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Fullowing, the proposed adoption of i mnre conservaine distoabution poliuy, the yoar®s
drvidends alworbed Lh.2m, 427 less than i 1992, Thas Nas enablid £ 3.0m 10 be tramsterred

1o retamed prot wompared wirlea reducim ol {6, 3m ahe previos year,

Cash Now Cipuanng sah low of =,7m {rai sontning speations was LL.5m losser than
i 1992 dapie the morase ol A 1.3 speranng awnlat, fargel due 1o v anuvase of £5.1m
ok ing eapital, £ o tlas aureane wak she seudeaent of %A1 o he Potichd propeisy
salevomplosed i Late 1992, Apasg krom ths, alse mnam dagror was e+ wrcasad workang
wapinal s st by 3o sasep buidd opam the P aranmemal sthies fianess Casii genezated o
the v A aan speraimnn s oghed roannnis ests by 47 5m s provde total sash

Favy Dramy seprcratama 4 hanged from JO9) a1 £9.0m,

Tossir 1 anddnademds tee hal 18 Snamh £1 0mios thanan 1992 an the vash boneht ol
B eeanaad atividond madl mnt Do ecalowd amud 1994, Tlow cver, Lanaion pendt aed ot

Fows 50 ) 400 s S maoven o AT apana A et yens” plolits, Wit apvestmenton
REMAT IR Ve s svs 0 A Az 4 2 Tan, adwae mae anes crallamsh amtilow ol da5m
sz pomad st 220, s BRpTOATAGY an s Al 2 S an v 1992 Wath met
RS T AR CRE I LY LR oes andBpansandrpisalsaint mas onaveraliaash

vealom ot 4 & %o s ghio wraT

et At AR QL mnioge@ Kroup it usitan £, m medleat amedi- ot ot 45 om
Fraplls 2w 0 e Kb T werdd Brprmseon dmpusiin it et wercsed ok mgx apital,

Noes oo it ol 58 g v i anddinads anvantments awhte it s mtended

TS Ei D e L WG BT TR
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Lo per e Eaen e de o dollavetdle a0 adeens arach makercondmons mabe s La
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Corporate governance

The directars have considered earctully the Codeof Best Pracuce published i December 1992
by the Calbuey Comattiee on the Livancia) Aspits of Comparate Gosermance, Grasehy has
vamplied with the spiir o the Code for many years; i parhieular, i has long had an Audi
Commitree aod 3 Bemuneraton Copumprer, Other than inihe iwo wases menuoned below,
Graseby cumplies with the Yeter of the Codeeseept tilie eatent 1har compliance wath the
Conde canmot be wonhirmnd wnl the necessary guidehines concermng mtemal controly® and
pomp oneers® have heen pybhshed,

e At Comnuiee wonisiads of the Bn-osen it @ diredors one of swhom s the wirman sl
the commmeeed e the ! irestor, Wh abo s es as seurctan ta the conmittes, 2he
Lnir ey asdb s e hoard on the preparation of the groap™s menm staremem amd annual
ATy, e mEospriey of the gearp®s namal miormaron sy ems ad bnamaal coentrols,
A the appastizaeat amd ecamreraton o e andnon awd ahe swoope aml ren vi thewr audu
Irserbar v a0 anrmmmte s Bodes the inangiad dirccron, abas 16 2 departure Trom the 1 ode,

e praane whnh B on adupted Iy Graseby ormoam aears, wonrks well and which the
Boan] yetcrsds ty sramaan 35 non ©arastae memabes st U s ommitee engute of 1
andies 1 eEe A0 ARy Mt s ey wada b4t e abeeie o the Inanaal drector,

Pl sesseeeais allonn 5901 ive A standag omiaanon somatts  , whid may he commidered o
b e e ol Baahie awe ol mans st AppomIments Lol board, the maiter
b o Bana B ada b oo ad e 2 0Bl whsd apras onthe peneal doarallny of an
Apranarn G e Bromd aua v atvon ale s andrdine Showdd wea, Progresaon an the maner
el o Jdosated ta sl Bnomian annd e b s eamng so Jook Jor manables andidates with
ey aventatna &5 e AT 3950 A5 O Jaw Ahe e wrena seantne apposment, S I aned
Frshed, 38 o 2o mnan a5 P whnd kvecutinee asbiind @ ot Bist, msaialis sonsstong, ol two

v Enhdanin Ry wibiam e el Boardd an A whol A ymaldecmon naaka matull board

Tt 5 At £ Borsieend s B el o inato, B practses him served Eaasn
o) g el Patnd oot fowontinu o1, Ahougfinon «neait sodieors Ao nar apponited
B Anguants WAL i o it wze s e boand tho Ginn 3 sos toi morcrhom theey
T R RS SRR it degTodom s shardd shdios, Onamedn s 510 ohe ot v
Eovis Ak AL AR o5 b m Rt s mie Do d o1 a1 rdidae s 107 re elee em o mot
Befinasn B e andSmee sedadbacsatte B e alzmar o ohou e o ove i
Soinroan fd el et seneen ¥l s ceamatnt henmsion s e sohowontng degor
et e T Bai ety e ke ot e Bee oM o this oot By 2t
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Statement of directors’ responsibilities

¢ ompany L requires te directors o prepare fimane 1] stagements for each hoancial vear
wluch give o reoe and fnesiew of the stae ot atbas sl the geoup am of the protst or fow of
the geoup lor that poaod. Iy prepanng the Linanc il statesents, the dircctors consader that the
gronpy has wiecd APPrOpraLe satusig polinges, consistenely apphicad and supporied by
reasonable and prodent pupencnts ol ey, andd vt all s omuang standards slih
they womsider o be apphivable have Teen Toflaw ed, subje t 1oy materaldepartsie and
exphaatnns sacdisod m the nowes o the fnam sl slatenents,

The dzentnn ary respomible ior heepen Propes s omiing e s whad disedose wath
poanr B A irans A1 am sime the Taum 1l pasitios o he poup and 10 eab'e them o
eromee th it the el seasmeni e phy wid the Coupano .1 1988, They are alw
ropsinbly bog alspanhing the ass s e R amd e for 1aksng s Py s e
graseen Bl opsa e thom 3 i provsshion and deesnon o Trand apd other regalanies,

Report of the auditors to the members of Graseby plc

Wa Bane 5edidehe Losh R aasmmann s m P 210 4%,

Respective responsipilivies of  Yaub ot By B B A e ST AT Fogmmabl o ghy, Prepaatin of imamal
diveteovs and Auditnss WAL s Bl it e 18 R e o agedepsendent o hacd i o andnt vn
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L] ]

Davis otapinion W s dmtelivn o B s Auasrdna S0 Aorleram andatis mane? e Anditang
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Basis of acenunts

Basls of cansolldatlon

Subsidiary undertakings

Amsatiated undertakings

Qoodedl)

Poreign qurremy

Petrsion eantribntiom

Tangilile Bred dsvers

Accounting policies

Phe accomts are prepared in accordance with applicable acconntng standards in the UK,
'Phey are Ied on the historieal cost comsennan, with the excepuon of land and buildings
which are inclnded ar enen magher sadue fur exsteng vse and i preseat comlinion.

‘The vorsoficues] acconnes comprme the avcamste o the holdmg sompans. and all subsidiary
unddertahings madesep o 3 Decamber, Sales besween group companies sopether sath
relaned profies are eliwnared on wonsollanon.

W here subssdus wndetiakimgy die wauired ordapowed of durmg the sear, the group’s
el sowlt s ndes ans protits e lossees Irem the clivens e date of augmsiion s 1o the
chteninge dase ol shspasat.

