CONVENTION

The accounts ace prepared under dhie fustoncal cost convenuon modified for the revaluation of
certam propesties and in accordance with applicable accounding standards, The results for the
year ended 3 st January 1993 have been restated to comply with the provisions of FILS 3. The
impacs of these changes is shown in nocw 24,

Compliance wich SSAP 19 “Accounting for investnent properies™ requires departure from
the requirements of the Companses Act 1985 relating to depreciation and an explanation ol the
departure 1 given further i this nate,

BASIS OF CONSOLIDATION
The group aceounts consolidare the financial statements of the parent and its subsiduary

undernkings made up to 31st January 1994, Profits arising on trading bruween group under-
takings are excinded.

The group profit and Joss account includes the results of all companies acquired during the year
from their effecuve date of scquisition.

No profit aud loss account is presented for Walker Greenbank PLC as provided by Secrion 230
of the Companies Acc 1985, £3,656,000 (£2,151,000) of the prafic auribumable o share-
holders bas been dealt wich in the aceownts of the parent company,

GOoOWILL

Purchased goodwill 1s wrinen off against che profic and loss accoune reserve upon acyuisition.
Goodwill arising on eonsolidation, being the difference berween the consideration payable and
the fair value of the net assets acquired, is witten off against the profit and loss aecount reserve
upon acquisition. Goodwill arising on consalidation is charged against the disposal proceeds on
the disposal of a company with a corresponding adjustnent o the reserves for the amount
previously writen off,

FOREIGN CURRENCY

Monetary assees and lsbilites denominated in forelgn currencies are translated at che rtwe of
exchange rling at the balance sheet date, Trnsactions in foreign currencies are recorded at the
rate ruling at the date of the nansaction, All differences are taken to the profit and Joss account,

The balance sheers of overseas subsidiary undenakings are translated ot the raes of exchange
ruling at the balance sheet date. The profit and loss accounts are transhited at the average rares
of exchange applicable ro the accounting period. The exchange difference arising on the
retranslation of opening nar agses is tken dircetly to resesves,

TURHOVER
The group turnover represents the invoiced walue, excwding VAT, of sales to outside customers.

STOCKS

Stacks and work n propress are stated at the Jower of cost and ner realisable value, Cost
compnses direct marterials, on a first-in, fisse-out basts, and direct Jabour plus attributable
production overheads based on 3 normal level of ackivity, Met realisable vakie 1 based on
eshmated sefling prices less anticipaced costs ro disposal,




PENSIONS

The group operates both defined benefit and defined contribation schemes The cost of
providing retirement pensions and related benefits is charged to the profic and loss avcount
over the pedods duning which menibens are employed. Any surplus of asets over habilites 1
apportioned over the expected remaining service hves of current employees 1 the schemes,

T

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

FIXED ASSETS

Depreciation is charged on a straight-line basis on the ongingd cost or subsequent valuacion of
assets (excluding frechold hind) after deduction of any estimated residual value. The principa
annual rates are:

TRy A

TE

L1

Freehold Buildings 2%

B Short and Long Leascholds Over the unexpired period of lease
. Plant, Equipment and Velncles Between 5%5 and 33%

N Pattern Books, Shade Cards and Print Rolles Berween 33% and 50%

" gt

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

INVESTMENTS

In accordance wuh SSAP 19, investment properties are revalved annually and the apgrepgate
surplus or deficit i transferred to revaluation reserve, No deprecntion is provided in respect of
invesunent properties.

g oAt b

e

The Companies Act 1985 requnres all properties to be depreciated, However, this requicement

M conflicts with the generally accepted accounting prnciple ser out in SSAP 19 The dircaiors
consider that, as these properties are not held for consumption, but for their investnent
‘-3 potential, to depreciate them would not give a true and fair view, and that it is necessary to
}a adopt SSAP 19 in order to give a true and fir view,

:\ If this departure from the Act had not been made, the profis for the finaneal year would have
. been reduced by depreciation. Fowever, the amount of depreciation cannot reasanably be
4, quantified because deprecistion is only one of many factors reflected in the annual valuation
and the amount which might otherwise have been shown cannot be separately sdenrified or
i quantified,

’.i LEASING AND HIRE PURCHASE COMMITMENTS

3 Assets obtained urnder finance Jeases and hire purchase contiacts are capitahsed in che balance

sheet and are depreciared over their useful lives, The interest clement ot the renwl obligations

g is charged to the profic and loss account aver the period of the lease and represents a constant
proportion of the balance of capital repayments outstandirg. Rentals paid under operating
% Jeases are charged to income as incurred.

¥

X DEFERAED TAXATION

K Deferred taxation is provided on all tinging differences to the extent that they are expected w
f' reverse n the fisture, caleulated at the rate ac which it is estimated that tas will be payable,
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Ll IR T

1994 wn 1994 Yery 195 Yl

{a) Classes of businasses (000 £ £000 Loxxe £000 It

Continung opertions:
Fabrics, wallcoverings and

related businessey 59911 51,172 1.257 5975 38,543 31,749
Healtheare _.2.087 1,703 80 56 294 284

—rarper e et [LLP RSyl Rrrrnr e

61,998 50875 7337 6031 34,843 32033

Tumaover Upetating profisflowd Monreantertst beanng
opetanng nef e
Malibues;

1994 E TN 1994 VA 1994 1993
{b) Gaographlcal segments o000 e tous P £o0s L0
By origin on comtinuing operattons:
United Kingdom 54,102 46,540 1.562 6,128 33,970 28,763
North America 2,194 1,877 {152} ) 1.277 1,625
Europe 5,702 3,458 {73) {96) ta04) 1645

61,998  51.875 7.337 60131 34,843 32033

By destination on continuing nperations;

United Kingdom 45851 39,885
North Asmerica 3,993 2,907
Europe 8912 7568
Rest of the world 2,242 1,515

61,998 5],875

Operating net assets are defined as tagible assets plas net current assets, but excluding eash,
borrowings, cax, dividends and deferred consideration payable,

Turnover and operating profit on discontinued operations in the year ended 315t January 1993
relaced to Bloor Signs Limited and srose in the United Kingdom.

