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Annual Genceral Meeting

To be held 12.30 pm,

The Howard Hotel, Temple Place,
London WC2R 2PR

? Februarny 1991

Reports
Interim report for 6 months to
30 March 1991

May 1991

Preliminary announcement for
year to 28 September 1991

December 1991

Report and accounts to
28 September 1991

January 1992

L

Cover foil blocked using stamping foil manufuct
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Payable July 1991
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Interim 1990/91
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Dividends on Preference Shares
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30 September 1991

Capital Gains Tax

The market value of an Ordinary and Preference Share
on 31 March 1982 was 7)-dinary 60.5p, Prefercnce
28.5p.
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NOTICE OF MEETING

Notice is heceby given thit the sixty-ninth Annual
General Meeting of the company will be held at
The Howard Hotel, Temple Pice, London WC2ZR 2PR

on

Thursday, the seventh duy of February 1991 at

12.30 p.m,, for the follewing purposes:

1

)

4

6

®

To receive the report of the dicectors and the
audited accounts for the year ended 29 September
1990.

To declare 2 dividend,

To re-elect M D. ). Holt, a dircetor appointed
since the last Ar-ual General Meeting,

To re-clect M C. 8 M, Rawlinson; a director retir-
ing by rotation.

'fo re-appoint the auditors,

To authorise the directors to fix the remuneration
ol the auditors.

As special business 10 consider and, if thoughe fit,
to pass the following Resplutions of which that
numbered (i) will be proposcd as an Ordinary Res-
olution and that numbered (ii) will be proposcd as
a Special Resolution:

RESOLUTIONS

That the directors be and are hereby generally and
unconditionally authorised for the purposes of
section 80 of the Companies Act 1985 (“the Act”)
to exercise all the powers of the company to allot
relevant securities up to but not exceeding an
aggregate nominal amount of £1,719,183, pro-
vided that this aathority shall (unless previously
revoked or varied by the company in general
meeting) expire at the conclusion of the period
commencing with the Jdate hercof and ending at
the conclusion of the Annual General Mecting
next following the passing of this resolution (“the
period of authority”) save that the company nuy
before che expiry of the period of authority make
any offer or agreement which would or might
require refevant securitics o be allotted after
such 2xpiry and the directors may allot relevant
securities in pursuance of any such offer or agree.
raent as if the authority conferred hereby had not
expired and that all unexercised authoritics
granted to the directors pursuant to section 80 of
the Act (or the statutory provisions of whichitisa

re-enactment) prior to the passing of this resolk
ution be and are hereby revoked, Words and ex-
pressions defined in or for the purposes of the Act
shall bear the same meaning in this cesolution.

(it) ‘That subject to the passing of the preceding resol-

ution, the directors be and are hereby empowered
pursuant o section 95 of the Companies Act 1985
(“the Act”) ro allot equity sceurities for cash pur-
suant to the general authority conferred upon
them under thar resolution as if section 89(1) of
the Act didd not apply .0 any such allotment and so
that the power conferred by this resolution shall
enable the company to make any offer or agree-
ment hefore the expiry of the period commencing
with the date hereof and ending at the conclusion
of the Annual General Meeting next following the
passing of this resolution which would or might
require equirty securities to be alloteed after the
expiry of such period and so that notwithstanding
such expiry the directors may allot equity securi-
ties in pursuance of any such offer or agreement
previously made by the company as if the power
conferred hereby had not expired provided how-
ever that the power conferred hereby shalk

(a) belimited

(i) to the allotment of equity sceorities in
connection with or pursuant to any
arrangement  whereby the holders of
Ordinary Shares at a record date or
dates adopted for the purposes of the
arrangement are entitled to acguire any
securities of the company issued for cash
pursuant to such arrangerment, in the pro-
portion (as nearly as may be) o such
holders’ holdings of Ordinary Shares (or,
as appropriate, to the numbers of such
shares which such holders are for the
purpose deemed to hold) subject to such
exclusions or other arrangements as the
directors may consider necessuary or
expedient o deal with fractional entitle-
ments or legal or practical prablems
under or resulting from the application o
apparent application of the laws of any
territory o the requirements of any
recognised regulatory body or stock ex-
change in any tecritory; and
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(if) to the allotment of cquity securitics pur-
suane to an offer o the holders of Ordi-
nary Shares to clect to receive additional
shares in lico of a cash dividend; and

(i) to the allotment (otherwise than pursu-
ant to sub-paragraphs (i) and (i) above)
of equity securities having, in the case of
relevant shaces, an aggregate nominal
alue or, in the case of other equity
securities, giving the right to subscribe
for or convert into relevant shares having
an aggregate nominal value not exceeding
£264,040; and

(b) expire either fifteen months after the passing
of this resolution or, if carlier, at the conclu-
sion of the Annual General Meeting of the
company next following the passing of this
resolution except to the extent that the same
is renewed or extended on or belore that
date,

Words and expressions defined in or for the pur
poses of the Act shall bear the same meaning in
this resolution.

By order of the board

A SENTANCE g

Sccretary /

Dated 4 January 1991

Silk House, Park Green, Macclesfield, Cheshire
SK11 7N

Notes

1 Amember entitfed to attend and vote Bs entitled to appoint one or
more proxies 1o attend and vote instead of hint. A proxy need aom
also be nmember, A Torm of proxy is enclosed with s notice for
use i connection with the business set out above, A foan of
proxy must rech the registears of the company non tater than a8
hours befc re the time of the meeting,

2 The (ollowing documents, which are available for inspection
during tornl business hours at the conpany’s registered office,
will, o the Jay of the Anneal General Mecting, Be watitable for
Inspection at The Howard Howel, Temple Place, London WC2R 2R
from 12,15 pm, uniit the close of the meeting:

a)  The register of directurs’ Interests amd transactions,

by A copy of alf contracts of service of the diectors with the
compng oF ay ol < bsidianes,

A Somednformadon abouth,  fectors due for re clection s set o
in e dire oy report,
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CHAIRMAN'S STATEMENT

In @ year in which the business climate has become in-
creasingly difiicult, we have maintained our pre-tux
profits and ended the year with o steong balance sheet.
The board has decided to recommend a finul dividend
of 4.0p per share, leaving the total dividend lor the
yedr unchanged at 6.75p.

Among the highlights of the your were:

— growth in the turnover of our continuing busi-
nesses supported by suceess in overseas markers
where sales now exceed 6 per cent of Group
turnover;

— the sale of our remaining paper mill and two other
small companics;

— the consequent change of the company’s nime;

— important management changes throughout the
Group;

~— good progress in o fntroducing Just In Time
techpigues.

After a slaw start to the year, business picked tip in the
Spring but the decpening recession in Beitain has
meznt that our results in the closing weeks of the year
were below our cadlier expectations, Within the overall
Fyures resuits from stamiping foils were significanly
better, but this improvement was more than offset by
the disappointing outcome at our foil-taminating plant,
where margins have been under preat pressure in o
market which has been affected by the downtuen in
the UK. economy. Results also lmproved in our con-
verted film and paper products division and in heating
and ventilating systems.

In the past six years we lave jnvested some %20
million in plant and equipment in ovr existing busi-
nesses making them veey well equipped with modern
plant. In the next two or three years we do not expect
to maintain this high level of capital investment,
Instead, we shall continue to invest in training, in
product development and macketing, in information
systems, and in Just In Time techniques for the climin.
ation of all kinds of waste and unprofitable activitics.
We are also alive 10 the need for changes in manulace-
turing technigues and in products to take account of
the need o improve the environment.

During the year net borrowings were reduced from
over £8 million to around &1 millicn, Mainly this was
due to the sale of three subsidiaries, but a sigoificant
reduction In stocks, particulucly in the United States,
enabled us also to repay dollar borrowings, In the
coming yeir we siall benefit from a major reduction in
financing cosis and with the strengthening of ouor
fnianciat position and our management team we are
now better placed (o examine new investment appor-
tunities clasely allied to our ¢xisting arcas of business,

1990 has been a great challenge for everyone at API
with the trading resuits again excluding an appropria-
tion under the employee profic sharing scheme and
having regretfully to make people redundant. We are
iin a period of great chapge when new skills have to be
learned and new methods adopieS quickly if we are to
remain competitive, Throughout AP people have re.
sponded  with  enthusiasm and  energy o these
challenges.