It i et somdims 350 a yoabed, 40 ssne o) shatas by e Jiokhog sompany s commideranon
tir the ayapsnimion o1 3 sibanluan smdatabing wallgualis s b el from he creanon of a
ML PRI v eant o e Companies A USRS T thosw moumsianues, A £
bt sl nsrdad 1o b auapinead asdotabing s shavesonst e nommal value of the
Bvshbimags wosspann s shar s swacds dormalicr nonh assaaateda o, s Than Toa e iesene

p thy saadilated daaonnts,

T vt bbb sacipacn Baan o shea? thesm e - 3 swbwidan smdoabmes moaloed ar
iy e oozt o ot ol il fogsadn e andisahings i at B Jamas 1980, wal
el ot i BT A AT 6T 4 AR AN, D sron 1w WY Tar Fedutiers mouodo ong net
Azt v thnn el 810 s ordod an paomanostdimnanans,. € st dndos the Bommal yalae
W i BT ST BT s aened Anxbinadet Aot Bopalie with eocated costs; whoe

Tiuad ~ B vt w550 50500 h Ak ol me M tambie xset A adie ol e g gl

peabarabem by RO T Ba T 0 Fen i

ST TE ) SR Atal kmdvi sk A8 aied et hevonsaldaed halaone sheer e

atma, e 00 wonbordnma mea mE Wl et aalin

Yovanton T At et sl sdnasbiat o Andd Avvon e mndentadangss mnd hosams
At ase sl A oty asi s g A we ol acgumition Lyoode 3 m1epreoned bs the
Ea b a0 w o el a e an pad o ® &b e A abie ol Heoma s acgunad,
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Investinent properies, bemg feechi-id and long 1eem leasshold properties which are not
aceupied by grovp companies, are staed o eher open sarket salue as established by periodie
protessionat valuanom, with subsequent additms at cost n ihe mervenng years o
deprectanon 1s  barged bt saduapons are reviewed by the direesars i cosyuncunn with
appropriate professionad aib e and adpustment male, it appropruie.

Other fanzuitle et asvets: Pl and suadimery, lsnares, fitangs, tools and equpmeon are
stateed at starial wost bew e precaation,

Depraciation  Bcprecaon ot Ingd pscis pros wlod an a strapht b bt at sch rues as will woe ot
shie ot of the avscts ener thow oaprand sncinl soathmg e, Ve pomapal anmal mies vsed
foe ths parpase an

- baml il
- Pl kL
— Perpins st v bald, g 4

Joak et o 1%

oy Pl sl Bavn and tammne 0%
Fo 2o B Pt 4 susommed s the paowd ol the e sotoscadmp, W van

Stocks  Moahos ol mardh 0w e anosn el atbe donto oot nd 2 aeisable saloe, with
prstiasinn Drrn oo, Wi wnas chams , ot ity wow o i andalchie . stoghy, Laomt
o b mered e the B9 an St baem e dmadod st diraa dabane and o headds
2pgaeaenes 1o A% e I0 AT vinge o) pssdine Taad ealinalde A sine Spresents e entimated
szt 47 whndh w20 Bk L g sbe sl sed S1er sabimp g o a o
sl sy syl whnpand dnanbrrem ey,

Long-term coneratys  JLisnid O Koy Bamecild s s gaansr e ot rntothe gage vadusd mrhesontian
B Bbtirnt S % 800 Atk s e gt 0 of oslis Apradent wamine vinhe
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Graseby ple  Balance sheets
At 315t December 1993 Group Company
Notes [TZ]
£000 Do £a00 {000
Fixed assets
12 Tangible assets 16,648 21,130 §,003 10,767
Investments
13 = Subsichary wmfersabngs - - 45,412 48,610
14 ="Uraile 3.615 3018 3,615 3,615
= (nher 103 02 - -
20,366 24847 5T030 62992
Current assets o T
15 Socks 2. 17433 - -
Debtars
16a = duewithin oneyear 208,390 26,100 4.047 247"
16b - ducattermnn than o viar 3,184 3,09 64,937 95,581
Cnhar bonk amd e hawd 7,653 U 1.661 1
SLITE SR BTSSR0
13 Creditons=dus withinone year @RI AYI24 RLTEM 253
Net current asialy RSLE 4,89 a0 A
Total ansets 1233 current Habitives WA 2op¥e 1A 0N RANC )|
18 Creditors=due after more Lhan omve yoar WA 289 AR IV RT3
20 Proviven for Babilities and thanges RNy AN A7 5 I M
S SN |
Capitaland emerey
B eyl LGS A S L UIR R 10 £ B 1
A SRR B i LEINF: VA | P 1) I LT 11,200
M Rl v MRLD 4,02% 258 B ER
M e S8 2138 S 247
24 Poora s e 4 IEEY (TTY: A UR ] 19,332
Shareiather funds PR 2030 Y NG 6,858
Himprity interaats 4 » .
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Graseby plc Consolidated cash flow statement

Eor the year ended Jist December 1993

MNotes mﬁﬂ [:if::] m m
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19())  Not<ash flow from continuing operating
activitios FNT3] 12,200
Discontinued sy ines sl restmawnng
sty 1,547 RESCH
Met rash Inflow from operating actlvities 2108 T 9,102
Returns po invesiments and snevicing
of finance
Inteesst was nal 284 2
Tt pand 5.4} 2,750
D iloh paid Lyt B2
w306 19,3% (4
Taxation reccivedi{paid) mnd N
Investing Activities
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Notes to the accounts
2 Segmental amalysis b Iy poopraphical semon ol ongm toek Pt
{continued) Turnover Profu assefy  Jurnescr Profa asmth
CEE UDG R NUDE B IR
UK 61,3488 7,665 13,634 65,586 4008 19,312
North America 46,701 4,638 14218 370139 A6t 1275
Other countries 3,861 27) 724 3406 {367) (3
Total tradmg activities 117,944 12476 28576 106,13] 8,642 32,762
Property income yet) - 520 7,854 - 1,432 10,608
Common ¢osts - {2,009) 3,739 - {2,223} (1,624)
Buwer-segment turnover
frorm UK {4,226) (3,493)
Third party turnover 113,718 102,638
Operating profit and net assews 12747 40,166 7,851 41,743
Net assets are reflected by:
Capital and reserves 24,262 20,958
Net horrowings (noe 29(ii)) 15,904 20,785
Capital and reserves An, 146 91,743
3 Analysis of costs Ducon- Discone
Cantinuing tinued Cuntinuing e
businestes  businesses Total  businesses  businesses Toral
o DR R i399I PT1R2y
Cost of sales 41,234 12,625 73,841 49,353 17,253 66,606
Distribution and selling
LOsts 14,631 988 15,619 12,399 3,189 15,888
Administration expenses 13,165 1,250 14,415 1432 2,565 13,997
Other operting income (1,184) - (1,164) (1,753) 17 {1,770)
Share of lass of associated
underrakings - - - 119 - 66
Net operiting expenses 16,632 2,238 28,870 22,144 6,037 28,181
Costof sales represeis the oxpenditire ineurred i bringing goods and services 1o the location
and to the contditionin which a sale could take place, incuding all related production overbeads,
Distiilwizon and selling costs represent the expendinre ineurred in diseributing and making sates
of 1 sous . d services to customers, mcuding al relited overheads. Adimintstration expenses
represent the costs of general managemaw and alt other oy edicads not diveedy related to
production, distribution or sellmg. Other operatag income arses prinapalls from rovalues and
thitd party rents,
AU amounts are wnprassad in £000 upless otharwlse stated
k3|
v PO ERRN s 2 DN 1 FAROMETL T L AL Bt S R (P afien TP R B S U e i L AV TR,
A e B T Tyt R e e e oy Rk e LTV
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Notes to the accounts
4 Operating profit E@ m
This is stated after charpug Acrediung)
Tees to maditors:
= Audit services includmg £103,000
{1992 £96,000) for tie holding company
- Non audit services to the company and its UK subsidury undertakings
Operating lease remtals including hire of plane and machmery
£1,023,000 (1992 £1,147,000 2,961
Depreciation of tangible fixed assets - ‘2:8—;«3
Research and development ‘:_t:éai
Exceptional items other than those shown separately in profit and “—L
loss account:
~ Reorganisation and severance costs 605
— Excess royalty provision relating to earlier years sales -
s
5(i) Dircctors’emoluments These comprise remuneration ag follows: Highest paid dircctor All directors
PR
- As directors - - 74
- A5 exceutives 152 150 132
= Pensien contributions 27 27 84
- Performance related bonus 14 10 30
194 187 520 516
"There were no pension costs ot botws for the chairman whose emoluments were £36,500
{1992 £36,500).
Excluding pension contributions, the numbers of all direcors in each remuneration baned were
as follows:
£165,001 = L170,600 H
L£160,001 = £165,000 -
£100,001 = £105,000 1
£95,001 = £100,000 -
£90,001 - £95,000 1
£35,001 - £40,000 t
L10,001 = L15,000 3
L5001 - L10,000 -
L= £5,000 -
Information about the company’s remuneration policy 1 respeet of directors’ remuneration s
disclosed on page 50,
All amauats wre exprassad s £900 unlers otherwise stated
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Motes to the accounts