1954 UM
2 OPERATING PROFIT Continulng  Acquisitons Total Continomg  Dhcontsnued Touwl
cparations operton gperanpis
£000 £000 £000 L000 Lo Lo
Turnaver 559,817 2,181 61,998 51,875 4,281 56,156
Cost of sales (26,242) (1,552) (27,794) {22,193) (3,296} {25489
Gross profit 33,575 629 34,204 29,682 985 30,667
Distribution cous {13,658) (204) (13,962) (12,174 (252) {(12426)
Administrative expenses (13.027) __@76) (13,303)  (11.456)  (1,11) (1257
5890 43 6,938 6,052 (38) 5671
Exceptional items - - - {489 3,564 3,173
Orthar operating income 3% - 3% —tog - J68
Operating profit 7,288 49 7,337 6.031 3,183 9214

H oL o«




1 QGRERATIHNG PROAIT (tontinued) A9, FEALY

1000 4§ n

The profic s arnved at afier Jbharging:
Emotuments of dicectons {ncte 4) ral; 63t

SAuditors” remuneration:

Aundi fees 134 124
Taxation and nther services 146 H B!
Deprecianon of owned assets 3,611 A4B3
Depreaanion of assets held under finance leases and hire purchase contracts 325 627
Hure of mator vehicles and plant and machinery 87 T84
Other operanng leases 712 70
4 EMOLUMENTS OF DIRECTORS OF THE FARENT COMPANY 1954 TN
RELATING TO THEIR PERIODS OF OFFICE £000 Lo

Emoluments including pension contrbutions and benefits in kind-

As dicestors 4
As executives M5
Benefits in kind 24
Profit related pay 112
Pension contabutions N Bz
531 .
Remuneration including benelics in kind but excluding pension contributions:
Chairman 50 5t
Highest paid direceor including benefits in kind of £15,000 (£10,000)
and profit related pay of £60,000 (£45,000) 219 195
Number of other directors whaa remuneradion was within the seales; Humber  Mumber
L15,001 = £20,000 1 1
£105,001 = £119,000 - 1
L115,008 = £120,000 1 -
L180,001 = £185,000 - )
£200,001 - £205,000 1 -

Executive directons” pay is subject to the reconunendations of the remunemtion commuttee which is made
up of the non-execwtive directors who are advised periodically by external consultanss.

Profic related pay consists of bomeses payable to the executive directors dependent upon the canungs per
share achieved during the year.

5  EMPLOYEE INFORMATION, EXCLUOING DIRECTORS 1904 193
Looo Pl

Wages and salaries 14,210 12,974
Social security costs 1,486 1,245
Other pension costs 62 670

PIAT cme TeRA O e b g

16,320 14,889

The average weekly number of employees during the year: Numbar  NMumber
Administration and warchousing 529 516
Manutacturing 270 2
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HET IHYEREST PAYABLE

Interest receivable:
Bank mterest receivable

Inrerest payable:

Bank and other short term interest on loans and overdrafts

wholly repayabile within 5 years

Bauk interest on loins not wholly repayable within 5 years

Finaitce charges payable under finance
leases and Difre purchase coneraces

Net mcerest pavabls
TAXATION

Corporation tax at 33% (3394
Deferred mxation

Adjustments with respect to prior years

1994

107

{278)
{15}

(72)

385}

..4258)

1994
000

2,204
_..266

2,470
339
_2131

ks
FALLY

283

{5803
(15)

S22
B
- {520

v
Falel)

1,802

(376)

s

_ 1626

Swa o caa i

The tax credit for 1993 includes a tax credic in respect of discontinued operations of L221,000,

EARNINGS PER SHARE

Earuings pec share is based on the profic on ordinary activities after @uxation and preference dwidends,
amounting to [4,844,000 (£4,836,000} and the weighted average of 95,019,308 (91,279,507
ordinary shares in issue during the year, No material dilucion of earmings per share wottl) adse of
all outstanding share aptiour were exercised, The eamings per share on a continning busis 1s

calculated on the following agjusted camings in order to give a more meaningful companson:

Perrfir
betore
ux
Linmy
1993 Results as previously reported 5,651
FRS 3 Adjustments — see note 28
Property {348)
Extraordinary items 1409
Adsusted Profit 6,572
Adjustments to bring onte a continuing basis:
Property write down 489
Discontinued tems:
Alkar litigation (3,564
Loss on sale of discontinued operations R el
Operating loss on discontinued operations sl
Interest and tax on discontinued operations 57
Adjusted earnings on a continuing basis ._6,057

n .. ekt

Prefeence
Taxation divideds
LK) L0

(1,626) {110

(1826) T (110)

Sl ued
TaMiIE
FULY

3,915

{54
1,469
4,836

+54

(3.564)
2,22
K1

. oy
. Al

Earmngn

(4
share
Tee

4.29

{0.60)
161
5.30

.54

(amn
4
A2

fi1.18)
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9 TANGIBLE FIXED ASSETS Fanemn buohs

Land aned Plass, ogurpavent thaddz cash
bakbing e vchiistn & prnt ollee Toesd
L L Looty L

SROUP
Cost or valuation:
i3t Febrpary 1993 8,245 2,129 78 34,343
Additions J46 1.970 3399 5,715
Acyguisicion of subsidiary 401 742 - 1,203
Disposals - {238) (1.833) (2.0041)
Currency movenints Y/ e i3 39 N (|
31st January 1994 9,045 14,541 9,505 33,091
Depreciauon:
tst February 1993 803 8,724 4341 13,808
Charge 161 1a7 244R 3.930
Acquisition of subsidiary - 488 - 488
Disposals - {163) {1,359} L,513)
Currency movements @ 23 16 .ty
31st January 1994 962 10,353 5,423 16,738
Net book value
31st January 1994 8,083 4,188 4,082 16,353
st January 1993 7442 3,390 _3.037 14,475
Amalysis of cost and valuation:
Ar cost 7,997 14,541 2,505 32,0143
At valuation 1993 _Llods —— o R