I am particularly pleased o be able to welcome to the
board Dennis Holt, who joined us as finance director
in September 1990, replacing Quentin Mackenzie who
lelt us in May, We were delighted thae Dennis was able
to join us and we are already benefiting gready from
his abilities and experience.

I the tast two years our profits have been well below
the fevel which they should be, but we have invested
heavily in this period for the future. Thereface, whilst
in the short term business conditions remain difficule,
{ remain confident for the longer werm,

O,u»-h—- .LWW




BUSINESS REVIEW

IMAGE ENHANCEMENT PRODUCTS

Peerivss folls are applied to
products for package
enhancement, labelling, pricing
andd date coding

Exermplec of Dri-Print and Whiley's
co-perdtion i developing and
mrkoting metallic, holographic
and pigment folls

STAMPING FOILS |
T - Dri-Print  Foils,
ffw BRI-PRINT FENLS Inc. had a rela-
LB (ively successiul year In spite of wien-

A over being maintained at the level of
the previous year they turned o [oss nto a
madlest profit.

The new management team implemented the

froup’s Just In ‘Time philosophy, embarking on
a programme ol cificiency improvement and
waste reduction, This programme assisted in
the achicvement of a 9.5% reduction in manu-
facturing costs and w (0% reduction in stocks,

Enviconmental issues worldwide are o key pri-
ority o business; Dri-Print made 2 significant
contribution by completing a substantinl invest-
ment in abatement equipment to contain and
incinerate solvent vapour unavoidably released
during the manufacturing process.

Pecrless Foils Limi-

@ pEERLEs ted had a successiul

year with turnover increasing by 14% and
profits by 60%.

The widening of the company’s product and
market base is continuing with the recent con-
clusion of an important sales and marketing
agreemeat with o Japanese company of inter-
mutional repute which is already contributing
10 Peerless's penctration of specialist markets,

Efficiency improvement and waste reduction
have been achieved with the implementation
of the Group's Just In 'Time philosophy which
hus helped o reduce costs and improve gross

margins by 20%.
At Whiley  Foils

AWy, s
‘VI"“I-: Limited,  turnover

590¢

M and gross margin have shown an encour-
aging 15% growth although trading profit hus
not fully refleeted the benefit of the increased
£ross mitegin,

Overheads have been increased, particularly in
the sales and marketing ares as an investment
to broaden market awareness of the company’s
products.

1990 has also been a year of major change,
including a change of name to Whiley Foils
Linited, substantial management re-organiz-
ation, the introduction of Just In Time as a
manufacturing technique and the first steps
taken wowards the attainment of B55750. New
foils have been developed and established foils
improved, giving Whiley the opportunity to
gain new markets and regain many it had fost
Improved cfficiency of manufucture has recently
resulted ina 15% reduction in numbers cmployed

W

A selection of Whiley foll applications
Sor the graphic arts industry
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BUSINESS REVIEW
IMAGE ENHANCEMENT PRODUCTS

Gearge Press and foln fiiggfuson
setting up the wew Kroenert
Lamipator at Henr) e

Lofgh Slater

and the company will concentrate on furthier
improving efficiency, quality and customer
care,

L Usited Foils Inter-
@ ;UFI (3ales) national  (Sales)

- Limited which represents the APL
stamping foll compunies in France, Germany
and much of Furope, has expanded its two
Eurgpean operitions achieving an increase in
turnover of 20%, New and more sophisticated
capital equipment hits been instalied in Paris
and Nuremberg in order to better serve their
respective nurkets,

FILM AND FOIL
LAMINATED PAPER AND BOARD

V HEMNRY & LEIGH
SLATER

At Henry und Leigh Slater Limited, surnover has
shown & slight increase on the previous year
(2%), although prolits have more than halved
due in the main to pricing pressures causing
reduttion in the gross macgin,

During the course of the year the £3m expan-
sion project was completed, the new laminator
is now {ully operational but due to the current
difficult market conditions i operating ar well
helaw design capacity,

Management have been coneentriting during
the vear on the development of new cost effec-
tive products which are presentdy in the pro-
cess of being introduced 1o the market. This
widening of the product range, the inroduc-
tion under the Group’s Just In Time philosophy
of short eycle manufacturcing, along witl « pro-
gramme of service and quadity improvements
should place the company in a good position to
gain market sharce,

§ "I., S g
Colin Ashion checking 1he el
tension on No, 2 laaminatareal
Ifeny and Leigh Slater

':!ii?.i
ol
7 B—F )

10

The varied appeal of Siater's image
enbarcetient packaging

1990
£000

1939
£000

TURNOVER 40,463

38,435

TRADING PROFIT 1,776

2,254
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BUSINESS REVIEW

CONVERTED FILM AND PAPER PRODUCTS

A sefection of products nsing Stace’s
speclatised coaled papors and
films

Jinr rreely setting the el
rogistration on the new Arsoma
Jraircolour labet privter

: ' i , .
Tonza's Coversaft is a new prodiet
o the vt ennd crafl market

Leonard Stace Limited had a reasonable year in
an increasingly competitive market with overadl
turnover up by a modest 6% on st year,
although export sules were well down, most
noticeably to the Far Kast,

Concern over environmental ssues is a prioricy
which has been addressed by developments 1o
convert existing products to more environ-
mentally friendly solvent free coatings, and also
to diversily into new ranges of coated release
papers and Glm,

The company is committed 10 the Just In Time
philosophy focusing on reductions in wasie
and lead times to improve customer service
tevels and nanafacturing throughput,

: ? TENZA

Tenza Limited has had an encouraging year
with sales increasing by over 20% and tridling
profit by 50% compared to the previous year

The management changes introduced in manu-
ficturing have produced aujor improvements
in productivity. This has alowed Tenza to
become more competitive in the export seetor,
particularly in the specialized packing list
envelope market in Europe.

A small, but successful, acquisition in Sweden
helped ‘Tenzab, the company’s Swedish subsidi-
ary, 10 4 record year in terms of wrnover and
profit contribution.

The Just In Time philosophy wias introduced
into the company during the year, and the
management  believes  that with  additional
benelits to he gained from the continuing
development of this philosophy the company
looks forwsard with confidence

14944

1990
l £'000

L | e
TURNOVER P 19,082 | 17078

1458

! TRADING PROFIT . L659

Stace’s extemded range of aili-
COPPOSTON petfrr

Robert Hadges Reeping o watclful
eye on the praduction of self
addhesive pucking tst enrelopes

Tenzu is one of only Lo worlideenle
producers of tabelling tapre
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BUSINESS REVIEW
HEATING AND VENTILATING SYSTEMS

EDIFFUSION ==

Diffusion  Environmental  Systems  Limited's
share of the heating, ventilating and air condi-
tioning market has continued to grow with
wenover showing a 30% increase over the
previous year This growth has been greatly
assisted by the investment in the development
of new products and improved manulacturing
control and support services.

During the year, all the company's employees
were trained in and have begun introducing
Just In Time/waste reduction practices, the aim
of which js the continuing jmprovement in
product quality and customer service.

Le Paeillan restaserant, Brighton,
wwhere DEfjusio w bas insteiliod Marks & procer, Marbie ey,
sprecial feent coii wenits concealed in tebere DIffusion bas supplicd fan
the ceiting el units to a now suite of uffices

AWA "
- fommeeitg - po

G A Wy k] [

Co19en o 1989
. ) b _£'mm i £'000 ,
' : H
- TURNOVER 6371 § O LTRY
N 1
|

668 598 !

——— H
<
;

i
E TRADING PROFIT
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REPORT OF THE DIRECTORS

The directors present their report and the audited
accounts for the year ended 29 September 1990,

RESULYS AND DIVIDENLS

The Group resuits for the year, together with the
appropriations made and proposed, are set out in the
Group profit and loss account on page 14. Profit
before taxation was £1,860,000 (1989 £1,881,000),
After taxation but before extraordinary items, dis-
tributable profit amounted to £1,298000 (1989
£1,454,000) and from chis amount dividends of
£21,000 (1989 £21,000) have been paid on the Prefer-
ence Share capital of the company.