5(ii) Employce costs E‘EE:J
fa; Ciroup emiployiment costs - alf employees

inchuding excentive dheectorss

Aggregate gross wages and salaries 306,713 30,41
Employers' national insurance contrbutions 2,595 27844
Employers’ penston costs (note 21) 1,026 IR

3,056 WIS
{15 The average number of persons employed by the T N
group during the year, including executive directors, ?’JL;S@
is analysed by principal activity below: ' g
Medical 172 160
Uroduct Monitoring ril 288
Euviconmental 34 358
Technology A6 61l
Discontinued operaions 206 437 f '2*1
Central 8 19 TN

=

45

1,503 1870

A

- 81
;‘ 'F'{?f' ;1

6 Exceptional items (2} The loss on sale of investment properties relates pritarily to ihe Lowestolt property formerly LJ'-:

2l
s

A
143:“_@’3“ ?;’
dh
Y o 3, o WY,

! £ i ‘,:J”

oceupied by the group’s UK controls activity, The profit in 1992 arose fron the saleof a sie

at Enfeld.

by The profit/(ioss) on disposal of discontinmed opertions compr, s the following HEBICLOnS:

5510080 8 7520

v

A
0

Sale of businesses

)
w Contract mrnufacturing and electrosstatic protection activities of i #{f\g};ﬂf,
Rt

Graschy Keltek Lud and Graseby Plastic Systems nc. 861 -
- Adjustmients arising from 1992 sales of fexible cirenit, machine tool

and UK controls activities ti21) 2,62 %
tncuded within these figures is poodwill previously wrirten ofiof

£361,000 (1992 £1,527,000)

Closure of doppler measurement operation in Frinee (including for 1992

goodwill of £2,067,000 previously written oll) (1 2937

Write down of trade invesiments, reflecting 4 vecuction in value of

consideration taken on disposals of carlier years - RE ]
Profitslloss) in year 423 (5.797)

{¢) The exceptional items shown above give risein 1993 1o no as adustment
(1992 credu L1SF000L

417

5
- . kst
7 Interest (net)  This comprises: ; P2 ‘Igh'.: *;x-fﬁ;-‘r
Tamerest receivable and sinidarineome {20} {23y
Interest payable and similar charges 1601 s

1,408 A8
[ irere were tis meome and charges other than interest, The intevest pay able related to bank
overdraits and Toans wholly repayable sithin fne years and included 117,000 (1992 suli w respodt

ol loans repayalle by instaliments.

Al amouats are pxpressad In $900 unlnss otherwite ttated

kX
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Motes to the accounts

8 Tax on prefit on ordinary activitins  Inrespect of the cierent year:
- LK taxation:
orporation taxar 33% (1992 3308 on the
profit for the year
Dieferred tax

— 1 hverseas LRation:

*Tax on restlt for the year

Deferred tax 104 126 11z 488
2,594 T T G

Adjustraent in respeet ol prior years (238) i,
2,356 s

e —————

“The UK tax charge for the year has been inereased hy £106,000 {1992 decrease ol £716,0001 3% 3
between depreciation and tax allowances togerher with other timing

le s aceotdance with the group’s

resul of the difference
differences, for which partial provision for deferred taxaton js mu
accounting policy. It has been reduced by £108,000 (1992 L619,000) through the use of x losses

brouglut forward.

The charge 1o overseas wax has been reduced by L£148,000 (1992 £450,000 reduction) I respect of
timing dlifferences and bya further 730,000 (1992 £300,000) dhrough utilisation of tax losses in
the US. There remain tax losses in excess of $12m (1992 $1hm) available foroffset against future

tax habiliies ardsing in the US environmental companies,

No separate proficand loss account is published for the halding company, Graseby ple (Graseby),

9 Profit attributable to sharchalders
Dbut the consolidated profit atributable to shrcholders ineludes £3,492,000 (1992 £7719,000)

dealt within 2t company’s accomts,

10 Dividends paid and proposed  These comprise: Peeshare  Arount  Pershare Aoun
RERY 9921
taterim dividend 330p 1094 3.30p 2,094
Proposed final dividend e 1127 Z.60p 4,822
Total dividends 640p 4221 10.90p 6910
Eequivalent gross dividend itludng associated
ax eredic 852p 14.21p

11 Earnings per share () Larnings per shate represent the profit attribuable o shareholdurs, ot £7,238,000

(1992 £8:4:4,000) divided by 63,451,001 1992 61,891,106} being the weighted average numlser ol

shiares in issue during the year,

{1y} Adjusted earmngs per share provide, in the opinion of the directors, a more reliable indication of
relative performance. The ealeulaion sas ndicated in {a) eveept that nonerecurrng wem which

ave capital in nature have been exduded together with the assodated tax uficen

Pershave Aniount Ver<hane Amannt
T P
Profit anabutable to sharchobden f1.4p 7238 L3p 844
Faelude
w {Proiu)loss on sale of investinent propertics 6.7p 440 (2.3 1185}
« (Profidsfoss on disposal of discontmued operations (0.7} {427) 9.0 5611
Adjusted vamings o Map ’ M—S‘.;\p “S000

Neither o e above clenlanons iy matenally affected o caterlatedd on 2 ully dilted bases o

FeCOBINE OPHONS ontslandmg Bee note 230

Al amounts are oxpresied [n €000 unlen otharwite stated

34
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12 Tangible assots

\li spiounts are exprassed In £000 unlesy otherwlse iated

Motes to the accouints

Group

Cost or valuation

At Ist January 1993
Addmions

Disposals

Business disposals
Rechssification
Exchange differences
At 31st December 1993

Accumulated depreciation

At st Jamiary 1993
Disposals

Business disposals
Exchange differences
Charged against prefie
Au 3 st December 1993
Net book value at
Ist December 1993

Company

Cost ar valuation

At Ist January [993
Addittons

Disposals

At 3st December 1993

Accumulated depreciation

At 1st Janvary 1993
Disposaly

Charged against profit
Ar 3st December 1993
Net book value at
3ist December 1993

Irechold  Leawchol Taatuns,

Tarnd andd land -+ Tmesiment Pangand  fumps amd

ol buldings bk propeucs shinen cqupinent
38,992 4,957 2,021 8,799 17,607 5,608
2,004 207 peti/c} 1 875 805
{4,019 {279} 41} £2,589 £56n) 14941
{3,182) - {400) - (2,705) {2773
- - {1} - (50) 07

151 59 q - 6 22

313,836 4,944 1,72 6,211 15.221 5,731
(17,862) {688) (680) - {(13,147) (3,347)

1,008 67 91 - 489 3ol
2,391 - 3 -~ 2,203 185
71) (10} ) - 2 (15)
(2,654) {113) (206) - {1,462) (813)
(17,188) (744) {856) - (11,959 (3,629
16,648 4,200 873 G2l 3,262 2,102
Frecholl  Leaschold Fixwmres,

Laeeel and fandand  Dwestment fittingsand

Totl buitdings Bldmgs  properties equipnient

10,950 1,869 15 8,799 167

22 - - I 21l
{2,743) {150 - (2,589 )]

8,229 1,719 15 6,211 184
(183} 74 ) - (105)

16 12 - - 4
{59 25) 3 - (31)
(226) (87} (7} - {132

$,003 1,632 8 6,211 152
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12 Tangible assets
feantinued)

13 Investments in subsidiary undertakings

All amoimts sre axpressed In E00D unless atharwlse siated
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Notes to the accounts

Freehold und leasehotd land and Dukdmgs and svestrnent prapeniies meludea gross salue of
£2,930,000 (net book value £7,84 31,0000 m respect of UK propenies, w lich weresalued In

King and Company at 31st December 1989 on the hasis of opon market value 1 extsung, use and
condition. The gross book value of these properties on an histonal cost bass a3l December
1993 was £4,507,000 (net book value £3,534,000}

T'he frechold land and buildings includes kand of £1124,000 81992 L5,491,0000 1 the group
accounts and £850,000 (1992 £1,215,000) in the company acconnts which is not deprecsatedd.