9,045 14,541 9,505 33,091

Land and buildings were valued on 31se January 1993 at open markes value on the basis of existitlg use,

pars
The net book value of lind and buildings comprises:
Freehold land 2,531
Frechold buildings 5,000
Long leascholds 418
Short leaseholds 12
Net boak value at 31st January 1994 "3.083
Historical cost uf revalued land and buildings: 794
Depreciation to 1st Febrary 1993 {45)
Charge {13

e rarn )

Net book value at 31st January 1994 738

1]




% TANGIBLE FIXED ASSETS (continued)

Tardand st cpzpmons

bugbdings and voha b Tl
Loy Fate FrLl
COMPANY
Costs
1t February 1993 2,850 259 3,109
Addwions a6 m2 148
Disposals — 8y
31st January 1994 2,896 318 3,214
! Depreciation:

1st Bebruary 1993 368 121 489
Charge 85 76 161
Disposals L . B2 637
Aist Japuary 1994 453 165 618
Net book value
313t January 1994 2,443 153 2,596
31st January 1993 _L48 L a8 2,620

Inchtded m the amounts for plant, equipment and vehicles above are the following amounts relating
to leased assets and assees acquired under hire purchase contracts:

Giroup Ceooup Company Company
Tinance bestes Hore purchae Fnince Joavey Ve purchuave
Net book value 000 Loow Loy Lo
31st January 1994 825 7 - -
st January 1993 _1223 M —_—— ™
10 INVESTMENTS

fnrest.ment Onhier
Properies M¥eTtmeats Tou!
£on0 L0 Lo

GROUP

Ist Fsbnmr)' 1993 4,048 13 4,061
Additions 36 - 36
Disposals (250) (2} {252)
31st January 1994 3,834 11 3,845

Other invesuments represent a 15% sharcholding in the ordinary share capital of Bloom Sigus Limuted
{illuminated sign manufaceurer) registered in Pngland and Wales,




1 INVESTMENTS {continued)

COMPANY Arons ey
Shares 1o subsidary undertakings:
Histoncat cose 17.m2
Provistons 13384
1st February 1993 ' ELO2H
Movements;
Investment i wibsihary undertabing 5
Acqusnons 1.087
Investments wrtten off _185)

o 14147
Investment properues:
Ist Febrnary 1993 448
Acyinstions ki
Disposals i)

3834

Other invespmients:
1st February $993 and 3st January 1994 1
31st January 1994 18,520

Detals of group operating companies are given on page ). Detnls of acquisitions are gven an
note 23.

Tuvestment propertics represent propesues awaiting disposal, The invesunent PIOperes were
alued on an open markee vacant possession basis as ac 3lsc Janwary 1993, The historresl cost of

these investment properties iy £3,700.000) (group) and L5.737,00 {corpany),

The direcrors behieve that these valuations remain appropnate at 31st fanuary 1994,

1t 5TOCKS Grogp Lronp
1354 1993
: £000 L z

: £
i ke
Raw matenals 1.713 1.531 0
Work in progress 856 Hlt Rt
Fshed goods LB798 8207 K

397 10354

v
sﬂia‘g.}_'

v




12 DELBICRS froup Greup  Company  f uipany
1994 19 1554 1

1000 Lm 000 AN

Trade debrory 12,390 9,508 43 27
Amtotars owed by subsidury undertakings - -~ 8748 1233
Other debrors 1,329 1,659 725 960
Prepayments 1,021 B4 101 W7

CE AETETITENT  oew Syt e 20 <ot g e g

4740 13008 9617 Rap

Onher debrors inchude ACT sieoverable in more than one year of £520,%81 {£519.000) 1 both the
group and the womnpany,

13 CREDITORS: AMOUNTS FALLING DUE WITHIN ONE YEA® Geoup Gioup  Company  Conpany

1694 199 74 o

1000 Felll 000 Lansr

Courrent msealments due o Joans (note 10} 30 2,469 - 813

Obligacons und=r finance Jeases and

hire purchase contracts (note 13) 420 485 - -~
Bank overdrafis 166 514 - 2036 I
Trade creditors 5514 4522 Y] 249
Amowmus owed © subsidiary underiakings - - a0 ] -
Corporation 1ax 27 9 35 - r,
Other txes and social «coney 1,227 839 692 535 i
Proposed dividends {note 18) 2074 1780 2,074 1749 ‘,
COxther creditors 1,323 1,025 356 67 P
Accruls _2850 292 118 _Lise :

14,411 14,606 4,678 7200

The overdrafis of the company and certain subsidiary undereakings are subject to multilateral
guaraniees given by the company and those subsidiary undestakings,

14 CREDITORS: AMOUNTS FALLING DUE AFTER Group Greup  Company  Campany

MORE THAN ONE YEAR 1954 1993 1994 1793

£000 £0%) £000 Lo

Loant {uote 16) 1,689 1845 1444 1,567

Amounts owed to subsidiary underrakings - - - 5
Obligarions under fisance leases and

kire purchase contracts (note 13) 180 527 - -

Qdher creditors 133 2 133 -

2,002 2393 1,577 1572 ]

Ocher creditors are repayable within theee veass,

R L U i LT e T
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16

OBLIGATIONS UNDER FINANCE LEASES
AND HIRE PURCHASE CONTRACTS

Amounts payable wichin one year
Between one and five years

Less finance charges allocated to luture penods

Current obhgatons (note 13)
Non-current obligauons

Group Laruup
1594 it
Lo00 Ay
450 54t

N .
649 1,182
BN . 3 .

T %00 7T aEs
-380 .37

Company gy

¢ Lawy
1000 FELLT

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

Operating leases which ¢xpire:
Within one year

Uetween one and five years
Qver five years

LOANS

Secured loans.