The earnings per Ordinary 25p Share have decreased
from 6.8p in 1989 to 6.0p in 1990 and the directors
recommend a final dividend of 4p per Ordinary Shace
making a total for the year of 6.75p (1989 6.75p). If
approved the final dividend will be paid on 8 February
1991 to sharcholders on the register on 4 January 1991,

GROUP PROFIT SHARING SCHEME
The directors have not appropriated any profit this
year to the Group profit sharing scheme (1989 Nil).

ACTIVITIES

The Group operates in the following mackets:

Image enhancement products; converted film and
paper products; heating and ventilating systems,

A review of activities is shown on pages 6-9 and an
analysis of turnover and trading profit by activity is
shown on pages 19 and 20, The principal companics
and products are listed under the appropriate head-
ings on page 32,

Throughout the Group cach company devotes re-
sources to product development. Attention is :also
given to market investigations to find opportunitics
for the development of new products and processes.

DISPOSALS

The following disposals touk place during the year,

() On 16 Macch 1990 the sharc capital of API
Hydraulics Linuted was sold to Econosto UK
Limited. The consideration was £500,000 paid in
cash,

(b) On 23 March 1990 the share capital of I Garnett &
Son Limitcd was sold to Eldridge Investments
Limited. The consideration was £5.5 million paid
in cash. Howcever, as part of the sale arrangements

10

API settled an account of £14 1,000 10 conclude an
outstinding agreement with the local water auth-
ority, and so effectively the net consideracion was
£5,359,000.

(c) On 8 May 1990 the share capital of Purification
Products Limited was sold o Oval (597) Limited.
The consideration was £465,000 paid in cash,
However, APL paid an inter-company debt of
&58,000 to Purification Products Limited on com-
pletion, and so effectively the net consideration
was £407,000,

FIXED ASSETS

Changes in tangible fixed assets are set out in note 13
on page 23, Gross expenditure in the ) ear amounied
to £3,789,000 and capital commitments at 29 Septem-
ber 1990 amounted to £292,000.

The land and buildings were last professionally valued
as at 30 September 1989 on the basis of open market
value for existing use at £11,880,000 after adjusting
for disposals and foreign exchange movements. This
value was £4,018,000 in excess of the value included
in the accounts ar that duee, The valuation of the U.K.
propertics was carried out by Edward Rushton Son &
Kenyon in accordance with the Guidance Notes
issued by the Royal Institution of Chartered Surveyors
and The Institute of Chartered Accountants in England
and Wales,

SHARE CAPITAL
Details of shares issued during the year are shown in
note 20 on page 27,

DIRECTORS

The directors of the company are shown on page 4.
M Y. Q. G, Mackenzie resigned as o director on 8 May
1990.

Mr. D. J. Holt was appointed to the board on 17
September 1990 and since his appointment was sub-
sequent to the last Annual General Meeting he now
retires and, being cligible, offers himself for re-
election.

'The director reticing by rotation is Mr. C. B M. Raw-
linson who, Dbeing cligible, offers himself for
re-clection.

The non-exccutive directors of the company are Mr. C.
E M. Rawlinson, Mr. J. E Adey, Mr. B R, Armitage, and
Mr. B. R. Hall.
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REPORT OF THE DIRECTORS—CONTINUED

Some information about the directors is set out below:

Mr. Rawlinson is aged 50: he has an MA. from
Cambridge University and is a Chartered Account-
ant. He joined the board in July 1972 as a non-
executive director and was appointed Chairman in
1979. He is 2 senior advisor to the Morgan Grenfell
Group plec and has previously been a director of a
number of public companies, Mr, Rawlinson docs
not have a contract of service.

Mr. Missenden is aged 46 and was appointed to the
board in February 1989, becoming Group Manag-
ing Director on 1 April 1989 consequent upon the
retirement of Mr J. A, Graliam. He has a BSc. in
Paper Scicnce from Manchester University. He has
had a wide experience of industrial companies and
was formerly Managing Director of the Georgin
Pacific Corporation of Americn's operations in
the UK. Me Missenden’s contract of service is for
a period of three years which commenced on
27 February 1989 and provides that it may be
extended on 27 February in each succeeding year;
the total unexpired period at any one time will
not cxceed three years. It wuas extended on
27 February 1990 by one year.

Mr. Holt is aged 46,1 Cost and Management Account-
ant, and was appointed to the board on 17 Septem-
ber 1990 as Finance Director. He was formerly

Finance Director of Microvitee ple and the Fast

ancashire Paper Group ple. Mr. Holt's contract of
service provides for termination by cither party
giving six months’ notice.

Mr. Adey is aged 49 and joined the board in
October 1987. TTe has an MLA, from Oxford Univer-
sity, an M.B.A. from Ilarvard University and is a
qualified mechanical and electrical engineer, He
has had wide experience of industrial and manu-
facturing companies, He is currently the Managing
Director of Baxter Healthcare Limited, the UK.
subsidiary of Baxter International Inc, of the USA.
Mr. Adey does not have a contract of service,

Mr. Armitage is aged 64 and joined the board in
January 1981, He was appointed non-cxecutive
Deputy Chairman of the board on 10 April 3990,
Mr. Armitage has held other directorships in the
electrical and engineering industries, Mr. Armitage
does not have a contract of service.

Mr. Hall is aged 74 and joined the board in Febru-
ary 1971, He has held 2 number of executive pos-
itions in the Group including Managing Director
of Whiley Foils Limited. Mr. Hall has liad a total of
59 years’ experience in the paper and stamping
foil industry. Mr. Hall does not have a contract of
service.

DIRECTORS’ INTERESTS
The interests of the direcrors, as defined by the Companies Act 1985, in the issucd shares and share options of the

company were as follows:

Ordinary Shares Ordinary 25p Share Options

13.12.90 29990 1.10.89 13.12.90 29.990 1.10.89
C. B M. Rawlinson 27,685 27,0685 27,685 — e -—
I R. Armritage 2,500 2,500 2,500 —_ — s
A. C. Missenden — e — 60,000 60,000 50,0600
D.J. Holt — — —* — e —*
J.EAdey 74,500 74,500 — — —_ —_
B. k. Hall £,000 4,000 4,000 —_ —_ —

*Qn appointment

50,000 of the Ordinary Share options outstanding at  company or the shaces of any subsidiary at the above
29 September 1990 were granted at 218p per sharcin - dates.

May 1989 and 10,000 options were granted at 143p  apare from service contracts and the contract
per share in May 1990. with Mr. W. Q. C. Mackenzic mentioned below, no

All the above interests were beneficial. No director  contracts subsisted at any time during the year
had any interest in the issued Preference Shares of the between the company or its subsidiaries and any of

* M - B
2 ke 8
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REPORT OF THE DIRECTORS—~CONTINUED

the directors or their familics or connected persons
which would require disclosure.

On 10 April 1990 an agreement wus made between
the compaty, Oval (597) Limited, Mr W, Q. €.
Mackenzic and Dr. L L. Mackenzie whereby the
company agreed to sell the v 1ole of the issucd share
capital of Purification Products Limited and the bene-
fit of unsecured loan stock for a total consderation of
£465,000 of which &115,000 was payable 2t cenpie-
tion and the balance on 28 Seprember 19Y0 the fater
being supported by an irrevocable letter of credit
issued by Barclays Bank ple. The company also agreed
to repay an inter-company debt of €58,000 on comple-
tion, Completion took place on 8 May 1990 at which
time Mr, W, Q. C. Mackenzic resigned a8 a director of
the company.

PENSIONS

The Group has two funded pension schemes in the
UK, API Group ple Pension and Lile Assurance Fund
and the Tenza Limited Pension and Life Assurance
Fund, the latter commencing with effect from 6 April
1988. An Actuarial Vatuation of' the API Fund was
undertaken as at 1 Apeil 1990 by R, E W, Byles BSc,
ELA., EPM.L, G858, ASA., an employee of Willis Con-
sulting Limited. This Valuation confirmed that the
assets of the APRI Fund were sufficient to secure the
benefits that would ha ¢ arisen had the APLFund been
wound up at its review date and that consequently
company contributions into the APl Fuad could
remain suspended wntil 1 April 1991 in accordance
with the advice of the Actuary,

An Actuarial Valuation was also undertaken as at 1
April 1990 by Mr Byles in respect of the Tenza Fund,
This Valuation confirmed that the asscts of the Tenzi
Fund were sufficient to secure the benefits that would
have arisen had the Tenza Fund been wound up at its
review date amd the contribution rates being paid
were  adequate  to secure  prospective  benefits,
Company contributions continue to be paid in accord-
ance with the advice of the Actuary.