Having uken appropriate professional advice, the directors cnsider that the open market value of
investment properties does not vary significantly from the value of £6,211,000 L1 which they are
stated In the balanee sheets. Consequently, in accordanee with the approprute accounting
standard, no depreciation has been charged, In the opinion of the direors, this prowvides wtrie and
fafr view, which necessitates a departure from the Companies Act 1985 requirenent o depreciate
all properties, as these are held furinvestment and not for use in husiness aperations, The efiect on
the year's profit cannot he reasonably quantifice in view of the imprecise distinetion between land

and buildings in the property valuations,

Conl Net

or valaton Povisieon — book value

At Ist January 1993 54983 16,373) 48,610
Disposals (2323 - (2,523}
Changed against profit - (675) {675)
At 31st December 1993 52460 (7,048) 45412

Alisr of the principal operating subsidiaries is given on page 47,
In addition to the above sharcholdings, there are Ioan accounts ontstncing as follows:

st Iw

December  Ducerber

1993 1992

Qwing by subsidiaries (note 16) 61,258 52,210
Owing to subsidiaries (note 18} [48,374)  {38,020)
Net debtor 12,85 13,589

These Toans haye 1o fised repayment date and, alhough balances iy Ruetiatein the short wrin,
are regarded as having the nature of a long term investment iv subsictiaries, However, the loans are
included i debtors and creditors, as appropriate, to conform strictly with the stindard format rules

of the Companies Act 1985,
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14 Trade investiments

15 Stocks

Notes to the accounts

T
Cost Gt 5,281
Irovision ot 6D {1,608
Net book value 2015 J0ls

Iopornom Proporton

€ Taws of of chiss of cuiny
The investments at 3 st December 1993 are: Wil leldl held
Bxacet Flobdings Limdted {Lxacia) Urdmary 20% 20
(registered in Scothnd) Convertible
Joan siock 1¥ta -
Rood Testhouse huernaiotal NV (Rood)
{incorporated in the Netherlands) Ordinary Y PL
Ajax International Holdings Limited {Ajax) Non voting
(registered in Enpland; redeemable
preference 100% -
Tlexible Technology Limited (Flexible) Cumulative
{registered in Scotland) recleemable
preference 100% -

The operations of the above are substantially carried out within the UK,

The jnvestments are cardied at directors’ valnation, All ave unlisted other than Rood, which s listed
o the Amsterdam Stock Exchange and in which the Grasehy invesiment had a market vilue of
L186,000 at 31st December 1993, compared with o carrying value of £150,000.

“Ihe mvestment in Fxacta has not been treated as an associnted undertaking, despite the 2000
equity interest, as the group is unable to exercise significant influence over thitt company’s allairs,
Exacta made a prestax profit of £1,155,000 in the yearto Jlst December 1993 (1992 £1.014,000),
at which date the aggregate of capital and reserves awributable o ordinary sharelwlders was
£6,280,000 (1992 £3,663,000).

These comyprise: Eﬁ_m

Rase materials and comsumables 6,426 4,021
Work in progress 3,071 4410
Famished goods and ggoods for resale 35158 1,004

12922 17,438

Incheded in work in progeess is the value of work done on long ternt contracts ol L630,000
(1992 L697,000) feas progress payments thereon ol Le9,060 (1992 181,000},



Notes to the accounts

14 Debtors ) Amous falling due withm one year:
Amounts owing by subsidiary wndertakings
Teade debtors

Amaount recoverable on contracts
Otherdebtors

Deferred consideration from business clisposils
Deferred consideration from property disposils
Prepayments and acerued income

Corporation tax revoverable

.
e
i

(R4

firovp

17,597
4386
994
278
500
2,251
1,593
20,399

g e i

2”,2(13

1,380
)
1,013
3,364
26,100

i

Company

29
4,047

izt e

fy

iy

2.
1,289
S

n3

The prepayments and accred incomie indude (828,000 (1992 wl) forthe group and £156,000

(1992 1il) for the company relaing to costs incurred in connection with the planned flotation ofa

minority interest in Graseby Andersen Ine on the NASDAQ stock market in the US.

{b) Amounts falling duc alter more than one year:
ACT recoverable

Loans owing by subsidiery undertakings (note 1.3}
Orher debtors

Defesred consideration from business disposals
Deferred consideration from propeny disposals
Deferred s (note 22)

Prepaid pension costs (note 21)

17 Creditors - due within one year
Bank and other loans (note 19)
Overdrafts
Payments reeeived on account
Trade creditors
Amounts owing to subsidiary undertakings
Acervals and deferred income
Dividends payable 10 Graseby sharcholders
“Taxation and social seeurity comprised
of the following:
~ UK corponation @x
~ Overseas taxation
w ACT on dividends
~ VAT
- PAYE and social security

18 Creditors =due after more than one year
Bank {oans (note 19
Laans owing to subsiciary wndertikings (note 13)

Other cenditors

Al amaunts are axpresad in £000 unten otherwlie statad

533 1,400 512 1400
- - 61,258 52210
10 15 10 15
985 30 661 300
- 500 - 500
- - - L8]
1,576 1094 1,576 1,094
3,404 3309 64037 55,583
Group Company
D fEEED 4
14,560 17846 13,297 13295
5,019 3841 4229 2,269
583 160 - .
8,898 10,589 329 315
- - 28 42
6039 6,543 705 1015
2,327 A822 2427 4822
1,947 - - .
69 99 - -
1,141 2,533 646 1400
285 2,086 718 1,763
456 5605 344 309
2,005 9130 2163 25330
Group Company
O] aTe I Y 1992
2417 6loT - .
- - 48374 Busde
138 92 - 4
2612 Toas aadr4 e
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Notes to the acgounts
Company
19 Loans  [lese compmse: E;.Em m

Unsecured bank loans wholly sepagable
within % yeary

At 31t December 1993 the average rates of interest

Sterling loans 6.50%.

«uank Joans were: Usdollar loans 4.40%:

=0% Doltagloans 16,588 15410 13,227 12089 vy T
~French Frac loans - 8,001 - 1196 W
= Stermg loans 450 A58 - -
OtherToan wholly repayable within
§ year lunsecured) = b2 - =
_pew TR na s
Repavable:
Within one year inute 17} 14,561 12,846 13,277 ]3,268
letween one amd 1wo years 874 4,180 - =
Between two and five years 1,801 1987 - =
_mow THds_pam Ziads

20 Provisions for liabilitins and charges Lensiony

Group Delerred  and similar Restruciaring: Oiher
Toll tax  obligations  aaqnsitions other  PrOs IS

At st January 1993 2,419 857 326 532 310 194

Business disposal (1) 3 - - - {3

Net charge to

prafic and loss account 916 541 a5 15 210 85

Costs incurred {615) - - [£102 (253} 153

Exchange difference 29 21 - ] - 4

At 31st December 1993 2,735 1422 kPl ) 242 207 413

Other provisions of £413,000 include those assodisted with contmet lo aes and free of

charge service.

Penssons

Company Deterred e snlar Other

Total wx obligations Restuetuting provisions
At Lst Jonuary 1993 510 - 326 03 121
“Transfer from debtors {6 [6) - - -
Net eharge to profit ad loss aceowt 478 136 af - 7
Conts incurred {142 - - {63 {9
At 31st December 1993 e T BT TTTL T T

All smaunts sre enpreseasd [n £000 unless atherwie statsd
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21 Post retirement benefits

Allantounts ara angrasied in £600 unlats otherwise stated

10

T S ~;; )
poo' .\‘v
wagiiy s ¥
IR ALY
vy
L
e, ';
ot Wy ol
306 i
Jea ey o
gy WL g
= S
"oip ! " Ao
S-S SR KAl
Mt 3o 4“»’- -

MNotes to the accounts

Pensions

The pension schemies operated in the UK are funded defined benetitschemes. Ceran tomer’Hce
and Goring Rereemployees ave menbers of a separate Tace pension fund bueat s the miention
that ths separste fund will be discontinued during 1994 and that the employees will ave the
apportimity to taansfer into the Graschy UK schemes, In North Amierica pension arrngements are
provided through defined contribution seliemes. The assets ol all the pension schemes whether i

the U1K or overseas, are held in independent trustee administered Tunds,

The total pension cost for the group was £1,026,000 (1992 £1,160,000) of which (745,000

{1992 £888,000) relates to the UK schemes, ingliding £628,000 (1992 (738,000} for the Grascby
scheroes, The pension cost lorthese Graschy schemes Tras heen eatablished by the actuaries,

R Watson & Sans, using ¢itherthe projected unit or artained age methods, The pemsion st is
lower than the contributions paid by the group into the pension scheres duiing the yearand a
prepayment of £1,576,000 {1992 £1,09:,000¥ s included in debtors, The ongoing pension cost is
unlikely to be materially affected by the intended (eansterof farmer Tage and Goring Kerr

employees into the Graseby schemwes.