Bank loan repayable by inwalments over
more than five years at 84.26% of prime
rate of US A. lender

Bank loans

= repayable over 15 years at 12.875%
fixed rate

= repayable by 1995 ac 1,5% above LIBOR

Unsecured loans:

Bank loan

~ repayable August 1995 at 194 above LIBOR,
I can nete

~ repayable Apnl 1993 ar 1.5% below LIBOR
Tatal loans

Amouts due at 31st january 1994 are repayable
as fotlows;

Qver five years

Between owo and five years

Between one and two years

After more than one year (note 14)

Within one year (note 133

Gipup Group

Lasd & baldings Cnber
Lo i

75 206

351 324

334 -

764 530

Company Cleanpaeny

Land & bacidings Ocher
Loty Lo

- 3

300 22
B S
T

Group Group
1994 11}
{000 £100
275 307

- 1,477
- 15t

1444 1,567

=R |

1,719 4,314

Company Company

1994 o)

£000 LA
1,444 1,507
e 2B13

1,444 a.380)

129 158
87 1,057
1,473 30

oo T s e ama

1683 1845
eea 302409

1,719 4,314

- 1,567
s -
1,440 1,567
e 813

1,448 2380

Al secured loans are secured againse the applicable group properey,

g
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SHARE CAPITAL

*Sumber of thasey rd
Ordinary shares of 15p each:
Authorised: Lst February 1993 OO0 21,000,
31st January 1954 140,000,000 21,000,000
Allotted, called up and fully paid:
1st February 1993 91,409,811 13,711,411
Issued during che year 4,853,862 728,079
Converston of preference shares o pag 847
31st January 1994 96,267,321 14,440,097

On 16th April 1993, che entire share capital of Hartley was acquired. The acqusition was
funded by a vendor placing and a placing for cash of 3,891,429 ordmary shares which raised
£2,685,000, In addition, a further 432,433 ordinary shares were allotted to the vendon for a
convderation of /320,000,

During the year, 530,000 ordinary shares with an aggregate nominal value of £79,500 were
alloued under the share option schemes for an aggregate consideration of £270,300,

Number ofhare L
Cumulative conventible redeemable preference shares of 25p cach:
Authorised: Ist February 1993 and 31st January 1994 6,000,000 1,500,000
Allotted, calfed up and fully paid:
15t February 1993 1,611,400 402,849
Conversion to ordinary shares . L26006) . (os1y
31st January 1994 1,608,794 402,198

The preference shares bear a fixed comulative preferential dividend ac 6.5p per share per
annum, and are conventible into ordinary shares at the preference sharcholders’ option in
August in any of the years to 2005 at the rate of 7 ardinary shares for cvery 3 preference shares,
Any preference shares which remain unconverted after August 2005 may be redeemed by the
company at 1{¥p per share.

DIVIDENDS 1984 1993
£600 Lingy

Ordinary - paid 1,153 1,97
- proposed .20 1,737

3,175 2,834

Preference - paid 52 58
~ proposed 52 52
T

Total dividends 3279 2,944

The directors propose a final dividend in respect of the year ended 3ist January 1994 of 2.10p
(1.90p) per ordinary share payable on 5th july 1994 to sharcholders registered at close of
business on 3rd June 1994, This makes a total dividend for the year of 3.30p (3.10p) per
ordinary share.

Hoserak S
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RESERVES
Stadn Proft OB
oo andlos  Revaluuen Capud Merger
apceuid ount reivel fiis=nly] (23,0411
FALidl £000 L0 Faiu Lints
GROUP
Ist February 1993 6,205 5,384 1757 1,569 {2,550
Goodwill written-off
on acquisition of Hardey - {619 - s -
on acquisition of Afia Carpets - (350} - - -
Issue of shares 2,548 - - - -
Transfer of amount equivalent
to additional depreciation
on rivalued assets - 16 (16} - -
Retained carnings for the year - 1,669 - - -
Currency translation movements - 94 - - -
Property disposals - 120 {120) - -
31st fanuary 1994 8,753 6,31 1,601 1,569 (2,950)
COMPANY
ist February 1993 6,205 1,383 - - -
Retained earmings for the year - an - - -
Issue of shares L2540 ~ - - -
31st January 1994 8,753 1,760 - - -
Capital reserves represent: L
Share premiom of companics acquired and
accounted for under merger accounting principles 1,276
Capital reserve arising on consolidation k)
1,56Y
Revaluation reserves represent:
Investment properties 509
‘Tangible fixed assets = land and buildings 1032
1,601

The cumulative amount of goodwill which has been written off ta the profit and loss account
reserve in respect of existing group companies is 9,262,000 (£8,293,000).

CAPITAL EXPEMNDITURE Group Group  Company Company
1934 1993 1994 1993
£000 L0000 £000 L0

Awmbhorised and contracted 215 29 - -

Authorised but not yet contracted 19 712 - -




PROVISIONS FOR LIABILITIES AND CHARGES Gioup trewp  Company ¢ ampury
1954 19 s 197
1500 o 150y Lo
DEFERRED TAXATION
Deferred taxation provided 1n the accounts is as follows:
Capial allowances in excess of deprecianon 1,426 028 - =
COther iming differences A2 4 - e
s oo D T
Advance corporation tx ST ;) B S &
1468 973 - 12
Deferred raxation not provided in the accounts is as follows:
Capual allowances 137 143 - -~
Deferred xation movement for the year:
ist February 1993 1971 62
Intraduced on acquisition of subsidiary b -
Current year charge 266 -
Adjustment In respect of prior years L )
315t January 1994 1,468 .
OTHER PROVISIONS
1st February 1993 41 -
Current year charge - -
Applied 12} -
31st January 1954 29 -
RECONCILIATION OF OPERATING PROFIT TO 1954 1994 193 1
NET CASH INFLOW FROM OPERATING ACTIVITES £000 £000 Lo L0
Operating profic 1,337 9,214
Depreciation 3,936 3,680
Write down of properties - 489
Loss on disposal of tangible fixed assets 6 38
Profit on disposal of investments (8) @)
Inceease in stocks (527) {412
Increase in operating debtors and prepayments {(2,483) {802)
Increase/{decreasc) in creditors and provisions 30z L6
2227 Lo
Net cash inflow from operating activities 9,564 10,378

Ak e
2




T ACGQUISITION OF SUGSIDIARY UNDERTAKINGS (L 2 HEdh

Fair vatue balance sheets
Alia
Harttey Curpata Total
1005 1003 £600 gy
Net assets acquired;
Tangble fixed avsers 7%5 - 715 -
Working caprual and provisions (225) 1 (224) -
Deferred ax I B - -
468 1 469 -

Goodwill ansing on acquisitions ...619 350 969 -
Cost of acquisition of subsidiary undertakings 1,087 351 1,438 -
Drscharged by:
Cash paid 767 151 918 3,094
Shares issued 320 - 320 -
Deferred consideration —— .20 200 AV

1,087 351 1,438 -
Cash outflow from agquisizions comprised:
Cash paid 767 151 918 3,194
Bank overdmft acquired L 544 - ;

1311 151 1,462 3,194 ;

; The audited financial statements of Manley for the year ended 30th Septernber 1992 show a
retained lass of £35,000, The unaudited management accounts for the period from 1st October
1992 to 16th April 1993, the date of acquisition by Walker Greenbank PLC, showed a reqained
toss of 119,000, Sinee acquisition, Hartley has generated an operating profit of £28,000.