The Group also stil pays pensions under three
unfunded non-contributory pension schemes, mem-
beeship of which is now closed. The charge to profits
for the year to 29 September 1990 amounts to L10,000
(1989 £89,000); the 1989 amount included a £19,000
provision for the present value of additional future

12

benefits arising from a discretionsry enbancement in
pensions,

Dri-Print Foils, Ine. has theee funded pension plins, In
January 1990 a refund of contributions was received in
respect of the $taff Pension Plan and contributions will
continue inaccordance with the advice of the Actuary.
Total contributions for the two other pension plans for
the period 29 Seplember 1990 were £38,000 (1989
£43,000) and contributions continue to be made in
acenrdance with the advice of the Actuary.

SHARE OPTION SCHEME

During the year options were granted under the
Group Executive Share Option Scheme on 152,400
Orglinary Shares at 143p per share.

EMPLOYEES

Good relationships and clear communications with
employees are recognised as important elements of
Group affalrs,

The Group's management policy is one ol decentralis-
ation and so all companies encourage their ecmployees
10 be involved in their companics performance par-
ticularly folfowing the recent introduction into cach
company of the philosophy of Just In Time manage-
ment and Mission Statements. The group also has in
existence a Group profit sharing scheme which is
open for participation cqually by all TLK, employces
who have completed the necessary three years” quali-
fying service.

The trustees of the LK. pension schiemes send an
anneal report to ail members. At cach company an
annual peosion  consultation meeting takes  place
attended by employee representatives. At these meet-
ings there is discussion on the performance of the
schemes and any other matter relating Lo pensions,

The Group endeavours to employ and train disabled
people whenever their aptitudes and abilities allyw
and suitable vacancies are available.

GROUP ENVIRONMENTAL POLICY

1t is the policy of tire Group that in the operation of its
subsidiary companics due regard and care is taken of
the eftects on the enviconment of each company’s work-
ing processes, practices and procedures.
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REPORT OF THE DIRECTORS——CONTINUED

PIARD COMMITTEES

A committee of the board, eomprising the Chairman
and alt the non-eaecutive dicectors, reviews remuncr-
ation and terms of employment of the executive direc-
tors of the company and authorises the issue of offers
of grant of options under the Executive Share Option
schetae. The full board meet the auditors at the com-
pletion of each annual audit to review the awditors’
eportand matters arising from the audit of the Group.

TRAINING

The board recognises the importaice of employee
development and training and is devoting increasing
resources to this ain.

SUBSTANTIAL INTERESTS IN SHARES OF
THE COMPANY AND CLOSE COMPANY
PROVISIONS

In accordance with Section 198 of the Compinies Act
1985 us amended by Section 134 of the Companies Act
1989 the directors have been notified of the following
substantial interests in the bsned Preference and Owdli-
nary Shares of the company.

Preferetice %
Trustees nf National Funeral Trust 25.50
The Investment Compiny ple 15.85
Danae Investment ‘Trust ple 9.10
Jove Investment Trust ple 2.10
Commercial Union ple and subsidiaries 7.29
Trustees of the Groat Southern
Retirement and Death Benefit Scheme 546
Premium Managentent Limited 455

Trustees of the Great Southern
Executive Pensior Scheme 3.64

Trustees of the Rivermoor Pension Scheme 3,37
Ordinary i

Scottish A nicable Investment Managers

Limited* 10,69

M & G Investment Management Limited* 1058

Framlington Group plc and subsidiaries

(this also includes The Throgmorton Trust

ple interest mentioned below to which

Feaunlington act as discretionary

investment nranagers) 8.02

Standard Life Assurance Company and

subsiditries 772

Pearl Group ple (this also includes the London
Life Limited interest mentioned below all of
whout aee members of the Australian Muiual

Provident Society Group) 6.8
Prudential Corporition Group of

Coempanies 6,71
Barclays Bank ple and subsidiaries

(Non Beneficial) -1.28
London Life Limived* 4,26
The Throgmorton Trust ple 220
Sun Life Corporadon ple and subsidiarics 3.85
Draywon Engl -hand International Frust ple  3.50
Norwich Umon Life Insurance Society 347
Lloyds Investment Managers Limited 34
The Port Employers and Registered Docl

Workers Pension Fund Trustess Limited 331

*Funds managed or advised by
Except as disclosed above, to the best of the directors’
knowledge there are no interests amounrting o 3% or
more in any class of share of the company.
So far #s the directors are aware the close company
provisione of the Income and Corporation Taxes Act
1988 do not apply to the company.

AUTHORITIES TO ALLOY SHARES

The existing directors’ authorities to allot shares in the
company will expire at the conclusion of the 1991
Annual General Meeting, Therefore, resolutions G
renew these awihorities tor # further year will be pro-
posed at the 1991 Annual General Meeting,

CHARITABLE AND POLITICAL
DONATIONS

Charitable donastions made by the Group during the
year amount to £3,253. A donation of £2,500 was
made tetite Conservative Party.

AUDITORS

Ernst & Young have expressed theis willingness to
conuaue in office as auditors and in accordance with
Section 3841(1) of the Companies Act 1985 4 resol-
ution proposing their reappointment will be put to
the members at the Annuzd General Mecting,

By order of the board
A SENTANCE -

—

Macclesfield, 13 December 1990,

Secretary

NG
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GROUP PROFIT AND LOSS ACCCUNT
FOR THE YEAR ENDED 2% SEPTEMBER 1890

1990 1989
Note £'000 £'000
TURNOVER 2 72,434 79,577
Cost of' sales 3 (56,587) {63.673)
GROSS PROELL 15,847 15,904
Distribution costs 3 (2,192) 2,247)
Sclling and administrative expenses 3 (10,560) (10,521
TRADING PROFIT 2 3,095 3,130
Finance costs 4 (945) (993)
BAROFIT BEFORE EXCEPTIOMAL ITEMS AND TAXATION 5 2,1 5(; 2,143
Exceptional irems G (290) (262)
PROFIT BEFORZ TARATION AND EXTRAORKDINARY ITEMS —;;i-;; 1,881
Taxation 9 (5.42) (427)
PROFIT AFTER TANATION AND BEFORE EXTRAORDINARY ITEMS —:,;9; 1,454
Extraordinary itenms 10 (1,087) (889)
PROFIT AFTER EX'(8* JRDINARY [1TEMS 211 365
Preference dividends 11 cn 21N
Ordinary dividends 11 (1,420) (142%)
BALANCE TRAMSFLROED FROM RESERVES 21 (1,236) (881)
EARNINGS PER ORDINARY 25p SHARE 12 6.0p G.8p

14
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GROUP SBALANCE SHEET
AT 29 SEPTEMBER 1990

1990 1989
Note £’000 £'000 £000 L£'000
TANGIBLE FIXED ASSETS 13 22,156 206,220
CURRENT ASSETS
Stocks 15 6,322 10,120
Debtors 16 14,654 18,116
Cash at bank and in hand 3,393 726
24,369 28962
CREDITORS—amounits falling due within one -
year
Creditors 17 11,948 13,509
Short term borrowings 18 69 1,207
Current taxation 365 1,313
Dividends 845 845
13,227 16,874
NET CURRENT ASSETS 11,142 12,068
TOTAYL ASSETS LESS CURRENT LIABILITIES 33,298 38,308
CREDITORS—amounis falling due after more
than one year
Loans 18 (4,381) (7.645)
PROVISION FOR LIABILITIES AND CHARGES 19 (942) (441)
DEFERRED CREDIT—government grints (454) (528)
27,521 29,694
SHARE CAPITAL AND RESERVES
Called up share capital 20 5,830 5,829
Share premivm account 21 4,078 4,078
Other reserves 21 1,871 1871
Profit and loss account 21 15,742 17916
21,691 23,865
SHAREHOLDERS’ FUNDS 27,?_21 %?,G?j
Bab,m
A, C. MISSENDEN Managing Director
D. . HOLT Fimunce Director %‘