A full actuarial valuation of the Graseby UK schemes was carried out at 31stdarch 1993, The
raluations of the assets of the fmds ar chat de amovnted 1o £65.9m,and disclosed asohency
level of 12:4% of the accrued liabilities. The principal swssumptions undedying the valuations were
that the real rate of return on pew ipvestments {relative to price inflation) will be 4% perannum,
(it the real re of increase in futre carpings will be 2% perannum, that pension increases will be
approximatcly 90% of price inflation and that long term dividend groweh will be 0.5% below price
tnilation. The surplus is being spread over the expected averyge renaiving working lifetime vf the
members in eswblishing the pension cost charged in the aceonnts. The next full actaarial valuation
will be carried out ar 3 1st Mareh 1996,

The pension cost forthe US subsidiaries corresponds with the contributicis payable w the defined
contribution schemes. There are contributiolns outstanding at 3 18t Decenaber ol (296,000 {1992

£135,000) which were, in accordance with the terms of the schemes, remitted inearly 19944,

Medical benefits
The group provides vedical insurance epver to certain retired employees inthe UK, No such cover
exists for overseas employees and dhiae m the UK has been resericted o these for whom cover las

already heen established; v will not be extended to thuse retiring in the fure,

Agreemens have heen reached which will prevent ndue esealation neost whilst the UK
arrangement is gradually phased out. The amount chaged in the 1993 acconnty was L[45,000
(1992 £44,000) aund i is noa antwipated thas there will be significant change in the foreseeable
future, The eapital cost of the potentidd liability Bas been assessed at £0.5m.
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22 Deferred taxation

23 Cailed up share capital

All amounts are sxprosced in £000 untens rtharwlie stated

B TR i

Notes to the accounts

"The full porential position on deferred taxation calalated under the liabilivy method, tagether with

the hability or asset recopnised in the accounts, is analysed below:

Full of whith Tutl of whieh
puteatial  vecoganed potcial recopmised
liskitaty n pecounts labihty i dccounts

Group
) e
Accelerated capital allowances 890 94 1,520 117
Qther 1,128 1,128 744 740
2018 a2 226d a7
Company
Accelerated capital allowances 740 72 1,265 -
Other 318 - 138 (64}
SR S SN )

No deferred taxation has been included in the abaove figures in respect of the revaluation of

properties because there is no foreseeable liabilivy,

Authorised [ BN
72,120,000 (1992 72,120,000} crdinary shates of 25p each 18,030 18,030
issucd and fully paid

63,455,676 (1992 63,446,3206) ordinary shares of 25p cach -J?ﬂi 15,862

During the year 7,955 (1992 6,313} ordinary shares were issued for cash upon the exercise of
options granted under the company’s employee share aption schenie and gave rise voa share
premivm of L000. In addition 1,395 shares wereailoned, credited as fully paid,as consideration
for the acquisition of ordinary shares in Goviug Kerr pleheld by minority shareholders, under the

terms of the offer made in 1991,

During the year options were granted inrespect of 1,007,351 shares {1992 696,000 shares) under
(he e ms of the company’s executive and employee share option schemes, These options are
exercisable at varying dates between three and ten years from the granting of the options. The total
number of options outstanding at 315t December 1993 was 3,104,407 (1992 2,203,489). Further

deails are given on pages 49 and 50.
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Notes to the acrcounts
24 Reserves Farelawpa nune

Group Shge  Gosdamd Lowtoust Gandard it 3
FrCsRmINE bapllurgn e etin [Ty Pt

At st January 1993 11,744 1,200 LA IR N E 10,422

Preninm on issue of shares B - - - -

"Fransfer of realised profic - {291 153 = EEL

CGoodwill on scquisinons - | ~ A -

Goodwill previously writien offon 193

business disposals - - 6t -

Exchange difference - - - - 135

Retained profit for the year - - - - 30

At 31t December 1993 TR UG T Taee  (G0ALD 1384

"The retained profits are stated afer writing off goodwill of £17,577000 {1992 L17,577000H relaung
1o acquisitions of undertakings which remain in the group at the Talance sheet date, The gaodwill
reserve s stated after writing off goodwill of £49,651,000 (1995 £19,987,0005 Coodwill of
£25,000 written off in 1993 relates to the purdse af cenalyminozity mrerests,

Revalitan reservt §:

Company Share Landand  bwestiiemt Merper Jteenned
premium Jwsestinent Touiklnps propresiies rwene proin A ; A 1’.??:";'
At Ist Jamary 1993 11,740 3,110 1,206 2,819 2479 19,342 o
Prentium on issue of shares 7 - - - - -
Transfer of realised profit - - (293 {153} . {45
Lxchange difference - - - - - 13
Retained loss for the year - - - - - {724
At 315t December 1993 11,747 3,110 Q14 - 2,660 2479 19,076
Group Company

15 Commitmentsforcapitalcxpenditure 3-!1‘3 m m

Capital espenditure authorised by the directors

and contracted forbut not provided 144 285 - -

[N

Capital expenditure authorised by the directors
for which contracts had not been placed ot 396 - -

ety s s

Ali amouste are anpretiad In £O00 unlot. othersire slntad
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28 Commitments under leases

27 Contingent labilities

18 Post balanee sheet event

Al arsounts dre atprossed in £000 unlets otherwiitstated

Notes to the accounts

Fhere Ate sommuuments due 6 the subsequent vesr sndee non wiradlable opernay keanen Yonmg,

expiry papdeas follows:

Group Land and buitdings iher
) . \

EIDET IODES (RO M
Withn ane year 65 il 114 168
Between one and fne yrars 139 348 401 il |
Ater five yeary 1685 1,713 5 4
?.Qﬂ? 207 ﬁ5_4 942

Company Land and buildings Cher

Withm one year - 7 9 3
Between one and five years 108 6l 17 s
After five years 1173 1,263 - -

1378 1.3} 26 28

SO L . AL L )
O the group eommtments £271,0008 relaws 1o propertics feznmerly occupied by group aperations
but whieh were vacantat 31t December 1993 and for which the omstanding periods ofihe leses
range from 17 10 27 years, 1he rengs for chese vacant propecties are charged to profit wnd loss

account as incurree 10 the

stent that they excerd the provision establishedd athe fime of vacation

for the thew expected period of time 1o diqrosal of the lease.

Contingent lialblities age as feflows:

{a} An aggregate amount of £4,132,000 (1992 £9 210045 foor the group wnd £,15 LAQNO

{1992 £916,000) for the company arising from uarangees and performance bonds given be
banks to third parties on behalf of group companies, In addition the company has puaranteed
the bank borrowings of subsicliary companies in the amount of £:3,169,000 {1992 I8,471,000],
() Claims amontntng 10 some Lin notfied aganst grow vompanics relating to the swquistons ol
Tace pleand Goring Kerr ples these daims are being vigrorousiy defcnded andn the opason of the
dircetors, will not result in material loss 1o the group. The solictors engaged in the defence e
Mishicon de Reyd, whose won-solicitor ¢Aaiennn is Mrj 31 1 Jackson, the company’s chaicnsan,
1) T'he company’s compaosite banking arrngeaents with other group compames; but Emited 30
the amount stadng to the eredit of s own banking accoum

tly The company s registration with TTM Cirstoms andd Excisgas amerber oba gronp tor VAT
purposes, resulring in jomt and several fabihty o acontnuiag basis for amonnes ow g b the
remainder-4 *he group for unpad VAT

(e} A subsichary ndertaking has bank tacilities of £ 2 000,000, umudlised at 3ist December 993,

secured AgHnst et ofirs nResiments sabsdiar s,

On 24th Januany 1994, rhe comp g acquired the whole ol the vwe.d share capial of Best
Tuspection Linmted (Best, S a comvideraiom af # L8, chwasatidied by the lllomewn ol
954,907 shares 1 Graseby, Best is Lmajor UK suppliere Steckweighmg and weoght gradug

v st anid will form part ol the gronp™s | roduct Momtoring bismess segment, There sl be no

gt eifeet o group shachofders funds as  result of this sransacion.
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29 Cash flow statement