Stnee its acquisition on 1st November 1993, Afia Carpets has genermted an operating profit of £21,000,

No fair value adjustments were required to be made to the balance sheets of the subsidiary under-
takings acquired,

24 DISPOSAL OF SUBSIDIARY .=, DERTAKINGS 1994 1993
£000 Foos
Net assets disposed of’
Tangible fixed assets - 428
Working capital and provisions - 232)
- 136
Goodwill —m B8O
- 12
Costs of disposal e e e 207
. 1,289
| Loss on disposal e o e {1,203)
i L 86
Capiralisation of remaining interest N L an
Sale constderation received . 75
Cash inflow from disposals comprised:
Cash received - 75
Cash at bank and in hand disposed of - {0
Repayment of bank overdraft P L
- 3
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ANALYSIS OF CHANGES IN FINAMCING DURING THE YEAR

1394 1994 ) 193

Loans and Loant

Share capital firance laare Sbizro Lapud faunge lens

and premium abligations st promann abhpatwrm

£000 1000 FaLi FiLll

15t February 1993 20,319 5,326 20,319 4,09%

Cash inflow/{outflow) from financing 2,956 (3,125 - 1,307

Shares issued for non-cash consideration 320 - - e
Loan obligations of subsidiary

undertaking acquired - 184 - -
Lease obligations of subsidiary

undertaking acquired - 18 - -
Leasz abligations of subsidiary

undermaking dispased of - - - {145}

Inceptron of finance lease contracts - 20 - 8

Effect of foreign exchange
rate difierences " ) . L5
31st January 1954 23,595 2,299 20,319 5 331

ANALYSIS OF CHANGES IN CASH ARD CASH EQUIVALENTS DURING THE YEAR

1994 to1

1000 Fall]

1st February 1993 2,852 Yo%

Net cash (outflow)/mnflow {1,1#)5) 1,851

Effect of foreign exchange rate differences __{25) 63

31st January 1994 1,762 2,852
Analysis of the balances of cash and cash equivalents

Change In ywar { hatge i year

1954 199} 1994 199

£000 Ly {000 oLt

Cash at bank and in hand 1,928 3,366 (1,438) (¥l

Bank overdnift ___(166) {514 _.3a8 L

1,762 2,852 {1,090) 1,944

Cash equivalents comprise bills of exchange receivable of £197,000 {£135,000) with an orginal
maturiry of less than 90 days,

PENSIONS

The group operates defined benefit and defined contribution pension schemes & the U.K, fir all
P op

fqualifying employees. The myor scheme is of the defined b, nefit tepe and e assews of the

schemes are held in separate tustee adminieered fimds.
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PEMSIONS {continued)

The pension cost relatny o the major defined benefit scheme is asessed m accordanee wath the
advice of an independent quabified acuary uang the projected umt method. This scheme 1
subjected to menmal actwanal reviews with the nost recent one beang ac 6th Apnt 1993 The
prmnapal actoarial assumpnons apphed were as follows:

lnvesesnent returns D% per annum
Salary growth .08 per annuin
Pension increases 5.0 per annum th excess of Guaranteed Mimmmum Pension

Assets have been vadued using the discounted meome method assuming a dividend growth rate
of 4.5% por dnoum,

At the Jatest actuanal valuadons, the aggregate market value of the assets of the major scheme
was ;13,394,000 and the actuarial value of the assets was sufficient to cover 28% of the hability
for benefits which have acerued 10 members en an ongoing basis. The employess contnbutien
rate takes account of the small deficir disclosed by the valuation wver the average remaining
service lives of the current employees who are in the scheme,

The total pension cost for the group was £736,000 (£752,060) of which £624,000 (,L688,000)
related to the defined benefit scheme,

RECONCILIATION QF 1993 PURBLISHED RESULTS TO FRS 3 COMPARATIVES

Fablulied Eatraovinary PRS2

ouks Prperty e Oiher Pabdulied

1993 adpument  adjuement  movement comparauves
{Rote 1y {Note 2) Now 3

L0 L0006 £000 LU0 £000

Qperatiag profit 6,231 - - {6231 -
Continuing opermtions - 79 - G441 6.520
Exceptional item — property write down - {(489) - - (489)
Acquisitions - - - - -
Discontinued operations - - - (38H) (331}
Exceptional item - Alkar litigaton - - 3,564 - 3504
Operating profit before exceptionals 6,231 {410) 3,564 171y 9,214
Exceptional items {60} (96) - 156 -
Loss on sale of discontinued operations - (42) (2,005 15 {2,122)
Profit on ordinary activities before interast 6,171 {548) 1,469 - 7.092
Net interest payable Cr 0 - - - (5200
Profit on ordinary activities before taxation 5,651 (548) 1,469 - 6,572
Tax on profit on ordinary acuivities (1,626) - - - {1,020)
Profit before extraordinary items 4,025 {543) 1,469 - 4,946
Extraordinary items 1,469 ~ {1469} - -
Profit for the financial year 5,494 {548) - - 4,846
Dividends Ry = = = @9
Retalned profit for the yeer 2,550 {548} - - 2,002

Note 1 Recaleulation of the profit on disposal of fixed asets according to carrying value rather than
historcal cost,