13 December 1990
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COMPANY BALANCE SHEET
AT 29 SEPTEMBER 1990
1990 1989
Note £'000 £'000 £000 £'000
FIXED ASSETS
Tagible fixed assets 13 145 223
Subsidiacy compaunics 14 29,896 38,965
30,041 29,188
CURREN'T ASSETS
Debtors 16 625 619
Cash oo bank and in band 3,137 13
3,762 632
CREDITORS-—amounts falling due within one
year
Creditors 17 238 322
Amounts due to subsidiarics 641 566
Short term borrowings 18 - 1,157
‘Taxation —_ 166
Dividends 845 845
1,724 3,056
NET CURRENT ASSETS (LIABILITIES) 2,038 (2424)
TOTAL ASSETS LESS CURRENT LIABILITIES 32,079 36,764
CREDITORS—amounts falling duc after more
_ than one year
Loans 18 (4,349) (7.613)
| PROVISION FOR LYABILITIES AND CHARGES 19 (840) (329)
26,890 28822
SHARE CAPITAL AND RESERVES
Called up share capital 20 5,830 5,829
Share premiunt account 21 4,078 4,078
Other reserves 21 4,368 4,368
Profit and [oss account 21 12,614 14,547
21,060 _— 22993
SHAREHOLDERS' FUNDS 2@,890 w2{31€:!:2“2
A. €. MISSENDEN Managing Director
D. ). HOLT Finance Director !

13 December 1990

16
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SOURCE AND APPLICATION OF FUNDS
FOR THE YEAR ENDED 29 SEPTEMBER 1990

1990 1989
£’000 £000 L0000 £000
GENERATED FROM OPERATIONS
Profit before taxadon and extraordinary items 1,860 1,881
Extraordinary items—gross (1,08'7) {1697}
773 184
Adjustment for items not involving the movement of funds:
Depreciation less grants 2,108 3,036
Exchange movement 90) (93)
Profit on sale of fixed assets of Henry & Leigh Slater Limited,
Bollington -— (GOT)
Loss on disposal of subsidiaries—sec below 149 —_
Prolit on disposal or replacement of other fixed asscts (153) (203)
Increase (decrease } in pension scheme provision 455 (328)
3,302 1,935
DECREASE IN WORKING CAPITAL
Stocks decrease 2,379 1,011
Debtors decrease net of taxation 393 1,551
Creditors increase {(decrease) 1,038 (1,492)
3,810 1,070
7,112 3,005
OTIIER SOURCES
Consideration for disposal of subsidiaries—see below 6,266 oeme
Conslderation for disposal of tixed assers of Henry & Leigh Slater
Limited, Bollington —_ 2400
Share issues—net proceeds 1 89
Procceds of fixed assets sold or replaced 390 57
6,657 3,063
TOTAL SOURCES 13,769 06,068
APPLICATIONS
Purchase of [ixed assets 3,789) (1,908}
Dividends paid 1,447) (1,874}
Taxation paid 1,464) (1.841)
_ (6,700) (8,622
DECREASE (INCREASE) IM NET BORROWINGS jf!069 (2,55%)
REPRESENTED BY
Increase (decrease) in eash at bank and in hand 2,667 (1,078)
Short rerm borrowings decrease (inerease) 1,138 ("
Increase (decrense) in et ligquid funds 3,805 {1,087)
Decreast Cincrease) in ULS, doflar foin 2,264 {769}
‘Transfer to short term borrowings — 51
Decrease (increase) in medium term {oiun 1,000 (750)
7,069 (2555)
Sumntaey of the assets of the subsidiaries disposed of during 1990 £'000
Fixed assets 4,555
Stocks 1,419
Debtors 3,069
Creditors (2,599)
Deferred credit—government grants (29)
6,415
Loss on disposal of subsidinries excluding professional fees {1493
Met consideration 6,266




. T e

Nl

NOTES TO THE ACCOUNTS

1 ACCOUNTING POLICIES
The following are the more important policies adopted by the Group:

Accounting convention
The accounts have been prepared under the historical cost convention exeept far the inclusion of certain asscls
which are at valuation,

Basis of consolidation

The accounting dates of all companics in the Group are co-terminous, and results for the year ended on the
accounting date are inctuded in the Group results in full except where subsidiarics are acquired or sold during
the year when results are included from or to the date of acquisition or sale. No transfer to share premium
aceount is made on account of premiums on shares issued in consideration for the acquisition of companies
which fultil the conditions of Scction 131 of the Companics Act 1985 in respect of merger relief,

Fixed assets
Fixed assets are included in the accounts at valuation or cost.

Depreciation
Frechold and long feasehold land is not deprecited. The cost or valuation of other fixed assets is written off in
equal annual instalments over the expected uselud lives as foliows:

Frechold and tong leaschold propertics — 14 to 50 years
Shart leasehaold properties — gver period of lease
Plant — 510 20 years
Vehicles — 4 years

Furnitore and equipment — 5 to {0 years
Government grants

Government geants, being investment and development grants and energy conservation geants, received and
receivable aee eredited 1o e government grants account and are released to profic and loss account over the
estimated lives of the assets concerned.

Stocks and work in progress

Stocks are stated at the lower of cost and estimated net realisable value. Cost is determined on a first in first out
basis. Cost of work in progress and finished goods compriscs the cost of raw materials, direct labour and
overheads atteibutable to the production of stock. Net realisable value comprises the estimated selling value less
selling costs.

Deferred taxation

Provision is made for deferred taxation, using the liability methed, on all material timing differences 1o the extent
that it is probable that the liability will cryseallise. Deferred taxation is not provided in respect of the effects of
remitting overseas earnings to the United Kingdom.

Pensions

Non-contributory pension schemes

Admission to the Group's non-contributory schemes has now ceased, the principal ones ceasing admission on
31 March 1974, The provision for future payments under the scheoes is shown in the balance shuet at their net
present value as estiaied by the Group's actuary. The profit and foss account is charged with che change in the
estimated net present value over the financial year, together with interest on the provision at the commencement
of the year.

18
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NOTES TO THE ACCOUNTS-—CONTINUED

1 ACCGOUNTING POLICIES—continued

Pension and Life Assurance Funds

Pension costs are recognised on a systematic basis so that the cost of providing retirement benefits to members
are ey enly matehed, so far as possible, to *he service lives of the members concerned, Any excess or deliciency of
the actuarial value of assets over the actuarial value of liabilitivs of the pension scheme is allocated over the
average remaining service lives of corrent members.

Foreign currencies

Assets and Habilities in foreign currencies are translaced ac rates ruling at the balance sheet date and wrading items
at the average rate for the period. Exchange differences arising in individual companies’ accounts are charged
against trading profit. Those unrealised exchange differences arising on the translation of foreign manufacturing
subsidiaries’ accounts on consolidation and of related foreign currency loans are dealt with in retained profit,
Realised exchange gaing and losses arising on the repayment of foreign currency borrowings or the disposal of
overseas subsidiaries are deale with through the profit and loss account,

Goodwill
Goodwill arising on consolidation is written off against reserves as it arises.

Leases

Fixed assets leased under finance leases are capitalised and depreciated over their anticipated useful lives. The
finance charges are allocated over wthe primary lease period having cegard to the capital clement outstanding, The
costs of operating leases are charged to the profit and loss aceount in gyl annual instalments over the periods of
the feases.