All amounts are axpragnd [n £300 unlsu utherwiio stated

Notes to the accounts

) Net eash flow from continuing opesaung, ACHIVILICH
Oparating profit

Pepreciation of tangible fixed asscts

Loss on sale of tangible fixed assers forhur than property?
Decrease in stock

{Increase}/deerease in deluors

{(Pecrease) in eredirors and provisions

Results retained by associated undertakings

{ii} Purchase and sale of businesses
Net ass 15 acquired or sold:
Taneiole fixed assets

Investments

Stack

Debrors

Cash

Credivars and provisions

Bank overdmfts

Minarity interests

Goodwill
Profit/{loss) on disposa

Total consideration

Satisficd by:
[ssue of shares
Cash consideration

Consideration outstanding

Consequent et movement i sl and
el equivalents during the year:

= sl consideration

=~ vashy nlatiees acguired arsold

=bank ove e 5ty of acquived businesses

Contribution to group cash intlow s nd
{ourftows during the yeae:

Net eash Now from ordinary enerating activities
Servicing of e

Taxatem

Investigg actvities

Diposed of

businesses

16,406
125%
8
2,185
(7.073}
{443)

e

o Ao

Sequnred

busimesies

9175
1968
39
1,843
1440

23751
66

12,206

Dpposed of

husiiesses

4991\

991 133 072
- - 106
1562 293 044
2778 353 2428
133 51 X
SN 2702 2,135
- (157} -
- 30) -
3603 (060 | 4655
- 6,364 -
784 - {2.106)
4387 4353 2480
w2953 -
3504 1998 2,114
883 (18) 375
438 4283 ]
3,504 1990 L1
(333) B 41
- 1A -
3 XTI T
2,070
Ul
3

Avost of 425,000 was incurred i 1993 mthe purchase of cenin minomty wteeests, all ol which

represented goodwill.
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Notes to the accounts
29 Cash flow statement Vv Hu
{continued) Dowanler  Deanlar U hange
() Analysis of net borrowings 193 1992 e
Cash at bank andan hand 7453 2069 1
Bank overdralts {5,919 (3841 078
Bank loans due within one year (14,5613 {12,4816] 3,85
Bank loans due after more than one year 12,477) (6,167} 3,690
Total included in balance sheet (15,904}  (20,785) 1,881
Cash
anad cash
{iv) Analysis of the chage in net borowings equvalemts  Fiancing Total
Balances(borrowings) at Ist January 1993 3,228 24,013 {20,785)
Cash novements and additional financing {2,170) 0972 4,802
Effect of foreign exclange rate changes 76 3 79
Balance/horrowings) at 31st December 1993 i,134 (17,038 {(15.904)

Financing iabilities represent borrowings for which there is no obligation to repay within
3 months of the commitment being entered into. The effect of exchange rate changes an net
horrowings has been offset against thar arfsing on net overseas investiments ancd the difference

wken to retained profit {note 24).

{v) Dretnils of changes in share capital and share premium are set ot inwotes 23 and 24,

All aiauntd ate apensied In £000 calass otharwas statedt
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Turnaver

Profit  Operating profir 1.9 118 12,2 A 1o e

Profit before avation 5.0 5 7.5 10 96
Attributable profit 0.6 16 4.5 0.8 72
Autributable profit {adjusted) 4,1 5. 6.0 50 T

Larnings per share LAp o.0p 8.7p Lip 1 4p

Eamings per share (adjusted) 9.6p 11.9p 11.9p 8.0p 11 4p

Dividends per share: net Hip 109p 10.9p 10.9p & bp

Dyividends per share: gross 13.5p 14.5p 14.5p 14.2p G ip
Met assets  Tangible fixed assets 49.1 3.7 323 211 14 6
Investments 6.4 4.6 3.3 37 37
Srocks n.z N} 21.3 17.4 12.7
Debrors 41,3 232 29.6 29.4 315

Creditars and provisions ' (fl_?_‘.‘!() {28.6) {57(1.()) 129.8) {24 4)
86.1 494 5.5 41.8 40.1
Capital emptoyed  Sharcholders’ funds 50.5 437 30.3 20.9 7912
Minority interests 1.0 A - 1 ,
Ner borrowings L e S 0.2 28 15.9
86.1 49,4 50.5% 418 40.1

Issued ordinary shares  Number at end of year 42.8m 42,8m 62.0m 634m 63.5m

Employees  Average number in UK 3647 2321 1576 1306 1n45
Average number overseas 1224 490 327 S04 458

All armounts are axprossaid 11 L unless ttaerwiie stated

Five year record
Graseby group

176.8

187

(& 1903%]

L

Turnover and profic figures for the years 1988 to 1991 have been restated, where appropriate,

to conform with {a) the requirement of FIRS3 that items previously treated as extraordinary

should be reclassified as arising frow ordinary activities and (b} the vequirement of UITF 3

that the result on dispesal of businesses should include any goodwill on acquisition previously

writeen off to reserves,

“The adjusted attriburable profir and adjusted earnings per share ligures rellece the exclusion of

non-recurring exceptional iterns of a capital nawre




|
RO i

] ;!
SR

Principal subsidiary undertakings

Medical  Graseby Medwal [rd, Wattord, UK
CGraseby Muchel Freces SA, Montrewl, |rance 15
Graseby Medical BV, Rosmalen, The Nedierlands 3%

Praduct Manitoring  Graseby Goring, Kerr Ltd, Windsor, UK 3 4
Graseby Garing Kerr Ine, Buffalo, USA 13 4
Ciraseby Goring Kerr Canada Ine, Scarboro, Canady 454
Coraseby Allen Lid, Welwyn Garden City, UK 5 ¢
Craseby GR Intertest Led, Wellmgborough, UK ?
Graseby Best b ud, Redkliceh, UK

Environmantal  Graseby Andersen Ing, Atlanea, USA 7 5
Graschy STI, Waldron, USA ®
Giraseby Nutech, Durliam, USA ®
Graseby Specac Ltd, Orpington, UK®
Ciraseby Specac Ine, Faiefield, USA 3 5

Technelogy  Graseby Dynamics Lud, Warford, UK
Cirasely Fleerro-Optics Ing, Orlando, USA * ¥
Graselw Microsysiems |id, Newmarker, UK
Graseby Controls Ing, Greensbare, USA 2 S

Grasehy Volkmann Corporition, Concordville, USA 3 4 ) AT

Exceptlng Graseby Beut Ltd acquired In January 1994, the undertakings named
ahowe nro those which pringipilly Mfeceed the figures shown In the group's
comulidated hecourts, A foll e of all subddiary undertakings giving the
information required by sectlon 23] of the Companies Act 1985 willbe

annexed to the compan's next anmual return te the registear of companies,

Unitess otherwise Inditated, each company is registored In England and Wales,
1dncorporated In France

1 Incorpdrated In Tha Natherlands

3 Incorpurated In USA

4 fncorparated In Ganada

The principal country of operation is the same as the country af incarporatlon

7

<
WEa,
R

s

G
8 ;

Unloss ntherwise indicated, each company Is hold dirsedy by Grasehy ple and the

proportion of the aominal vatue of isuad/comman shares controlled is 100%

$ Held indirectly through Iintermiediato holding compaies

& 9%.96% contralled by Grascby plc

T B0% contraled by Graseby ple

B An pperating divislon of Graseby Andumaen Inc
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Report of the directors

Princlpal activities  The rewiew whicli appears om pages 10 ta 17 desenbes the ponupal astivizzes of the gteup and
gves indieanons of activines in the fiddds of research and desclopment and ol Zibedy Burue
dovelowments, The Ciarman'y statement on pages 6 ased 7 eeters to buture siraregi.,

A dist of the group’s pracipal subsidiary undertakings appears on page 47,

Resules  The profit attributable o sharcholders for the year ended 315t December 1993 was ¥
4 ) u’rp‘.v’

47,233,000 (1992 £§44,000), LT N

ki ;t!{’}l.t APt
I L% i )

|
i, 2y
e h

Alter payment of the mrerim dividend costing £2,094,000 { 1992 £2,094,000) and the
recorumended Tinal dividend costing £2,127,000 (1992 £4,822,000) the retained profu will be
inereased by £3,017,000 (1942 reduced by £6,072,000) as a result of the v ear’s operations.