MNowe 2 Rechsification of the settlement proceeds from the Alkar litgation and the loss on diposal of
discontinued busisesses, previowdy shown as extraordinary items,

Noted Recussification of operating profic, analysed betweenn contininng and discontmued operattons,




Five Year Record

TUANOVER

Clonttnuing operaions
Duscontinued aperavions
Tol turnover

OPERATING PROFIT/LOSS) BEFORE
EXCEPTIONAL ITEMS

Continving operations
Disconunued operations

Totl operating profit

Prafic before taxation
Dividends

Sharcholders’ funds

Eamings per share

Dividend per shase

N
Aonsi

46,396
. B

127,270

5,016

- 2980

8596

74
2,627

31,239

(2.03)p

2.75p

r—

Lhh2

[¥ 744
A

48,214

27,120

5340

5,723

5

3727
2,941

33,015

2.65p

3.10p

9n2

v

P2
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5.30p

A.10p
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61,998
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.61.998

7,079
3.27%

30,126

5.10p

3.30p

The prior year figures have been restated in accordance with FIRS 3, Operating profit on dis-
continued operations in 1793 inrluded the proceeds from the settlement of the Alkar itigation

amounting to £3.6m.

FINANCIAL CALENDAR

Annual General Meeting st June 1994
Iecord dare 3rd june 1994

Final dividend payable 5th July 1994
Announcement of half=year results October 1994
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Notice of Meeting

Notice 15 herchy gven thal te mty-siuh Annuat Cenera) Mecung of the pembers of Walker Greenbans, P1C will be
held at the Floward Howh Tewple Mace, Srramd, fomdan WCIR app on Wednmday 1st June 1954 at 334 pm for the
rransaction of the following bustness:

1. Teo recawe the repons of the directon and of the auditons, wgether wath the accouns for the year ended 314 January
1994,

2, To dechie a final dividend on the trdmary share capital of the company ler the year ended Jist Jantary 1994 a1 the
rate of 2.10p per ordwary share of 13p cach w the capita) of the company {ordmary shae'}.

4. To te-clect the director rearmgs by rotanon, Mr. 4. hiever, who bewg chgible secks re-elestion
4. 'To re-appamt Touche Rass & Co as audstors and to authonse the diIregors 10 AgTes chewr semuneration for the year
£ Agsprcul butingsi o cousider and, \f thought fit, 10 pass the following resolution 24 a0 prdinary teiolunrn

That the directors be md they are hereby generally and nbcondmonily aushonved to exerase 3l the powers of the
company to allot relevant securtucs {as defined (or the purposes of section B of the Companies Act 10853 {"the AcUD P
: 1o ar aggregate nopunal amount of £3,813.360 provided that this authonty shall expire ot the date bang, five yeals after
the passing of this sesolunion unless renewed, vaned or revoked by the company in general mecung 3ave that the
company may before such expery ot the expey of any renewal of this authonty truke an otfer or agreesnent whuch viould
oc might require relevant seeuntics 1o be allottedt after such expury and the directors may allot relevant secuntics i1 pursuancs
of such offer o agieement 3 Jf this authonty had not mxpared and provided further that Ihis ambaosty shall be an sub-

3 sticution for and cupersede and revoke auy other earher such authonuc.
§
Y 6.  Asspeonl business 1o consider and, 3f thought Hit, 1o paw the ollowmng resolution 252 speaal resalition
et That, subjeet to the PRI of the resolution numbered 5 above, the directors be and they are hercby smpawered puiuat
3 (o scenon 95 of the Ac W lor equity seanriies {as defined for the purposes of secuons 89 to S0 of i Ac) for vash
pursuant to the general authoney conferred on them for the purpotes of weuon 80 of the Act by the sesolunon wumbered
i 5 above a if secnion 89(1) of the Act did not apply 10 Ay such allotment provaded that this power shall b lnited:
o
2 {a) to the allotment af cquity secunues in connection wath 2 nghts wste OF oher offer in {avous of the holdess of
L ordinary shares where the equiry secuntics respectively atnbatable to the nferests of such hetden of erdinary sharts
4 an 3 fixed record date are propordonate {as nearly 35 may be) 10 the respecuve numben of shares held by them
"' but subject to such exclusions Of ather ATINEEments a5 the directons muay dee) HeCCsIy or expechent s relation 10
v the rights of the holders of thr cimulative converuble redeemable preferenre shar of 25p zach in the capual of
:’: the company {"cmwcmb'.c preferencs sares™) {which may mehnde the offer m such equity sccurines to the
; holders of the couvenible preference shates on cerms whaeh reflect the rights and prwviieges avached 1o wrh
# shares 3 and fracaional cntitlemaits oF 10 deal with any legal ot pracuical problens under the liws ol any ovreas
£ ternitory or the fequisements of any regmiandy boudy or any other stock exchange wm ary wertory; and
3
‘\ {b) o the allotment {othcrwise tran pursuant (o paragraph (1) above) of equity secunties having, in the czse of relevant
shares {as defined in seEhon 94487 uf the Act ), 2 nomanal amoum o, N e case of prher eguity securnines, phang
5 the fight e wbscnbe for s convert inta relevant shares having 2 nonunal amount not exceoding 10 AgEISRAE
% the sum of 722005
‘ and this powet shall (ualess renewed, varied or revoked by the company) expire on the dae bewg Glien months from
4;{ the date of passing of this resoluion or, af earher, at the concluston of the ahnual general neching of the Lompany next
i) followang the date of jrassing of this sesolution swve that the company may before mch expiry mske an offer or agreement
which would or might require ¢quity sccurities ta be alioted sfier wich expuy and the directors snay Aot egunty sreunne
; in pursu. nee of such offer or agreement 28 if this power had not expired.
l.‘ 7. Asspeaal buuness 1o consider and, 1 thought fit, o pass the follawing resoluuon 34 secnd resolution:
v‘j
2 That, sutjeas 1o the approval of the polders of the cummulauve converuble redeensable preference shares buing gven
i at a meeting olsuch holders to be held fmneduately ateer the conchuson of the meeans & which ths sesohua 3 proposed
?»I.
1
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or at s adjonmment theweot, the company b and i hereby gene: My and wncondinonally authonsed pursuant w seetion
16t of the Act 1 make one or arore market purchiases fwahin the meant s of section 16363 of the Act) of endinary share
of 13p cath i the capial of the company subyzct o the followsny restnetions and provaions,