2 TURNOVIR AND TRADING PROFIT
Turnover represents amounts invoiced to third partices excluding value added wax.

Turnover by geographical arca: 1990 1989
£'000 4000
United Kingdota 36,794 33,919
France 4,946 3,682
West Germany 2,915 2,070
Rest of Western Europe 9,326 7,936
Easvern Europe 173 ils
Asia and Australasia 3,630 4,130
Afriea 562 651
Americas 7,520 7,524
65,866 60,350
Discontinued nperations 6,568 19,227
"Total turnover 72,?34 79577
Direct exports from the United Kingdom {excluding discontinued operations): 18,166 15,909
Turnover by main activity:
Image enhancement products 40,463 38435
Converted fitm and paper products 19,032 17,178
Heating and ventilating systems 6,371 4,737
65,866 60,350
Discontinued operations 6,568 19,227
72,434 79577

—

19
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NOTES TO THE ACCOUNTS—CONTINUED

2 TURNOVER AND TRADING PROFIT—continued 1990 1989
£'000 £000
Trading profit by main activity:
[miage eahancement products 1,776 2,254
Converted film and paper products 1,659 1,158
Heating and ventilating systems 668 598
4,103 4,310
Group costs (1,070) (1,220)
3,033 3,090
Discontinued operations 62 6
3,095 3,130

The profit from discontinued operations represents the profits, before any charge for interest on funds employed
or any atlocation of group costs of APL Hydraulics Limited sold 16 March 1990, P. Garnett & Son Limited sold
23 March 1990, and Purificition Products Limited sold 8 May 1990,

Trading profit of operations carricd on outside the United Kingdom totalled £342,000 (1989 £52,000 loss).

3 COSTS

Cost of sales are all costs allocated to production,

Distribution costs are costs incurred in distributing the goods from the production site 10 the customer.
Sclling and administrative expenses are costs other thin cost ol sales and distribution costs.

4 FINANCE COSTS 1990 1989
&'000 £000
Incerest payable on:
Bank overdrafts, louns and other loans repay ible within 5 years and bills discounted 266 383
Loan secured by mortgage 5 7
Loans eepayable after more than 3 years 730 661
1,001 1,051
Interest receivable (56) (58)
245 993
5 PROFIT BEFORE EXCEPTIONAL ITEMS AND TAXATION 1990 1989
£'000 £'000
The profit before exceptional items and taxation is stated after charging (crediting):
Depreciation—Iless government grants of £43,000 (1989 £62,000) 2,168 3,036
Hire of plant 78 93
QOther operating lease costs 324 321
Gains on exchange (95) (115)
Auditors’ remuncration 150 175
6 EXCEPTIONAL ITEMS 1990 1989
£'000 £'000
Redundancy and terminition costs 354 222
Consultancy costs 415 243
Surplus on disposal or replacement of fixed assets (153} (203)
Exchange gain on repayment of dollar loan (326) —
200 2062

The 1989 Gronp profit and loss account his been restated to provide a comparison of the exceptional items,

20
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NOTES TO THE ACCOUNTS-—CONTINUED

7 DIRECTORS' EMOLUMEN1TS

Chairman
Highest paid director
Other directors

Management remuneration
Pension contributions
Compensation for loss of office
Ex gratia payments

* From date of appointment

Number of directors whose emoluments were within the range:
&Hi— %3,000
£35,001—%10,000
£15,001—£20,000
£25,001--%30,000
£30,001—%£35,000
£35,001—40,000
£40,001—845,000
£70,001—875,060

Other executives whose emoluments were withity the range:

£35,001—840,000
£10,00 1—&:45,000
£45,001—850,000

8 EMPLOYMENT COSTS—including directors
The total group employment costs (including discontinued operations) were:

Wagces and satarics

Employers’ national insurance and similar costs

Pensions (see note 19):
Provided under non-contributory pension schemes
Contributions provided under pension and life assurance funds

No distribution will be made under the Group Profit Sharcing Scheme in 1990 {1989 Nil)

Average number of persons employec:

Image enhancemdnt products
Converted film and paper products
Heating and ventilating systems
APL Group ple

Discontinued operations

21
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£'000

13,914
1,644

40

16,309

1990

507
290
109
11
2

1,008

264

1989
000
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120

19
6
50
17
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1989
£'000

15,603
1,759
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NOTES TO THE ACCOUNTS—CONTINUED

1990 1989
£000 L£000

Corporation tax payable at 35% (1989 35%) 350 874
Qversens taxation 181 (39}
frior year adjustments (15) (402}
Deferred taxution 46 14

9 TAXATION

562 427

The taxation charge has been reduced by:

Accelerated capital allowances 202 (46)
increase in deferved wxation provision (46) (14)
Prior year adjustments 1 402

5
Other factors (82) ain

89 231

A full taxation charge at 33% (1989 33%) on the profit before taxation would be 651 658

10 EXTRAORDINARY ITEMS 1990 1989
%000 £000

Loss on disposal of discontinucd operations including professional fees (489) (1,245)
Deferred taxatdon crystallising on disposal of subsidiary (465) —
Costs relating to complianee with state regulations on emission control

in the USA (133) -
Consultancy costs relating to the Group steaegic study and other

extraordinary costs o (452)

(1,087) (1,697
Less: Tax Relief — 808

11 DIVIDENDS

Preference
Paid 30 March 1990
Paid 28 September 1990

Per share
1990 1989
Ordinary p P
Interim paid 2 July 1990 2.75 275 581
Proposed final payuable 8 February 1991 4.00 4.00 845

"Total ordinary dividend _6.75 675 1,426

12 EARNINGS PER SHARE

The basic earnings per share, the fully diluted earnings per share and the basic carniags with taxation charge on
a nil distribution hasis are not materially different, They are caleunlated by dividing the profie after teation and
after preference dividends by 21,121,937 being the weighted average number of shares in issue during the year
(1989 divisor 21,094,770,
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NOTES TO THE ACCOUNTS—CONTINUED

13 TANGIBLE FIXED ASSETS—GROUP Frechold land

Leasehold land - Plant and equipment

and buildings and buildings Finance
Land Buildings Long Short  Owned leases Total
000 £'000 £000 £'000 000 £000 £000
Cost or valuation )
At 1 October 1989 3,370 6,751 1,586 52 30,930 3062 43,051
Additions — 347 — — 3442 — 3,789
Foreign exchange movement (259} (306) —_ —m (1.090) — (1,65%)
Disposals — — (28) — (812) —_ (8i0)
Disposals on sale of subsidiaries (2300 (601) e — (7,383) (362) (8,778)
At 29 September 1990 2,881 6,191 1,558 52 24,885 — 35,567
Being:
Cost — 6,065 1,458 52 24,885 _ 32,460
Professional valuation 1971 — 126 — — — — 126
Professional valuation 1989 2,881 —_ 100 — — — 2,981
2,881 6,191 1,558 52 24,885 — 35,567
Depreciation
At 1 Ocrober 1989 — 2,350 500 31 13,631 313 16,831
Provided during period — 192 32 5 1,970 14 2,213
Poreign exchange movement — (238) — — (369) — (807
Disposals — — (13) woe— {3590) e (G03)
Disposals on sale of subsidiarics — (169) — — (3,727) (327} (4,223)
AL 29 September 1990 e 2,135 525 3G 10,715 — 13411
Net book value )
at 29 September 1990 ”’3.7,%81 4,056 l,Q:%:'S 1 fx 14,170 — 22,156
TANGIBLE FIXED ASSE1S—COMPANY [rechold land Leaschold land  Plant and equipment
and buildings and buildings Finance
Land Buildings Long Short  Owned leases Totl
£000 £000 £000 £'000 £000 £'000 £000
Cost
At | October 1989 20 —_ 28 52 236 —_ 336
Additions — — — — 18 —_— 18
Dispos~ls — — (28) — 39 — N
At 29 September 1990 20— - 52 215 —_ 287
Depreciation
At 1 October 1989 —_ —_ 12 3t 0 — 113
Provided during period — - 1 5 15 — 51
Disposals — —_ (13) — (3] e 22)
At 29 Seprember 1990 — — — 36 106 - 142
Net book value
at 29 September 1990 — 16 109 —_ 145

20 —

The 1989 valuation was on the basis of open market value for existing use, the 1971 valuation was on an estimated
realisation basis. The surplus of these valuations over the historic *+ « book values amonnted to £2,6:45,000. The
valuations do not constitute timing differences for taxation purpaoses and theeefore no deferred taxation has been

provided theeecon.

‘The useful lives of major items of plant and equipment were reassessed during the year, The effect of this

reassessment has been to reduce the total depreciation charge for the year by £199,000 o £2,213,000.
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NOTES TO THE ACCOUNTS—CONTIMNUEDR

14 SUBSIDIARY COMPANIES 1990 1989
£'000 L0006
Investments at cost 1 October 1989 8,121 2,952
Additional investment in subsidiacy — 2,169
Disposals (132) e
Investments at cost 29 September 1990 7,989 8,121
Amount due from subsidiarigs—-non teading balances 25,066 34,003
33,055 a2,124
Brovisions 1 October 1989 (3,159) (3,1006)
— (53)

New provisions on existing investments
Provisions 29 September 1990 (3,159) (3,159)
Net book value 29 September 1990 29,896 38,905

The company’s principal subsidiaries are listed on page 32.