Dividends  An iatering dividend of 3,3p per share {1992 3,3p) was paid an 2nd November 1993, The
directors recommend the payment of a (inal dividend of 3,3 per share (1992 7.6p) tm 17th
May 1994 o sharcholders on the register of members at the Jose of business on 15th Apal
1994, making a rotal neu dividend Tor 199 of 6.6p per share (1992 10,9p) which, together
with the associated tax eredit, is equivalent 1 a grows dividend lor the year of 8.52p per share
{1992 14.21p).

Tangible assets  The tangible assets of the group and of the bolding company are set owcin nete 12 to the

agcounts on pages 35 and 36,
Acquisitions and disposals  During the year the group

- sold the assets and business of Graseby Plastic Systems Ine. (Plastic Systenst to Desco
Industries, Ine, for a eash consideration of US$2m, of which $1.5m was paid on completion
and $0.5m is payable over a five year period, Plastic Sysiems was a U8 based supplier of
products and materials used to protect sensitive eleerronic components from the effects ol

static electricity.

- sold the whole of the wsued share capital of Grasely Keleek Lud tReliek) o Keliek
[Holdings) L, a company formed for the purpose of the acquisiton by a management
buy-oudbuy-in team, lor o cash consideraven ol £.,. 87,000, of which £2,562.000 was paid
on completion, £19,000 was paid on in Jamtaey 1990 asan upward adjpsoment to the
purchase price and La06,000 15 payable over a theee year period. Kelrek is a UK based

contract electronie design, development and sanulacturibg business.

Sinee the end of the year the group has acguirad the whole of the ssued share capital of Bese
tnspection Lad {Best) from Clavhithe ple for o consideraton of £ LEm, satisfied by the

allotment of 954,907 Grasels shares which were subsequemtdy subjeet o a vendar plaang ot a
prive of 1825 pev share, Bestis the Jeadimg UK sappher of chedhoweighing and weght gradng

systems to the food and pharmacentical dustnes,

Fugther information about business disposals s grven i aote 6 1o the accomts on page 33,




Share capital

Share option schemaes

rmation sbout the effect an earnlngs par share of the
exercito of theso aptiens Is given In note 11 to the
aceaunis on page 14

*Furilor details of options outstanding are avallable

from the company

Directors

During the year 1,395 oedinary shares were alloeted, credited as tully pasd, as consederation
for the pequisition of ordinary shares in Goring Kerr ple held by minority shareholders, In
addition, 7,955 ordinary shares were allotedd upon the exersise of options gramed under the
company’s emplogee share option schemes, As at 31st December (993 there were 61455670
ordinary shares of 25p each fully paid in issue,

Further information shout the company’s share capital is given in note 23 (o the accounts on
papge 41,

Four schemes have been established under which options may be granted to subscribe (or
ordinary shares in the company:

- for senier exeemives (the 1985 and the 1993 Schemes), at market price generally on the day
prior to the date that the option is granted, An option is normally exereisable after the third
anniversary and before the tenth amiversary of the opdon being granted.

n

- for employees including senior exeentives (the 1981 and the 1993 SAYE Schomes), at 800
of macket price generally on the day prior to the date that the option is granted (90% in
respeet of options granted before October 1990}, An opion is normally exercisable only
during the period of sis monehs afrer che completion of a related five pears’ SAYE contract.

The 1981 SAYL Scheme has now expired for further grants of options.

All the sehemes have been approved by sharcholders in general wieeting and as required by the
feome and Corporation Taxes Act 1988,

A summaey of options outstanding at 31s¢ December 1993 is as Tollows:

Number of shares under option

Scheme Directars Chhers Option prices Years ol grant

1985 609,250 1,312,500 14 1p-310p 1985-1992

F993 12,000 686,000 184p 1993

1981 SAVE 16,163 159,143 L16p-207p 19881991 ;
1993 SAYLE 1.3,440 295,911 154p 1993

Total® 650,853 2,153,554

“The present directors of the company are listed on page <, and they all held office throughour

the year.

I accordance with the company™s articles of association, Mr R A King and Drj 1 Leonard
retire from the board by sotation and, being eligible, oiter themseves tor re-election.

Both Mr King and Dr Lessard are non-exeentive directors and weither has a servive comract
with the company,
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Directaurs' emoaluments

Directors’ interests in shares

All tha Interests shown ara beneficlal and Inchide

familly Interests whore nppropriate

10ptions to purchase erdinaey shares granted

inag

with tho pr

of the pany's

sharp aptlon achomes

Intormation ghout the emntuments of the direcrors s given m note S to the aaounts on
page 32,

Remuneranon policy for esecutise directors and other semor esccutnes 1s conolled by the
board’s remuneration committee comprising the Janrman, ancther non-exceutive direcior amd
the chief exceunve, The remuneration policy for executive direciors s

« 10 maintain competitive basic salaries generally hased on medan salaries in the appropnate
markeiplace.

= to offer substantial bonwses, currently ap to 40% of basic salary, based on the performance
of the grovp. In 1993 the bonus plan was based upon net profis before tas, camings per share,
and return on capital employed. A bouus plan based on the same factors is again operating

in 1994,

-t provide a competitive benefits package, ineluding conuibutory pension scheme and an

apprepriate company car.

Although basie salanes are normally veviewed on bse January each year, in January 1993 no
inereases were granted to exceutive directors ard other members of the group senior

management teaw, in view of the difficult trading condicions then prevailing.

However, the remuneration commiitee reviewed the sitnation in mid-1993 and awarded basic
salary increases on an individval basis with 1 nom of 3%. A similar poliey was applicd m tle
January 1994 review,

The effect of this policy in 1993 was that the average remuneration of the exeentive directors

inercased by 5% compared with 1992, though it remained some 10% betow 1991 levels,

Mo increase has been made to the chairman’s emoluments or o the non-executive diregtors’

fees for 1994, The last inerease was in January 1991,

The interests of those persons whao were directors on dse December 1993 in the shares of the

company were as follows:

It Janwary 1993 sk Theceriilet 1993 T5ih Marh 1994

JPR Brown  Ordinary shares 3,000 5000 1,000
*Options 132,698 138698 138,698

TR H Jackson  Ordinary shares 20,000 20,000 20,000
R Kerr-Muir - Ordinary shares - 1,000} 1,000
R A King Ordinary shares 29,000 29000 29,000
ThLeonand  Ordinary shares - - -
') Lesier Ordinary shares 1,300 1,300 .30
*(ptions 187,250 391970 A13,070

A G Peters Ordinary shares 1,000 1,000 1,000
*(Iptions 105465 L E8,18% 118,188

During 1993, options m respeet of ordinary shares inthe company were granted to

]
A
i
]
|

o

Mr PR Brown (6,000 shares} and Me A G Peters to, 000 shaves) inaccordanee with the
provisios of the 1993 Scheme and to Me I J Lestier (6,720 hares) and M VG Pewers (6,720
sharest in accordanee with the provisions ol the 19935AYF Sclenme No share opuions were

exercised by directors under any of the wompanys share oprion sehemes



Directors’ interests in contracts

L
5/ Insurance

g Employce involvement

Disabled persons

Substantial interests

Close company

Charitable and political c ontributions

With the exception of insuranice, and as stated in note 27 1o the accounts on page 43, tdu e

were no contracts subsisting durnng or at the end of the fmandial year m which a ihreaon of the
company was matertally interested and which require disclosure. Insurance aspects aze noted i
the following paragrapl,

To supplement the indemnity provided by the company®s artiches of assovaation, the corpany
effects insurance lor the benefit of each of the directors and wercain afficers of the company
and its subsidiary undercakings againse liabilities which by virtue of any rule of iw woukd
otherwise atach to them in respecr of any neglipence, defauly, breach of duty or breach of
trust of which they mighe be guilty in relaion w the company or its subsidiary undertaloangs.

The primary respensibility for employee mvoleement is devolved o the operating companies,
both allwving and encouraging diversity ol approach, Consultative commitiees, brieling
groups, quality circles, problem solving teams and safety committees are among the mezhods

used,

A group newspaper is published regularly and contdins news ol significant commercial
developments ar group and operating company level, as well as summaries of reports made (o
sharcholders, Any announcements to sharcholders and the London Stock Exehange are

published simuttaneonsty in a1 offices and Factories of the group.

all
employees related 1o the performance of each operating company, and through the SAYE

Involvement in the group's performance is furiher encouraged through bonus plans for

share option schemes for UK cmployecs.

It is the group’s policy that disabled persons (whether registered or not) shall be comsidered lor
employment, continuing employment and subsequent training, career development and

promotion on the basiy of ihelr aptitndes and abilities.