: {1 che mramum numbee of oxdinary shares hereby avthoriwed to be purchaced s 9,630,500

: fby  dhe mummum price wiuch may be pad for an oxdiry share is not e than the nommal vatue of such share {oxcluave of
advauce corpontion ax and expenses);

&} the maamum poce which nuy be pand for an ordinary dhare 15 an amount fexclusve of advance renporagon ix and
expruses) beng not mare than 195 per cent of the averape of the mddle matket quotations for an vrdinary share as
denved from the Londor Stock Exchange Daily Offaal List for the ten basiness days mtnediately preceding the day
on winch the ordinary share 15 purchased;

(f) unless previomly renewed, revoked or vaned, ths authunty shall expire a1 the concluson of the annual genepl
meeting of the company twr be held m 1995 or withn fificen months from the due of the passmg of this resolution,
whichever shall be the eardier (except in relanon to a purchase of ordumary shares the contrace for which was
concluded Lafore such date and winch is executed wholly or i part after such dateys aud

(c) the company may make 2 conteet w purchae onlinary shares under this authonity before the expiry of such
authority and may wmake a purchase of ordnary shares pursmant 10 any such contrace which purchase tr contract
would or nught be executed wholly or parly after the expiraunn of such authority,

8. Asspeeial busmiess to consider and, 1f thoughe fit, to pass the fallowing resofuouon s a special resolvuon:

That the Arucles of Associztion be amendedi-
() by the adoption of the provistons set ot below in substitution for and to the exclusion of sub-paragraph 3{1){2)(h)
ol the existing Artickes of’ Association:-

*th) Conversion of the Convertible Preference Shares may be effected in such manner 23 the Board shall from time to
ume determne (subject o the provisons of the Stanute ( amended)) and without prejucice to e genesality of the
{oregoing may be offected in accardance with the provisions set cut helow:-

() The Diredtors may decemune to effect sonversion by the redemption of the Convertille Preferenee Shares ata
price of 100p per share. In the case of a canversion effected by means of the redemption of Converuble
Preference Shares the Board may elfect redemption of the relevant Convertible Preference Shares out of profit
of the Company which would otherwise be availible for dwadends, out of the proceeds of a fresh issue ol shares
made for the purpote ol such redemption or inany other manner for the time being permitted by law, in the
case of redesnprron out of such profits the Board shall apply the redemption monies m the ame of the halder of
the Converubls Preference Shares 1o he convened in subseribing for the appropriate nominal smount of fully
patd Orclmzry Share capital at such preminm (f any) as shall represent the amount by which the redemp ~n
tonivs exceed the vommnal amownt of the Ordinary Share capital to be subseribed. In the case of redemprion. out
of the proceeds ot a fresh jsiue of shares the Board may arrange for thz issue of the sppropriate nosanal
amount of Orduary Share eapreal 10 some person seleeted by the Board on terms that such person will:-

{1} subscnbe for such Ordinary Share capital 2t par or at such premium as shall be necesary to provide the

; redemption monees for redempuon at the pree of 100p per share of the relevam Converible Prefprenca
Shares; andd

Wi renounce the allstment of such Drndinary Share capital in favour of the holder of the relevant Convertiblx
Preferense Shares agarmt paymem o such subsenber by tie Company of the redemption monies in
rapect of the Convertible Preference Shares to be redeemed.,

Any allotment of Ordinary Share capatal pursuant o this Article 3{BH2)(H) shall be made wihin 14 days of the

relevant Convervion Date,

01} The Direcors nay detenmne to B8 the convesion by weans of consolidation and sub-civisson, Consohdation
and sub-divssion shall be effected by onschdaung the Converuble Preference Shares held by 4 sharehadder
which are subject to 3 Converion Natce into one share (the "Consolidated Share™) and by sub-dwicding such
Consobdated Share imo Ordunry Shares o1 15 pence cach on the basis of seven Ordimary Shares of' 15 penge

.
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£odo o gvery 125 peace i e nonuns . w lue of the Comoldated Share fard 16 on up (o the nogpueal
snnucr of the Consolidated Shand. Any Aatonal enntlements v Ondinary Shares shal) ke deadt wath m
argoedene e wath sub-margraph 30942t (00 o the alance of the nemmal amount of the Comuhdared
Mot vl by ina-vetng deferred shars (the “Deferred Shares ') of 1 peany cah having the nghs set cut
mpr arpte Wy 2{i)Gn) below

tin) I e cive o7 coupe ion effected by means 1 consohdaton and subsdivinon as provided for i subguaragraph
HME {20, the tolders of Deferred Shae iomng therefrom shall be entitled on a returs of Capital vn
Witnduigeup 57 s wise only 10 sepaymen: of the amouns pasd wp on stseh shares afier sepayment of the
capieal pad sy e the Onlinary Shares, Convertble Preference Shan = or Cumulatwe Redeemable Prefeeence
Sharey pf ane ase 1n exisuenee) and the wdditional payment of £3 %0 on each such Ordinary Share and £50
on each such Convernble Preference or Cumulauve Redeeinable Preference Share. The holien of Deferned
Shares shall not be entitled 1o any diadend nor 1 any mghts to pruepate m the protis or usets of the
Company nor to recave nouce of of attend or vote 2t any penerat mecung of the Compsny, Such conversion
shall be deened to convey an srrevocable anthonty on the Company atany tme thereatier 10 appome any
peson to execute on behalf of the holders of Defereed Shares 2 wamfer thereo! to such 3 person a3 1he
Company may dewnmune as custodian and/or on e Company to purchae or cancel the same (m accordance
with the Staute fas amended)) 1 any such case fior not moze than one peany for Al dae Deferred Shares
withaut need 1o oban the sancuon of dhe holden thervof. Pending such tansfer and/or purghase the Company
may soiam the cerificate for sh Deferred Shavet and the Company may at us option at any tme after the
greattur, of the Deferred Shares redeens & the [yteicsd Shares thea 1w 1ssue at a price not exceeding one
penzey tor al! the Deferral Shares redeemed a2 2o v fume upon gavang the regstered sharcholders of such
shares not jeis thary 28 days” previous notice 1 writing of us itention 0 o do and Sxng 3 ume and phie
for the redemption. The Deferred Shares will not be listed on The Stock Exchange.”