15 STQCKS 1990 1989
£'000 £'000
Raw materials 2,263 2,896
Finished goods and work in progress 3,928 5,132
Stores 131 120
6,322 8,148
Total stucks of discontinued operations — 1,972
6,322 10,120

The estimated replacement cost of stock does not exceed the balance shect value by @ material amount,

16 DEBTORS Group Company
1990 1989 1990 1989
Under one yeir £'009 £000 £°000 £000
“Tradle debtors 13,197 13,793 — —
Prepayments 713 399 138 89
Orther debtors 343 508 202 247
VAT 928 203 3 1
Lile assurance policy (note 18) — 37 _— —
14,351 15,030 343 337
QOver one year
Life assurance policy (notc 18) 21 21 — —
Advance corporation tax recoverable 282 282 282 282
14,654 15,333 025 619
Total debtors of discontinued operations — 2,783 — —

14,654 18,116 625 619
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NOTES TO THE ACTZQUMNTS -~-CONTINUED

17 CREDITORS—amuounts falling due Group Company
within cne year 1990 19849 1990 1989
&£'000 £000 £’000 L0060
Trade creditors 8,965 8,114 —_ —
Bifls of exchange —_ 43 s—— —
Acernals 1,892 1,616 190 258
Otber creditors 232 326 -— 9
Natbnd insurance and income tax 364 377 48 55
VAT 495 682 — —
11,948 11,160 238 322
‘Total creditors of discomtinucd operations — 2,519 — —
11,948 13,509 2538 322

18 BORROWINGS Group Company
Short term borrowings 1990 1989 1990 1989
£'000 70300 £'000 000
Bank overdreafs 69 1,157 — 1,157
Mortgage on l'rechold property - 50 — e
6o 1,207 -— 1,157

Group Company
Loans—falling due after more than one year 1990 1989 1990 1989
£°000 £000 £'000 £000

Mortgage on freelold property repayable

from 2 Qctober 1991 to 25 February 19935, at

interest rates from 81% to 111% per anoum,

secured on Jife assurance policy 32 32 — —
Royal Bank of Scotland ple revolving loan at

3% above LIBOR repayable in instalments

between 1992 and 1996—drnwan in US Dollars 2,349 4,013 2,349 4,613
Morgan Caenfell & Co, Limsted revolving loan

at §% above LIBOR repavable in instidments

between December 1995 and December 1992 2,060 3,000 2,000 3,000
%,3_8; 77,()\-’1‘5 4,349 7,613
2%




NOTES TO TWE ACCOUNTS—CONTINUED

12 PROVISION FOR LIABILITIES AND CHARGES Group Company
1990 1989 1990 1989
£'000 £000 £’000 £000
Deferred taxation 158 112 56 —-—
Pension scheme provision 784 329 784 329
942 4l 840 329
Deferred taxation
The major componenis of the provision for deferred taxation and the amounts not provided are as follows:
Provided Not provided
1990 1989 1990 1989
£'000 000 £'000 2000
Accelerated capital allowances 330 — 2,507 3,388
Future pension payments {(274) — — (11%)
Other timing differences 102 i12 277 {178)
158 112 2,784 3,095

Pension scheme provision

The Group operates a lunded pension scheme for the company and its UK subsidiaries (except Tenza Limited),
providing benefits based on final pensionable pay. The assets of the scheme are held separately from those of the
Group, beiny wivested in a number of UK and overseas eqquities, unit teusts and other securitics., Contributions to
the scheme are charged to the profit and loss account so a5 Lo spread the cost of pensions over members’ working
lives with the Group. The contributions charged are determined by a qualified actuary on the basis of triennial
valuations using the Aggregate Costing method. The most recent valuation was at 1 April 1990, Fhe assurr ptions
which have the most significant elleet on the results of the valuation are those readting to the rate of return on
investments and the rates of increase in salaries and pensions, It was assumed that investnient retuens would be
10% per annum, salary increases would average 7.5% per annum and that present and future pensions would
increase at the rate of 5% per annum,

The actuarial valuation ar 1 April 1990 showed that the market value of the scheme’s assets was £23,844,448 and
that the actuarial value of those assets represented 116% of the benefits that had accrued to members on an
ongoing basis. The subsequent company contributions being paid were suspended in accordance with the advice
of the actuary for a temporary period to climinate the major part of the surplus. The pension charge in respect of
the scheme for the year was £502,000 (1989 %59 1,000),

A separate fund for Tenza Limited employcees has operated since 6 April 1988 and Dri-Print Foils, Inc has three
funded pension plans. In the context of the Group, none of these funds has a material deficiency or surplus of
assets and there is believed by the directors to be no material difference between the fonding rates as
recommended by the actuaries and charged in the accounts and the charge thae would have been required under
the provisions of SSAP 24.

The Group still pays pensions under three unfunded non-contributory pension schemes, membership of which is
now closed. A provision of £462,000 stood at 29 September 1990 (1989 £505,000) for the present value of future
payments under these schemes and the charge to the accounts in the year ended 29 September 1990 was
240,000 (1989 £89,0003.
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NOTES TO THE ACCOUNTS—CONTINUED

20 SHARE CAPITAL Allotted,
Authorised called up and fully paid
1990 1989 1990 1989
£'000 £'000 £'000 £000

549,600 3.85% (formerly 51%) Cumulative
Preference Shares of &£1 each 549 519 549 549

Oy .

Ordinary Shares of 25p each.

At 1 October 1989 (21,126 070 shares in issue) 7,000 7,000 5,280 5,201

Issued during year
Share options exercised (3,200 shares issued) — — 1 19
At 29 Sepreinber 1990 (21,123,270 shares in issue) 7,000 7,000 5,281 5,280
“_7,549 7 7,5§ 9 5,830 5,829

Full exercise of the optinns granted under the company's share option scheme would result in the issue, not kiter

than May 2000, of a further £133,100 Ordinary Share Capital, made up of 20,800 shares at 118p, 12,000 shares at

1858, 84,800 shares ai 190p, 160,800 sharces at 218p, 12,000 shares at 238p, 52,000 shares at 264 P, 28,000 shares
g

at 308p, 9,600 shares at 310p, and 152400 shaces ar 143p.
21 RESERVES Group Company

1990 1989 1990 1989
Share premium account £'000 £000 £'000 £'000
At 1 October 1989 4,078 4,008 4,078 4,008
Premium on shares issued during the year — 70 — 70
At 29 Seprember 1990 4,078 4,078 4,078 4,678

Other resarves
Revaluation reserve

At 1 October 1989 and 29 September 1990 1,871 1,871 6 6
Merger reserve
Merger reserve arising on acquisition of )
subsidiary companics 4,940 4,940 4,362 4,362
Elimination of goodwill (4,946) (4,946) — —
At 1 Ocrober 1989 and 29 Seprember 1990 1,871 1,871 4,368 4,368
Profit and loss account
At 1 Qctober 1989
As previously reported 17,916 19,306 14,547 15,189
Prior year adjustment —_ (657) —_ (657)
At 1 Qctober 1989 as restated 17,916 18,649 14,547 14,532
Foreign exchange translation differences (938% 148 35 i
Ralance from profit and loss account (1,236 (881) (1,968) 14
At 29 Seprember 1990 15.742 17,916 12,614 14,547
Total reserves ?,llgg_lv %3,865 21,060 22,093
Available for distribution 15,742 17,916 12,614 14,547
Not available for distribution 5,949 5,049 8,440 8446
Total reserves 21,691 23,865 21,060 22,993

The forcign exchange translation differences are stated after crediting £128,000 (1989 £181,000 charge) in
respect of current year exchange differences from foreign currency borrowings financing foreign cquit
invcsrmcgts. The unrcalised gains from prior years on borrowings converted in the current year were £152,000
{1989 Nil).
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NOTES TO THE ACCOUNTS-——CONTINUED