Asat 15th March 1994 the company had been nanified of the folluwing substanual interests m

ity issued ordinary shares:

B.AST Industrics 6,670,000 10,35%
BBC Pension Trust Limited 1,950,000 303
MG Group ple 8,346,869 12,950,
Norwich Union Lile Insurance Soviety 2,299,047 3,570

No other reportable interest of 3a or more has been diselose] 1o the compans,

The comprane s not a close company within the meaning ol the Ivome and Corporation Taves
RUTR AN

During the year the group made dharitable donations w the UK amounting 1o £1,000 £1992
10001, No political comubunens were made by the company or its subsidiary ondertakuips,
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Authority to allot shares

Auditors

Resolutions will be proposed ot the annual general meetng o enable the directors 1o eaererse
powers to allor unissuzd shares in the capital of the company and to allow then, inweram
fimited cicannstances, to atlot shares for cash otherwise than to existing sharcholders pro rat
1o their holdings, The teems of the resolwion are set out i items § and 6 of the notiee of
meeting on page 53.

I ageorchnee with the provisions of the Companies Act 1985 a resolution wall be propased at
the anuual general mevting that Coopers & Lylrand be re-appointed as auditors of the
company to hold office from the conclusion of that meeting wniil the conclusion of the next
general meeting a which accounts are laid before the conapany and that the directors be
authorisedto derermine the remuncration of the auditors for that period,

By order ol the hoard

§ M Glick Group legal adviser and company seeretary
Batanic Fouse, 100 Fills Road

Cambridge CB2 11.Q

st March 19%|
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Motes

{ A member entitled to attand and vote at the meeting may
appolnt ane or more proxdes to attend and voto on his
fsiehall, A proxy need pot La a member of the company.

A form of praxy 4 Included at page 35,

1 Coples of all directors’ service contracts of more than ene
year's duration with attached sumrarles witl bo available for
Inapection at the registored affice of the company during
wshid business Hours on any wavkday (Saturdays and pubife
holidays oxeepted) from the date of this notlee untll tha
date of the annual gencral meetag and on that date at tho
place of the meaiing from | 1,30 a.m, until the conclusion

of the meetlng,

3 The reglster of dirirtors’ shar and tr.
will by available for inspection at the commencamant of the

annual general meating and until Jta cuneluslon.

4 Subject to canfllrmation at the annual generalmeating, the
racommended fnal dividend of 3,9p per share will be palt on
17th May 1994 to sharcholders regliterad al the dose of

lrnlneas on 15¢h April 1994,

Notice of meeting

Notive s hereby given that the 27th Anoral General Mueting of Graseby phe will ke hdd ar
Barber-Surgeons Hall, Monkwell Square, Wood bteeet, Londen € 2Y SBL on Thwsday
F2eh May 1994 at 12,00 noon for the transacuon of the foliow g business:

! To receive and adops the report of the direetors und the s estnis tor the year ended st
Decembrer 1993 and the report of the audivors thereon.

2 To declare a final dividend in respeet of the year ended 3 1 December 1493,

3 To re-clect Mr R A King and Dr J L Leonard, whe reure by rotation, as dirceiors of thwe
Compny.

4 Ta re-appoint Coopers & Lybrand as anditors and 1o authorise the direcrors to determime
the auditors’ remimeration.

As special business, to consider and, if though fir, to pass the following resolutions, of which
resolution § will be proposed as an ordinary reselution, and resobution 6 as 4 special

resolution, namely:

5 *That the directors be and they are hereby generally and unconditionally authorised
pursuant to secrion §0 of the Companies Aet 1985 10 exercise all the posvers of the company
to allor relevant seeurities {within che meaning of seetion 80 of the said Act) up o an
aggregate nomiml amount of £2,166,000 for the period commencing on the date of the
passing of this resolution and expirmg acthe end of the annual general meeting of the
company next following the passing of this resofution, save that the company nuy before such
expiry make an vffer or agreement which would or might require relevant securities to be
allotted after such expiry and the directors may ablot seeuritics in pursnance ol any such ofler
or agreement as if the authority conferred heveby had not expired.’

& *That, subject 1o the passing of the previous resolution, the directors be: and they are hereby
cpowered pursiant to seetion 95 of the Companies Act 1985 to allot equiny securities
{within the meaning of section 94 of the said Acr) for cash pursuant o the aucharicy conferred
by the previous resolution of the company as if sub-section {1} of section 89 of the said Act did
nat apply toauy such aflotment, provided that this power shall be limited tos

(a) the alloiment of equity sceurities in connection with a rights issue in favour ol all holders
of relevant equity seeurities where the equity securities respeetively attributable 1o the interests
of all holders of relevant equity securities are proportionate (s nearly as may be) to the
respuctive numbers of relevant equity seeurities held by them, provided that the directors may
ake such exclusions or other arrangements in respect of any tegal or practical problens
under the Taws af, or the requirements of any recopnised body or any stock exchange in, any

territory and in respect of fractional entitlements s they consider necessary or e enient; and

(b) the allotment (otherwise than pursinew item (a} above) of equity securities up ro.an
apprepate nominal value of £293,000

and shall expire at the end of the annual general meetiog of the company next following the
passing of this resolution, or, il earlier, fifteen months after the date of this annual general
mecting, save that the company may betore sl expiry make an offer or apreement which
would or might require equity seeurities 1o he alloted after sueh expiny and the direstors may
allot equity securities in pursnance ol any such ofler or agreement as if this power had

noy expived.) g .

Byorder of the hoard

5 M Glick Group lepal adviser and company seeretary
Botame ause, 100 11lis Road

Cambridge CGB2 11.Q

Hth Aprd 1994
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Graseby plc

Annuat Genaral Meeting
Thursday 124, May 1994

Resoh:ti‘ons

Notes

Form of proxy

I"We the :mdcmwmimwd. beng gy membser(s) of Graschy plg, herchy APpom e shipgay
for the time being of gy eeting or the renson nanwed by {500 noge d) 44 myfoe HURY 1y
Yot for miefys o wyour befialf a gy anmial pener Beetng enf ghye LOPA 10 he el o
Barbor-Surponsy, Hali, Monkwel) Saqure, Wegd Street, Londpy POy sp oo g ursday
12¢h May 1994 ar L2090 noon ang Hany adyournme; thereof and, 1y Pavticular, 1o voye oy

the lollowiag rospiy, ons s indicapey by i "X i e, I “oprave spages below,

Name of Proxy fif acher than ghe chairman)

For Agalnse
! To veceiye andudop the Feport of the divegior,, nd the accouns
for the year ended 315y December 1903 andthe repon of e

uditors thepegy, P! H
2 To declarp o final divideng i respect of che year ended

3t December 1993, Vi i
3 To reelp 4y tlirecropy;

A} MY R A Kigg ;! i

1)

M Dr J L Leonarg ' i !
4 Ty Te-appaine Coapors 4 Lybrand s audinrs ing (g

authorise the direciorg o derermine gy srtdiee remuneration, fi i
5 Toaumhorige the dircerars 1o allor rejevayy seCuritics,

The texs of ordimry resolution is gor ot i the

ntice of mceting,) b I -
& Toamhorge e directorg o atlot ety seenritios fur Cih,

{1 text of the special resohiion fy, el onfag (e

1Otce of nw eting, b b
Mnmher(s) T3} it bigek capialy
Addross
Signature Dated this day of . 1994

v Tobevalid ity fariey of PrRXY A0 the paver o Oy or g nmk-rkywm,-}-mdw which ety spned, pem tutarfnfly
<orilfing topy of Suth power or wetlierriey, mygy: + reach the olfips ol regran of the Sompany, Barctays Reglstrary, gy [
Hoysg, 34 Beckenban Roag), Beckenfum, Keni pny T, not fater thian Tortyvelglit Baurs belore thy Urie fued £ p the meeting,
2 M the appolmgy ha Sesporation ehis foriy o Prowy st e UxeCHEC i oe iy 303] oF untep the hang of “hadicer,

the spacy Provided and Inj1.1 the liserton, A Proxy who need noy 6e 2 werviber of tha COmpIny, myrsy sttt the irellng by
PErSOm b £ epresnne you,

5 Wyondy oy Inditave wir, antxr Hiow you whgy YO Vala to be piyyy lwannom!ulfnn. FRUF prony My voqe oy nbstbzts 4z
hils divererion,