(W) by the subsurution of the worily “ssven™ and “foty-two™ for "ix™ and "pventy-one™ respectavely 1 Artcle 84;

i} by the additon of the words "(togethier with any 1nterest of 2ny person comnected with huny” atier the words
"+ Dircevor shall not vote m respect of any contraer or armngement or any other proposal whatouver i wlsdi™
in he first and sccond hnes of Arude 112¢4): and

{iv) by e adduion of the words "(as that term is used in pant VI Companies Act 1955 afier the words “provaded
tha hssinterest™ 1n the thurd line of Aricle 112(5)(d).

v srder of the board, Repswred Offioe;
A B Thomas 4 Hrunel Cour
Secretary M Comerlull
ith May 1994 Hemel Hompstead

Hemttond hune P39 XK

A member erotled 1o attend and vete s entithes, 10 appoiat a proxy to attend and vote instead of him/her nd 3 proxy
seed not be a mimber of the conyuny. Faps o proxy, one of which 1 enclosed herewath, st be lodged at Inde-
peicdest Registears Group Limied, Uroseley Hous, Newlands Drve, Wathain, Essex CMS 2B, not fess than 48 hours
before the wme fixed for the mecting,

In accordance with the requirements of 1l Lonasn Stock Exchange there will he avadible for wepertion dunmg
noreaal business hours on any weekday (Saturdagen, 1 pubhic holidays excludedj at the regustered office of the company
from the date of this notice until the date of vhe avamal general mecung:

{8} The cegister of directors’ interests in accardance with section 323 of the Companies Act 1985; |
b} Copics of the dircctors” contucts of serviee with the commpany; and |
(c} The Asticles of Association imcorporating the proposed amendments, |

The documents will also be avalable on the day and at the place of the meeung from 3 15pm unul the concluaen nf
the miceting,

RESIALAN
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Walker Greenbank PLC-Form of Proxy

For use ac the Annual General Meeung of Walker Greenbank PLC to be hield on 1st une 1994

1/We

BRI P N N o SeE s Lt e s - = = B .-

of . . ot erm o an b gem mntar weamer rEmAe m e o Gia e W ie - e Sn e mmm ey - s e o e -

being (m) ()rdmary Sharchnldcr(s} of Walker Greenbank PLC, hcrcby appoant the Chairman nf' the meenag,

BHING WHOIL 0 o it e - s o ainn s e e e e e s s e e et 57 e
as my/our proxy to vote for me/us on my/our behalf at the Annual General Meeting of the company to be
held at 3.30 pm on the tst June 1994 and ac every adjournment thereof, The proxy 1s requested to comply
with the voting instructions, if any, shown i the spaces below and suhjece thereto, shall be entitled co vote or

abstain from voting at hisher discretion on all matters arising ac the meetng,

ORDINARY RESOLUTIONS fos AGUNEY
1. To receive the report and accounts for the year ended 3Ist January 1994 oo evn . [m} E]
2. Toapprove the ordinary dividend e scomens - m e caninimen s cirtosn ot s [j D
3. Ta re-clect Mr M. Meyer as a dircctor e y B D D
' 4. To re-appoint the retiring auditors and authorise the dircetos )
; te agree the remuneration of the auditors ... R l.:' [:]
i 5. To authonse the direetors to allot relevant securites )
under seetion 80 of the Companies Ace 1985 . - i e g E_j D
SPECIAL RESOLUTIONS

6. To emipower to a limited extent the directors to alloc shares as if seetion 89(1)

—

of the Companies Act 1985 did not apply D [ ‘
7. To authorise the company to make market purchases of its own shares L. :
8. To authorise amendments to the Articles of Association of the COMPANY e l::] E-]

Please indivate how you wish your proxy to vote by ticking the appropriate box, If the form is duly signed but

with no direction as to how the proxy is to vote, the proxy will vote or abstain from vating at his/her discretion.

Dated this . ovms - v i v o 2 OF e i m e s« e meinimne: 1994

SUEMALUIE « o e s oo crs £+ eiee mes e 2 o s e 7 e A A i e £t ot 7 et M8 A5 e o 2t

MNOTLS -

iy Yo br valul this dovumene mine be signed and rogeher wih the powet of sotpey or any other wenen sutheoy (f arys, aidee which 108 spned ot an aifiee o
3 notslly cenified copy of 2 wupy cemited in acrondame wulithe Posen of Atemyey Aut 1971 of wh pawer ot aithosity, onnst be depuited 3t the offiae of the
company’s regztran, Independont Repntran Group Limited, Browcley Howee, vewlinds Dave, Withan, e §MB 2WG, et Lrertian 35 koun before the ne
faxed lor cthe meenng

fij It ehas proxy s executed by asndivebal, o avce be omdee hsflier lund or wider the hand of b sber attontey duly atithonaed iy w1 this proxy o exewatet
by 2 Lotporatis, i mat edbes be urder st ccal o eder the land of s didy authorsesl officer or attamey

{un} My sthier proxy 1 Jered, anke oue the namne piennans? aad snscrt the pame of wames prefeered A proxy oced hot be 3 member of the srpany

frej fn she e of joant kaldzn the seruor whe tenden a vote: whetlier in peeson nr by proxy, will be acoepend 10 the ¢shiton of the vetcy of oif:er it kolders ‘The
ot serang it hald e hie o the whos name sppean fisst an thie order 1o which the names and ut chie rrnater o the members n rexpec: of the jot hokling

e Toe hulg g ot s s ot proxy does not precent » menher fop atending and votigg ot the mectng m pinan ol he or she sowibes I sugh 2 cie any votes cat
B aboe mctber will e avcrpted e the excdunca of these <ase by thie proxy holier

o Jle "“‘
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