£2 PROFIT ATTRIBLTABLE TO MEMBERS

Aloss of £521,000 (1983 £1,260,000 profit) included in the Group profit for the year attributable to members has
been Jealt with in the accounts of the company, In accordance with Seetion 230 ol the Companies Act 1985 the
company is not required to publish its own profit and loss account,

23 LEASING COMMITMENTS
The lease commitments at 29 Septembae 1990 under finance leases were NIL (1989 Nil). Leasing comniitments
under non-cancellable operating leases were as follows:

Group
Land and Other
building operating
leases leases
Payable in the following year and 1990 1989 1990 1989
refating co leases terminating: £’000 £000 £'000 000
Within one year 10 — 18 19
Two to five years 57 69 161 55
After five vears 232 124§ — 11
299 193 179 85
24 CAPITAL COMMITMENTS Croup Coumpany
1990 1989 1990 1989
£000 000 £'000 £000
Amounts not provided for in these aceounts are:
Contracted 196 2,896 — —

Aunthorised but not contracted 96 454 —

25 CONTINGENCIES

An American subsidiary is in discussion with the New Jersey Department of Environmental Protection regarding
excessive emission of volatile organic substances (“VOS™). The department his proposed an amount to settle the
matter which the subsidiary is disputing, 1t is befieved that the ultimate resolution of this matter will not have ¢
significant effect on the financial position of the Group.

The subsidiary has a related claim against the former owne. s of the business in respect of warranties given at the
time of acquisition concerning expenses necessarily incurred in complying with YOS regulations. It is not
practicable at this stage to estimate the final amount recoverable,
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REPORT OF THE AUDITORS

To the members of API Group plc
We have andited the accounts on pages 14 to 28 and page 32 in accordance with Auditing Standards.

In our opinien the accounts give & true and fair view of the state of affairs of the company and of the Group at
29 S¢ ptember 1990 and of the profit and source and application of funds of the Group for the year then ended and
have been properly prepared in aceordance with the Companies Act 1985,

ERNST & YOUNG, KoY o
Chartered Accountanis
Manchester

13 December 1990,
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STATEMENT OF VALUE ADDED
IN THE YEAR ENDED 29 SEPTEMBER 1990

1990
£'000 £000 b1
TURNOVER 72,434 100.0
BOUGHT-IN MATERIALS AND SERVICES 49,717 68.6
VALYE ADDED 22,717 314
APPLIED THE FOLLOWING WAY:
To employees
Wages, salaries, pensions and profit sharing 14,663 61.6
To providers of capital
Finance costs 945
Preference dividends 21
Ordinary dividends 1,426
_— 2,392 10,5
To governments
Corporate taxes piyable 562
Employment taxes 1,644
Rates and propecty taxes 538
2,744 12.1
To maintain and expand assces*
Depreciation iess government grants 2,168
Balance transferred (from) Lo reserves before
extraordingry items (339)
s 1,829 8.0
Extraordinary items 1,087 4.8
YALUE ADDED 22,717 }00.0

L£000

993
21

1425

427

1,755

633

1989

£'000 %
79577 100
53 882 67.7
25,695 ) 3255
16,508 64,2
2,439 9.5
2815 11.0
3,044 11.8
889 35
25,695 160.0

* Group cxpenditure on fixed assets purchased in the year svas £3,789,000 (1989 £4,908,060).
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GROUP FINANCIAL STATISTICS

1990 1989 1988 198™ 19386

&'000 8000 £'000 L£000 £'900
TURNOVER 72;434 79,577 8"’220 88,174 71,218
TRADING PROFIT 3,095 3,136 8,059 0802 5,849
Finance costs (945) (993) (297) (6Y0) (565)
PROFIT BEFORE EXCEPTIONAL ITEMS,
PROTFIT SHARING SCHEME AND TAXATION 2,150 2443 7762 T.112 5,284
Bxceptonal items {290} (262) — - —_
PROFIT BEFORE PROFIT SHARING SCHEME
AND TAXATION 1,860 1,881 7,76‘% 7,112 5,284
Profit sharing scheine —_ _ (379) (306) (237)

PROFIT BEFORE TAXATION AND

EXTRAORDINARY ITEMS 1,860 1,881 7,388 6,800 5,047
Taxation (562) “27) (2,083) (2,095 (1,04%)
PROFIT AFTER TAXATION BEFORE
EXTRAORDINARY ITEMS 1,298 1,454 5,305 4,711 4,002
Extraordinary iteins (1,087) (889) — — —
PROFIT AFTER EXTRAORDINARY ITEMS 211 565 3,305 4,711 4,002
Preference dividends (21 2D 10 (21) 21
190 544 5,284 4,690 3,981
Qcdinary dividends (1,426) (1,429) {1,850) (1,673) (1,403)
RETAINED PROFIT (1,236) (88}‘) 34 3é :‘1(_)}7_ %,_5?8
NET ASSETS
Fixed assets 22,156 26,220 24,566 21,311 20318
Net cureerit asses less taxation 10,984 11,976 11,512 9,796 12,043
33,140 38,106 36,078 31,107 32,361
\ LOANS—A er one year (4,381) 7.645) (6,177) (4,553) (8,953}
f PROVISION YOR LIABILITIES AND CHARGES (784) {329 (657) —_ —_
. GOVERNMENT GRANTS (454) (528) (622) (696) (770)

! 27,521 29,694 28,622 25,858 22,038

CAPITAL EMPLOYED
y Qrdinary capital 5,281 5,280 5,201 5,230 5,179
| Reserves 21,691 23,805 22,812 20,079 16,910
Ordlinary sharcholders’ equity 26,972 29,145 28,073 25,309 22,089
; Preference capital 549 549 549 349 549

27,521 ._2?,69_i 28,622 25,958 22.638

' I

STATISTICS RELATING TO ORDINARY SHAREHOLDERS

Earnings per share 6.0p 6.8p 25.2p 22.6p 21.0p
Dividend per ordinary share 6.75p 6.75p 88p 8.0p 7.0p
Dividend couver (times) 0.9 1.0 29 28 3.0
Ordinary shareholders’ equity per share 127.7p 138.0p 133.44p 121.0p 106.6p
Net borrowings as a percentage of shareholders’
funds 3.8% 27.4% 19.5% 21.9% 38.0%
) Return on opening sharcholders’ funds (pre-tax) 6.3% 6.0% 28.6% 30.1% 25.3%
Average number of employecs 1,008 1,290 1,436 1443 1,284
L0005 turnover per employee 72 61 61 61 55

;‘ 3
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PRINCIPAL COMPANIES AND PRODUCTS

AP Group ple
Macclesfield, Cheshire
Telephone: 0623 610334

Subsidiary companies:

IMAGE ENHANCEMENT PRODUCTS

Dri-Print Foils, Inc.
Rahwway, New Jersey, USA
Telephone: 201 382 6800

Peerless Foils Limited
Beckton, London E6
Telephone: 071511 0405

Whiley Foils Limited (name changed 11 July 1990)
Livingston, West Lothian
Telephone: 0506 38611

Henry & Leigh Slater Limited
Poynton, Cheshire
Telephone: 0625 877700

CONVERTED FILM AND PAPER PRODUCTS

Leonard Stace Limited
Cheltenham, Gloucc,stcrshire
Telephone: 0242 514081

Tenza Limited
Saxemunddham, Suffolk
Telephone: 0728 602811

HEATING & VENTILATING SYSTEMS
Diffusion Environmental Systems Limited
liast Molesey, Surrey

Telephone: 081 783 0033

Stamping foils for the autometive, pharmaceutical and
packaging industrics,

Stamping  foils for the
bookbinding incustries,

plastics, packaging and

Stamping foils for industrizl marking, packaging and
(lecorating purposes,

Coated and laminated hoards and papers for packaging,
labelling and advertising,.

Specialised coated papers and films and impregnated
papers.

SclfAdhesive fabels, bags, hook covering fiims and

embossing tapes.

Air conditioning, ventiluting and heating equiipient,

All the subsidiacy companies above are wholly owped by the company except Dri-Print Foils, Inc. which is wholly
owned by a subsidiary of the company, All the companies are incorporated in England and operate principally in
the United Kingdom except for Dri-Print Foils, Ing. which is incorporated and operates principally in the United

States of America,
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